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Item 5.

Bulong Operations Pty Ltd (the "Issuer") and Bulong Nickel Pty Ltd (the "Guar-
antor") (collectively, the "Bulong Companies") have defaulted in payment of
interest to the holders of U.S.$185 million principal amount of 12.5% senior
secured notes due 2008 (the "Notes"), issued by the Issuer under an indenture
dated December 17, 1998 among the Issuer, Preston Nickel Holdings Pty Ltd
("Preston Nickel Holdings"), the Guarantor, as subsidiary guarantor, and HSBC
Bank USA (formerly Marine Midland Bank), as trustee (the "Trustee"). The
Guarantor is a wholly owned subsidiary of the Issuer.

The Third Standstill Agreement dated September 30, 2001 was entered into
between the Bulong Companies, Preston Nickel Holdings and certain of the
noteholders. Under the Third Standstill Agreement, it was agreed by the holders
of in excess of 75% of the notes (by value) that the noteholders would not take
any enforcement action with respect to the notes before March 31, 2002. It was
also agreed that the noteholders would endeavour to implement the terms of a
financial restructuring of the secured debts and the equity of the Bulong Compa-
nies, on terms described in the Third Standstill Agreement.

The financial restructuring consists of two "schemes of arrangement”. A "scheme
of arrangement" is a formal procedure under the Australian Corporations Act
under which an Australian Court can approve a compromise of claims between a
company and its creditors (or a class of them). One scheme of arrangement 1s to
be entered into by Bulong Operations and the noteholders. The other scheme of
arrangement is to be entered into by the Guarantor and the noteholders.

The Supreme Court of Western Australia will be asked to approve the contents of
an Explanatory Statement fully describing the schemes of arrangement (the
"Explanatory Statement") at a hearing scheduled for May 16, 2002. Following
the hearing, the Bulong Companies will send a copy of the Explanatory State-
ment to all registered noteholders.

The Explanatory Statement will describe, and noteholders will be asked to
consider,certain proposed amendments to agreements to which the Bulong
Companies are parties. In addition to certain agreements previously filed with
the Commission, the schemes of arrangement, if approved, will also amend the
following agreements which have not previously been filed with the Commis-
sion:

. Bulong Inter-Beneficiary Deed (Preston Nickel Security Trust) dated as of
December 17, 1998 by and among Preston Nickel Holdings Pty Ltd,
Bulong Nickel Pty Ltd, Lagoon Hill Nickel NL (to be renamed
Marlborough Nickel Pty Ltd) and Preston Resources NL, as Obligors;
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Barclays Bank PLC and Barclays Bank PLC, Australian Branch; Barclays
Bank PLC as Security Trustee and Perpetual Trustee Company Limited,
attached hereto as Exhibit 1.

. ISDA Master Agreement dated as of November 2, 1998 by and between
Barclays Bank PLC and Preston Nickel Holdings Pty Ltd, as amended on
December 17, 1998, attached hereto as Exhibit 2

. Working Capital Facility Agreement dated as of October 15, 1999 by and
among Bulong Operations Pty Ltd, Bulong Operations Pty Ltd and
Barclays Bank PLC, attached hereto as Exhibit 3

. Facility Agreement dated as of May 12, 2000 by and among Bulong
Operations Pty Ltd, Bulong Nickel Pty Ltd and Barclays Bank PLC,
attached hereto as Exhibit 4

Subject to the approval of the Explanatory Statement by the Supreme

Court of Western Australia, the Bulong Companies expect to deliver copies of the
Explanatory Statement to all noteholders of record on or before May 20, 2002.
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Exhibits

1. Bulong Inter-Beneficiary Deed (Preston Nickel Security Trust) dated as of
December 17, 1998 by and among Preston Nickel Holdings Pty Ltd,
Bulong Nickel Pty Ltd, Lagoon Hill Nickel NL (to be renamed
Marlborough Nickel Pty Ltd) and Preston Resources NL, as Obligors;
Barclays Bank PLC and Barclays Bank PLC, Australian Branch; Barclays .
Bank PLC as Security Trustee and Perpetual Trustee Company Limited PCQ G

2. ISDA Master Agreement dated as of November 2, 1998 by and between
Barclays Bank PLC and Preston Nickel Holdings Pty Ltd, as amended on q ,
December 17, 1998 PS-

3 Working Capital Facility Agreement dated as of October 15, 1999 by and
among Bulong Operations Pty Ltd, Bulong Operations Pty Ltd and S ] 5?
Barclays Bank PLC P ’

4. Facility Agreement dated as of May 12, 2000 by and among Bulong
Operations Pty Ltd, Bulong Nickel Pty Ltd and Barclays Bank PLC ]Dﬁ I 8 L
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the under-
signed, thereunto duly authorized.

BULONG OPERATIONS PTY LTD
BULONG NICKEL PTY LTD

Dated: Mayl5, 2002 By: /s/ Trevor Matthews
Name: Trevor Matthews

Title: Chief Financial Officer
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Dated /7 DQWW 1998

Bulong Inter-Beneficiary Deed
(Preston Nickel Security Trust)

PRESTON NICKEL HOLDINGS PTY LTD
BULONG NICKEL PTY LTD
BULONG OPERATIONS PTY LTD
LAGOON HILL NICKEL NL
(to be renamed Marlborough Nickel Pty Ltd)
PRESTON RESOURCES NL
(“Obligors™)

BARCLAYS BANK PLC and
BARCLAYS BANK PLC, Australian Branch
(“Barclays”)

BARCLAYS BANK PLC

(“Security Trustee”)
and

PERPETUAL TRUSTEE COMPANY LIMITED
(“Perpetual”)

Mallesons Stephen Jaques
Solicitors

Govemor Phullip Tower
1 Farrer Place
Sydney NSW 2000
Telephone (61 2) 9296 2000
Fax (61 2) 9296 3999
DX 113 Sydney
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Date:

Parties:

Recitals:
A
B
C

Bulong Inter-Beneficiary Deed - Preston Nickel
Security Trust

/ 7 December 1998

PRESTON NICKEL HOLDINGS PTY LTD (ACN 083 334 936)
(“Company™)

BULONG NICKEL PTY LTD (ACN 000 807 036) (“BNP")
BULONG OPERATIONS PTY LTD (ACN 008 930 881) (“BOP")
LAGOON HILL NICKEL NL (to be renamed Marlborough Nickel
Pty Ltd) (ACN 076 403 873) (“MNP™)

PRESTON RESOURCES NL (ACN 003 207 467) (“Preston™)
(the Company and these comparues, each, an “Obligor™)

BARCLAYS BANK PLC (ARBN 062 449 585) in its capacity as
Secunity Trustee under the Security Trust Deed (“Security Trustee”)

BARCLAYS BANK PLC, Australian Branch and BARCLAYS
BANK PLC, London Branch, each in its capacity as Beneficiary
under the Security Trust Deed (“Barelays™)

- PERPETUAL TRUSTEE COMPANY LIMITED (ACN 000 001

007) in its capacity as Beneficiary under the Security Trust Deed
(“Perpetual™)

The Company, the other Obligors and the Security Trustee are parties to
the Secunty Trust Deed - Preston Nickel Security Trust dated 3
November 1998 (“Security Trust Deed™).

The parties have agreed to certain arrangements set out in this deed in
connection with the Security Trustee Documents, including, without
limitation, voting, prionity and ranking and restrictions on Beneficiarnes’
rights in connection with certain present and future Obligor Documents.

The Obligors and Barclays have requested that Perpetual enter into this
deed and to agree to the matters referred to in recital B, and Perpetual
has agreed to do so on the terms of this deed.

1 Definitions and Interpretation -

Definitions
1.1

SYDNEY/0365895.07

The following words have these meanings in this deed, unless the
contrary intention appears.

Accession Deed means: -

(a) in relation to the Indenture Trustee and Bulong Noteholders, the
accession deed in the form set out in schedule 3; and
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Date:

Parties:

Recitals:

Security Trust Deed - Preston Nickel Security
Trust |

=2 toove @ zL 1998

PRESTON NICKEL HOLDINGS PTY LTD (ACN 083 334 936)
(“Company”),

BULONG NICKEL PTY LTD (ACN 000 807 036);

BULONG OPERATIONS PTY LTD (ACN 008 930 881);
LAGOON HILL NICKEL NL (to be renamed Marlborough Nickel
Pty Ltd) (ACN 076 403 873); and

PRESTON RESOURCES NL (ACN 003 207 467),

(the Company and these companies, each, an “Obligor™); and

BARCLAYS BANK PLC (ARBN 062 449 585) (“Security
Trustee”).

The Secunty Trustee is prepared to hold the Trust Fund as trustee for
the Beneficiartes on the terms and subject to the conditions of this deed.

1 Definitions and Interpretation

Definitions
1.1

SYDNEY/0361959.06

The following words have these meanings in this deed, unless the
contrary intention appears.

Acceleration Notice means, in respect of an Obligor, a notice given to a
Beneficiary by the Security Trustee (in a form determined by the
Secunity Trustee) which directs the Beneficiary to take all reasonable
steps open to it (including, without limitation, serving any notice or
making any declaration or demand) so that:

(a) the obligations of the Obligor under or in connection with each
Obligor Document to which that Beneficiary is a party are
accelerated in respect of the Obligor (including, without
limitation, closing out any unexpired Permitted Hedging
Contract) and become due for payment as soon as possible
thereafter; and

() the obligations of the Beneficiary under that Obligor Document
are, to the maximum extent possible, terminated immediately.

Accession Deed means the deed substantially in the form of schedule 2
or in such other form as approved by the Secunty Trustee.

Aggregate Exposure means, at any time, the aggregate Exposures of
all Beneficianes to ali Obligors at that ime.

Australian Dollars or AS means the lawful currency of Australia
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Authorised Officer means:

(a) in the case of the Security Trustee or other Beneficiary, a
director, secretary or an officer whose title contains the word
“manager”, “president” or “vice-president” or a person
performing the functions of any of them; and

(®) in the case of an Obligor, a person appointed by that Obligor to
act as an Authorised Officer under the Obligor Documents to
which it is a party.

Beneficiary means, at any time:

(8) up to the Effective Time, Citibank, N.A. and Dresdner Bank AG
under the Financing Documents (as defined in the Citibank
Facility Agreement); and

®) Barclays Bank PLC as provider of financial accommodation and
hedgmg facilities under the Bridge Finance Documents and the
Citibank Facility Agreement; and

(c) Perpetual Trustee Company Limited (ACN 000 001 007); and

(d) each counterparty to an Obligor under a Permitted Hedging
Contract; and -

(e) any other person recognised as a Beneficiary under clause 3.3
who is party to, or a participant in, an Obligor Document; and

43} the Security Trustee and its successors and assigns (on its own
account and for the account of each person referred to in
paragraphs (a)-(d) (inclusive) above).

Beneficiary Group as represented by a Representative means all
Beneficiaries under an Obligor Document where such Representative ts
designated as an agent or trustee for such Beneficiaries in the Register.

Bridge Facility Agreement means the agreement so entitled dated on
or about the date of this deed between Barclays Bank PLC (as Bank and
Facility Agent) and the Company, BNP and BOP (as Borrowers).

Bridge Finance Documents has the meaning given to it in the Bridge
Facility Agreement.

Business Day means a day (not being a Saturday or a Sunday) on which
" banks are open for general banking business in Sydney and Perth.

Default Notice means a notice given to the Secunity Trustee by any
Beneficiary or Obligor stating that an Event of Default has occurred and
is continuing.

Effective Time has the meaning given in the Bulong Administration
Deed.
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() in relztion to any other person becoming a Bulong Beneficiary
after the date of this deed, the accession deed in the form set out
in schedule 4.

Beneficiaries entitled to the Other Secured Assets means, subject to
clause 4 of the Secunty Trust Deed:

(a) provider(s) of Existing Hedging Obligations;

(b) each other person who becomes recognised as a Beneficiary
under clause 3.3 of the Security Trust Deed but not clause 8 of
this deed and who is party to, or a participant in, an Obligor
Document; and

()  the Security Trustee and its successors and assigns (on its own
account and for the account of each person referred to in

paragraphs (a) and (b)).

Bulong Beneficiary means, subject to clause 4 of the Security Trust
Deed:

(a) provider(s) of Existing Hedging Obligations;

(b) any other person recognised as a Beneficiary under clause 3.3 of
the Security Trust Deed as contemplated by clause 8 of thus
deed and who 15 party to, or a participant in, an Obligor
Document; and

{c) the Security Trustee and its successors and assigns (on its own
account and for the account of each person referred to in
paragraphs (a) and (b)).

Bulong Noteholder means a person who 1s a “Securnityholder” (as
defined in the Indenture.

Bulong Noteholder Security Assets means all nght, title and interest
of the Secunty Trustee and any Bulong Beneficiary in, to and under the
following, including all nghts and benefits to all claims, actions and
demands arising under the following Security Trustee Documents and
all moneys recovered thereunder with respect to such assets:

(2) the Preston Nickel Group Guarantee, but only to the extent to
which the Guarantors (as defined therein) are BOP and BNP
and the Debtors (as defined therein) are BNP and BOP,

(b) the Preston Deed of Security, but only to the extent to which the
Chargors (as defined therein) are:

i) BNP and BOP; and
(i) Preston, but only:

(A)  tothe extent that the Morigaged Documents (as
therein defined) exclude any document referred
to in paragraph (d)’(ii) of the definition of that
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()

(d)
(e)

®

(g)
(h)

®

term if such document is not related to the

Bulong Project; and

(B)  tothe extent that the Secured Property (as
therein defined) excludes Preston’s Econo

mic

Interest (as therein defined) in the Company,

MNP and any other Subsidiary of Preston
(other than BOP and BNP); and

(C)  asifclauses 3.5 and 6.1 do not apply;

(i)  the Company, but only:

(A)  tothe extent that the Mortgaged Documents (as

therein defined) excludes any document
referred to in paragraph (d)(ii) of the defini
of that term if such document is not reiated
the Bulong Project: and

(B)  to the extent that the Secured Property (as
therein defined) comprises:

¢)) subject to paragraph (i1i)(A), the
Mortgaged Documents; and

tion
to

(2) the Mortgaged Shares, but excluding

Mortgaged Shares in or relating to

MNP and any other Subsidiary of the
Company (other than BOP and BNP;

and
{C)  asifclause 6.1 does not apply;

the mortgages under the Mining Act granted by BNP and B
in favour of the Security Trustee,

the Resolute Fixed Charge;

the Project Deed, but only to the extent that the Obligors (as
therein defined) are BOP, BNP, Holdings and Preston;

op

the Preston Subordination Deed, but only to the extent that the

Debtors (as theremn defined) are BNP and BOP,
the Preston Nickel - Bulong Subordination Deed;

the Resolute Subordination Deed, but only to the extent that
Debtors (as therein defined) are BOP and BNP;

any mortgage or charge granted by Preston and/or Holdings
over its right, title and interest in, to and under the Secured

the

Property (as defined in the Resolute Fixed Charge, except that
the Chargor for this purpose is Preston or Holdings, as the case

may be, in place of Resolute Limited);
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Enforcement Action means:

(a) giving any Acceleration Notice to a Beneficiary (including
taking such action directly as Beneficiary); or

(b) taking steps to appoint any person as receiver or receiver and
manager in respect of any property the subject of a Security, or
taking steps to assume possession (whether personally or
through an agent) of such secured property as mortgage of
possession or otherwise; or

(c) taking steps to enforce any other right, remedy or power to
enforce any Security Interest in respect of any secured property;
or

(d) any one or more of (a)-(c) above.

Event of Default means each event, circumstance or other act, matter
or thing (whether or not due to an act or omission of an Obligor) which
constitutes an evert of default (howsoever descnbed) under an Obligor
Document.

Environment has all meanings given to it or any similar term in the
laws of the States and Ternitonies of Australia, and includes all aspects
of hurnan surroundings.

Environmental Law means any commonwealth, State or local law,
regulation, rule, licence, permit, direction, order, approval or plan
relating to any aspect of the Environment and includes for the purposes
of this deed, laws relating to the native title and Aboriginal and Torres
Strait Islander heritage matters and rehabilitation of mining operations.

Existing Hedging Contract means ISDA Master Agreement dated on
or about the date of this desd between Barclays Bank PLC on the one
hand, and one or more Obligors on the other, together with all schedules,
attachments to it and confirmations issued in connection with it.

Existing Hedging Obligations means the obligations of an Obligor
under the Existing Hedging Contract.

Exposure means, subject to clauses 1.5 and 1.6, at any time in respect
of a Beneficiary, the aggregate amounts which then are due for payment,
owing but not currently due for payment, contingently owing or remain
unpaid under an Obligor Document by any Obligor to or for the account
of that Beneficiary.

Financial Indebtedness has the meaning given to it in the Preston
Group Guarantee.

Government Agency means any central bank or any government or any

govemnmental, semi-governmental, fiscal, monetary, supervisory, judicial
or other entity or authority
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Hedging Contract means any agreement or arrangement entered into
by an Obligor with another person for the purpose of hedging against
exposure (of the Obligor or any Related Entity thereof) to changes in
Interest rates, foreign exchange rates and/or commodity prices.

Instructing Group means any of the Majority Beneficiaries or ail
Beneficianies, as applicable.

ISDA Master Agreement means the 1992 multicurrency cross border
version of the master agreement published by the Intemational Swap
Dealers Association Inc. as updated from time to time.

Majority Beneficiaries means, at any time Beneficiaries the aggregate
of whose Exposures is not less than 50% of the Aggregate Exposure at
that ime.

Obligor Documents means:

(a) this deed; and

(b) the Bridge Finance Documents; and

(c) each Accession Deed; and

(d  any Permitted Hedging Contract; and

(e) each Security Trustee Document; and

) each document or instrument that an Obligor and the Security
Trustee agree to be an Obligor Document; and

(g)  any other document designated as an Obligor Document under
this deed.

Permitted Hedging Contract means an Existing Hedging Contractand -

any Hedging Contract specified as an Obligor Document in an
Accession Deed.

Permitted Hedging Obligations means obligations of an Obligor under
a Hedging Contract which has been approved by the Beneficianes.

Potential Event of Default means any event which, with the giving of
notice, lapse of time or fulfilment of any condition would, if not
remedied, become an Event of Default.

Project Deed means the deed so entitled dated on or about the date of
this deed between the Security Trustee and the Obligors.

Recovered Money means, in respect of any Secunty, the aggregate
amount received in accordance with clause 13 which has not been
distributed under this deed.
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1)) the Collateral Accounts Deed dated on or about the date of this
deed between BNP, BOP, Holdings, Barclays Bank PLC and
Bank of Westemn Australia Ltd;

) the benefit of all acknowledgments, consents, undertakings and
confirmations:

o from counterparties to the Mortgaged Documents
referred to in, or referred to in the documents referred to
n, paragraphs (a) to (j) above;

(i) from banks with whom Mortgaged Accounts of BNP or
BOP are held; and

(i)  from any party in connection with any of the assets
descnbed in paragraphs (a) to (i) above; and

® any other further assurances relating to or in connection with any
of the assets described in paragraphs (a) to (k) above.

Decision Period has the meaning in the Corporations Law.
Designation Notice means:

(2) in relation 1o the Indenture Trustee and Noteholders, the
designation notice in the form set out in schedule 1; and

(b) in relation to any other person becoming a Bulong Beneficiary
after the date of this deed, the designation notice 1n the form set
out in schedule 2.
Existing Hedging Obligations has the meaning in the Indenture.
Future Hedging Obligations has the meaning in the Indenture.
Indenture means the document so entitled to be made between BOP as
issuer, BNP as subsidiary guarantor and the Indenture Trustee for the
issue of US$185,000,000 Senior Secured Notes with a fixed interest
rate of 12.5 % due in 15 December 2008.

Indenture Trustee means Manne Midland Bank as trustee under the
Indenture.

Notes means the Securities (as defined in the Indenture).

Original Provider means Barclays Bank PLC as the sole provider of
the Existing Hedging Obligations at the date of this deed.

Other Secured Assets means the Trust Fund other than the Bulong
Noteholder Secunty Assets.

Permitted Indebtedness means any Indebtedness permitted under
clause 4.7(b) of the Indenture.
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Purchase Agreement means the agreement so entitled to be made
between BNP, BOP, the Company and Preston, Barclays Bank PLC and

Barclays Capital Inc.
Interpretation
1.2 Clause 1.2 of the Security Trust Deed applies to this deed as if it were
set out in full in this deed.
Headings

13 Headings are inserted for convenience and do not affect the
interpretation of this deed.

Cross-referred definitions :
14 Terms having a defined meaning in the Security Trust Deed have the
same meaning when used in this deed unless the contrary intention
appears,

Security Trustee

1.5 Clauses 2.5, 8 and 9 of the Secunty Trust Deed are incorporated into
this deed as if the same were set out in full in thus deed.

Security Trustee Document
1.6 This deed is a Security Trustee Document.

Effective date
1.7 Clauses 2,3, 4, 5,6,7, 8,9 and 10.2 take effect automancally upon the
Issue Date (as defined in the Indenture). The other provisions of this
deed take effect as of the date of this deed.
Inconsistency

1.8 If and to the extent there is any inconsistency berween this deed and any
other Secunty Trustee Document {(including the Secunity Trust Deed),
the terms of this deed prevail.

Existing Hedging Obligations
1.9 For the purposes only of determining the Exposure of a Beneficiary for

the purposes of voting and instruction to the Secunty Trustee under the
provisions of this deed:

{(a) the Original Provider, for so long as it is the sole counterparty to
BOP and BNP in respect of Existing Hedging Obligations, will
be taken to have an Exposure in respect of Existing Hedging
Obligations and such of the Future Hedging Obligations as is
determined by the Onginal Provider (and excluding any other
Future Hedging Obligations) of the greater of US3$50,000,000
and the Exposure determined under clause 1.5 of the Secunty
Trust Deed (as if those excluded Future Hedging Obligations
did not exist); and

) whenever clause 1.9(a) does not apply, each counterparty to
BOP and BNP in respect of Existing Hedging Obligations
(each, an “Existing Hedge Provider™) will be taken to have an
Exposure in respect of Existing Hedging Obligations and such
of the Future Hedging Obligations as is determined by that
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Existing Hedge Provider (and excluding any other Future
Hedging Obligations) of the greater of:

@) such proportion of US$50,000,000 as is agreed between
the Existing Hedge Providers and advised to the
Security Trustee by the Existing Hedge Providers and,
failing agreement, the proportions most recently advised
under this clause 1.9(b)(i}; and

() the Exposure determined under clauses 1.5 and 1.6 of
the Security Trust Deed (as if those excluded Future
Hedging Obhgations did not exist).

For the purposes of clause 1.9(b)(3), the Onginal Provider is
taken to have a proportion of 100% untl an advice to the
contrary is given to the Secunity Trustee under that clause.

2 Enforcement decisions

Bulong Noteholder Security Assets
2.1 Upon receipt by the Secunty Trustee of a Default Notice under clause
12 of the Security Trust Deed and for so long thereafter as any Event of
Default subsists, the Security Trustee must act in accordance with the
instructions of the Majority Bulong Beneficiaries in relation to the
Bulong Noteholder Security Assets.

Majority Bulong Beneficiaries
2.2 For the purpose of clause 2.1, Majority Bulong Beneficiaries means
such of the Bulong Beneficiaries (other than the Secunty Trustee) whose

Exposures are more than 50% of the sum of all such Beneficiaries’
Exposures, but if:

(a) the subsisting Event(s) of Default include one or more payment
defaults or Insolvency Events; and

(b) 60 days have elapsed and such Event(s) of Default remain
unremedied; and

() no instruction has been given to the Secunty Trustee to take
Enforcement Action,

the requisite percentage for Majonity Bulong Beneficianes will reduce to
33'/3% and, if the circumstances described in (a), (b) and (c) above
remain the same after the elapse of a further 30 days, the requisite
percentage for Majonty Bulong Beneficianies will reduce to 15%.

3 Other (non-enforcement) decisions

Other decisions

31 This clause 3 applies in circumstances when clause 2.1 has no
apphcation.
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Bulong Noteholder Security Assets - release

32 The Security Trustee must not release or agree to release any of the
Secured Property which comprises the Bulong Noteholder Security
Assets and which constitutes an Asset Disposition (as defined in the
Indenture) without obtaining the instructions of all Bulong Beneficiaries
(other than the Security Trustee).

Bulong Noteholder Security Assets - other decisions
33 Subject to the other terms of this deed (including, without limitation,
clauses 3.2 and 9) and the Security Trust Deed, the Secunity Trustee
must act in accordance with the instructions of the Majority Bulong
Beneficiaries as regards all other consents, waivers, amendments and
other matters in relation to the Bulong Noteholder Security Assets.

Majority Beneficiaries

3.4 For the purpose of clause 3.3, Majority Bulong Beneficiaries means
such of the Bulong Beneficianes (other tharr the Security Trustee) whose
Exposures are more than 66°/3% of the sum of all such Beneficiaries’
Exposures.

4 Other Secured Assets

In relation to the Other Secured Assets:

(a) the Security Trustee must act in accordance with the instructions
of the Beneficiaries entitied to the Other Secured Assets at the
relevant time; and

(b) in the absence of instructions from the relevant Instructing
Group (as set out m paragraph (a) above) within the period
specified in any request for instructions issued by the Security
Trustee or where instructions were neither sought nor given, the
Security Trustee need not act but may exercise its rights,
powers and discretions as it sees fit in the best interests of the
Beneficianes entitied to the Other Secured Assets at the relevant
time.

5 Administrator

5.1 If an adminustrator (other than an admunistrator appointed by the
Security Trustee) is appointed to an Obligor under Part 5.3A of the
Corporations Law or any replacement provisions and the Secunty
Trustee recetves notice of that appointment under a Default Notice or
under the Corporations Law, the Security Trustee must use its
reasonable endeavours to give Beneficiaries notice of the appointment
and to obtain the instructions of the relevant Beneficiary pursuant to
clause 7 of the Secunty Trust Deed and clauses 2, 3 and 4 of this deed.

5.2 If the Security Trustee does not receive instructions of the relevant
Instructing Group in time to act, then despite any other provision of any
Security Trustee Document but subject to clause 8.8-8.13 of the



Security Trust Deed, the Secunty Trustee must appoint a Receiver
under the Security within the Decision Period.

5.3  Ifthe Instructing Group subsequently instruct the Security Trustee to
remove any such Receiver appointed by the Security Trustee, the
Security Trustee must take the necessary steps to do so in accordance
with such instructions.

6  Distribution of Recovered Money

Bulong Noteholder Security Assets
6.1  Recovered Money derived from Bulong Noteholder Security Assets is to

be applied by the Security Trustee as soon as practicable after the
Security Trustee receives it as follows:

(a) first, to the extent that the Recovered Money represents money
recovered under a Security, towards payment of such costs and
expenses in the order provided for under the Security; and

(b) secondly, towards satisfaction of all costs, charges and
expenses incurred by the Secunity Trustee in or incidental to the
exercise or performance or attempted exercise or performance
of any of the rights, powers or remedies conferred under this
deed, the Security Trust Deed or any other Security Trustee
Document; and

(c) thirdly, towards payment to each Beneficiary of an amount
owing to or for the account of the Bulong Beneficiary under
clause 8 of the Secunty Trust Deed (in particular, under clauses
8.8-8.13 thereof) and clause 9 of this deed; and

(d) fourthly, towards satisfaction of the Exposure of each Bulong
Beneficiary in the same proportion as each such Beneficiary’s
Exposure bears to the sum of Exposures of all such
Beneficianes;

(e) fifthly, to the extent that the Security secures the payment of
other amounts, towards payment to the persons entitled to those
amounts and, if more than one, in a proportion for each person
equal to the proportion that the amount owed to that person
bears to the aggregate amount owed to all those persons; and

43) finally, as to any balance remaining, to BOP,

or in such other order or such other manner (including as to different
prionities tn respect of different Secured Property) as the Secunty
Trustee and all Bulong Beneficianes agree.

Application of proceeds - Other Secured Assets

6.2 Recovered Money derived from the Other Secured Assets is to be

applied by the Security Trustee as soon as practicable after the Security
Trustee receives it as follows:
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No marshalling

6.3

()  first, to the extent that the Recovered Money represents money

recovered under a Security, towards payment of such costs and
expenses in the order provided for under the Security; and

® secondly, towards satisfaction of all costs, charges and
expenses incurred by the Security Trustee in or incidental to the
exercise or performance or attempted exercise or performance
of any of the nghts, powers or remedies conferred under this
deed, the Secunty Trust Deed or any other Security Trustee
Document; and

(c) thirdly, towards payment to each Beneficiary of an amount
owing to or for the account of the Beneficiary under clause 8 of
the Secunty Trust Deed (in particular, under clauses 8.8-8.13
thereof) and clause 9 of this deed; and

(d) fourthly, towards satisfaction of the Exposure of each
Beneficiary entitled to the Other Secured Assets in the same

proportion as its Exposure bears to the sum of Exposures of all
such Beneficiartes;

(e) fifthly, to the extent that the Security secures the payment of
other amounts, towards payment to the persons entitled to those
amounts and, if more than one, in a proportion for each person
equal to the proportion that the amount owed to that person
bears to the aggregate amount owed to all those persons; and

®H finally, as to any balance remaining, to the Company,

or in such other order or such other manner (including as to different
priorities in respect of different Secured Property) as the Secunty
Trustee and all Beneficiaries entitled to the Other Secured Assets agree.

If and to the extent it has any application, the doctrine of marshalling or
any equivalent thereof under general law is not to apply to all or any part
of the Trust Fund.

7 Pro- rata sharing and netting of hedging obligations

Clauses 13.6-13.9 of the Security Trust Deed do not apply to amounts
netted or set off pursuant to the terms of a Hedging Contract based on
the ISDA Master Agreement underiying any Exasting Hedging
Obligations or Future Hedging Obligations (including section 2(c) or
section 6(e) of the ISDA Master Agreement) to the extent that such
provisions provide for the netting or set-off or cross claims under
Hedging Contracts between the same counterparties and not to any
obligations or cross-claims arising under any other agreement or
arrangement.
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8  Consents for the purposes of Security Trustee Documents

Beneficiaries and Obligor Documents - Bulong Noteholder Security Assets
8.1 For the purposes of clause 3.2(a) of the Security Trust Deed, Permitted
Hedging Obligations includes all Future Hedging Obligations insofar as
such obligations are to be secured over all or part of the Bulong
Noteholder Security Assets.

8.2 For the purposes of clauses 3.2(b) and 7.6(c) of the Security Trust
Deed, other obligations approved by the Beneficiaries (which, at the date
of this deed, are Barclays and Perpetual) includes:

(a) all Indebtedness of BOP and BNP under the Purchase
Agreement, the Indenture and the Notes; and

(b) all Permitted Indebtedness which is or may be secured by any
Permitted Lien under the terms of the Indenture,

insofar as such obligations are to be secured over all or part of the
Bulong Noteholder Security Assets.

8.3 If the Company delivers a Designation Notice in respect of an obligation
which does not fall within the categories of Indebtedness described in
clauses 8.1 and 8.2 and such obligations are to be secured over al} or
part of the Bulong Noteholder Security Assets, the Security Trustee may
only sign an Accession Deed after obtaining the consent of the Majonity
Bulong Beneficianes (as defined in clause 3.4).

8.4 The Secunty Trustee is hereby directed to sign any Accession Deed in
respect of Beneficiaries and Obligor Documents which fall within clause
8.1 or 8.2 as identified in any Designation Notice given by the Company
pursuant to clause 3 of the Security Trust Deed.

8.5 BOP must endorse each Designation Notice given by the Company.

Dealings by BOP and BNP
8.6  Unless and until the Noteholders cease to have an Exposure under the
Secunty Trust Deed but subject to clause 8.7, for the purposes of the
Preston Deed of Securnity, the Mining Mortgages the Project Deed and
the other Security Trustee Documents to which BNP, BOP or both are
party:

(a) the Securnty Trustee hereby consents to BOP and BNP doing
any act, matter or thing if and to the extent such act, matter or
thing (including, without limitation, the incurrence of certain
further Indebtedness, the making of Permitted Investments, the
granting of Permutted Liens and the disposal of assets other than

Asset Dispositions):

() is expressly permitted under the Indenture; or

(i1) is not prohibited by, or does not give rise to a default
under, the terms of the Indenture and such act, matter or
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8.7

Releasing Secured Property

8.8

Resolute Fixed Charge
8.9

thing 1s not expressly dealt with by any provision of the
Securnity Tfustee Documents;

(1)  is expressly dealt with by a provision of the Security
Trustee Documents which has an equivalent provision
in the Indenture and that act, matter or thing is not
prohibited by, or does not give rise to a default under,
the terms of the Indenture,

and in each case, BOP and BNP comply with the terms of the
Indenture; and

(b) any covenants, undertakings, representations and warranties
given by BOP and BNP under those Security Trustee
Documents and any Events of Default under those Security
Trustee Dotuments are to be qualified accordingly.

Clause 8.6 does not apply to BNP's and BOP’s obligations under clause
6 (Insurance Covenants) of the Project Deed. Such covenants continue

to apply in full foree and effect in addition to any covenant contained in
the Indenture.

Unless and unti] the Noteholders cease to have an Exposure under the
Security Trust Deed, the Security Trustee must release from the
Security (if necessary) any whole or part of the Bulong Noteholder
Secunty Assets which is the subject of any sale, transfer or disposal (not
being an Asset Disposition as defined in the Indenture) provided that it
first recetves a notice in wnting from an Authonsed Officer of BOP in
the form set out in schedule 5 (“Release Request”) or in such other
form as approved by the Security Trustee which:

(a) 1dentifies the term(s) of the Indenture permutting such dealing;
and

(b) certifies that that the terms of the Indenture have been complied
with and that the proceeds of such sale, transfer or disposal will
be applied in accordance with the terms of the Indenture.

The Secunty Trustee must release a contract (including, without
limitation, the EPCM Contract) from the Resolute Fixed Charge if it
receives a certificate from an Authonsed Officer of BOP:

(a) stating that Resolute will, subject to that release, no longer be a
party to the contract;

(b) attaching a document evidencing this; and
(<) either:
) stating that the contract the subject of the Resolute

Fixed Charge will be assigned to BOP (or to BOP and
BNP jointly and severally); or

GOOUUGES
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Supporting decuments
8.10

(u) if such assets are to be assigned to Preston and/or the
Company, attaching a duly stamped fixed charge
granted by Preston and/or the Company, as the case
may be, over such assets which is substantially the same
as the Resolute Fixed Charge (apart from the identity of
the chargor).

The Secunty Trustee agrees to sign and deliver (if necessary) such
forms and documents as are necessary to perfect any such release. Any
costs and expenses incurred by the Security Trustee in this respect is to
be bome by BOP and BNP.

Designation Notices and Accession Deeds

8.11

For the purposes of enabling Beneficiaries and Obligor Documents to be
secured over all or part of the Bulong Noteholder Security Assets,
compliance with the provisions of this deed (including as to the form of
Designation Notices and Accession Deeds set out in this deed)
constitutes sufficient compliance with clauses 3 and 7.6 of the Security
Trust Deed (and no further document or instrument need be signed and
delivered under clause 3 of the Security Trust Deed).

Beneficiaries and Obligor Documents - Other Secured Assets

8.12

For the purposes of clauses 3.2(b) and 7.6(c) of the Security Trust
Dezed, other obligations approved by the Beneficiaries (which, at the date
of this deed, are Barclays and Perpetual) includes all present and future
Indebtedness of any Obligor (other than BOP and BNP) under any
document with any party as may be approved by the Beneficiaries
entitled to the Other Secured Assets insofar as such obligations are to be
secured over all or part of the Other Secured Assets (and not over any
part of the Bulong Noteholder Security Assets).

Dealings with Other Secured Assets

8.13

Far the purposes of approving any act, matter or thing relating to Other
Secured Assets or any dealing whatsoever by an Obligor (other than
BNP and BOP) with Other Secured Assets including, without limitation,
any amendment to Secunty Trustee Documents involving the Other
Secured Assets, the Security Trustee need only seek instructions from
the Original Provider and such other Beneficiaries entitled to the Other
Secured Assets as the Original Provider may agree (as notified to the
Security Trustee).

9 Beneficiaries’ share of enforcement costs

Bulong Noteholder Security Assets

9.1

For the purposes of clauses 8.8 and 8.12 of the Security Trust Deed, if
the relevant costs, charges or liability or loss (as the case may be) of the
Security Trustee was or is to be incurred as a result of its acting as
Secunity Trustee in relation to the Bulong Noteholder Security Assets
only (and no other part of the Trust Fund):

(a) only the Bulong Benefictaries (and no other Beneficiary) will be
liable to fund or indemnify the Security Trustee;
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(b)  each Bulong Beneficiary’s share of such funding or indemnity

will be the proportion which its Exposure bears to the aggregate
of all Exposures of all Bulong Beneficiaries.

Other Secured Assets

9.2  For the purposes of clauses 8.8 and 8.12 of the Security Trust Deed, if
the relevant costs, charges or liability or loss (as the case maybe) of the
Security Trustee was, or is to be incurred as a result of its acting as
Security Trustee in relation to the Other Secured Assets only (and no
other part of the Trust Fund):

(a)  only the Beneficiaries entitled to the Other Secured Assets (and
no other Beneficiary) will be liable severally to fund or -
indemnify the Security Trustee;

(b)  each such Beneficiary’s share of such funding or indemnity will
be the proportion which its Exposure bears to the aggregate of

all Exposures of all Beneficiaries entitled to the Other Secured
Assets.

Trust Fund generally

93 For the purposes of clauses 8.8 and 8.12 of the Security Trust Deed, if
the relevant costs, charges or liability or loss (as the case maybe) of the
Secunty Trustee was, or is to be incurred as a result of its acting as
Secunty Trustee in relation to the Trust Fund generally, then each
Beneficiary will be liable to fund or indemnify the Security Trustee
severally in accordance with the proportion which its Exposure bears to
the Aggregate Exposure.

Security Trustee’s to determine
5.4 The determination as to whether a cost, charge, hability or loss falls

under clause 9.1, 9.2 or 9.3 is to be made by the Security Trustee and
any such determination is conclusive.

10  Acknowiedgments and limitations

Security Trust Deed
10.1  The parties acknowledge that:

(a) the third line of paragraph (f) of the definition of “Beneficiary”
in the Security Trust Deed should have referred to “(e)” instead
of “(d)”; and

(b) the reference to “Obligor Document” in paragraph (b) of the
definition of “Security Trustee Document” should have referred
to “deed, agreement or other instrument”,

and agree that each such definition should be so rectified and regarded
for all purposes as if it had been so rectified as from the date of the
Secunty Trust Deed.

]
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Preston Nickel Group Guarantee

10.2

Guillotine has no applicatie

10.3

Costs of Security Trustee
10.4

Unless and until the Noteholders cease to have an Exposure under the
Security Trust Deed, no Beneficiary (present or future) is entitled to the
benefit of the guarantees granted by BOP and BNP of the obligations of

any Debtor (other than BOP or BNP) under the Preston Nickel Group
Guarantee.

Clause 7.11 of the Secunty Trust Deed has no application to any
decision mvolving any Bulong Noteholder Security Assets.

The Obligors irrevocably agree (despite any contrary provision in clause
11.4 of the Security Trust Deed) to pay all costs and expenses
associated with any actions taken by any outgoing Security Trustee
pursuant to clause 11.4 of the Security Trust Deed. An outgoing
Security Trustee is not obliged to do any of the things referred to in
clause 11.4 until it has received satisfactory assurance from the Obligors
that its costs and expenses will be paid by the Obligors.

11 Governing law, jurisdiction and service of process

Governing law

111 .

Jurisdiction
11.2

Delivery of documents
113

This deed is governed by the law in force in the Australian Capital
Territory.

Each Obligor irrevocably and unconditionally submits to the non-
exclusive jurisdiction of the courts of the Australian Capital Territory,
and courts of appeal from them. Each Obligor waives any right it has to
object to an action being brought in those courts including, without
limitation, by claiming that the action has been brought in an
inconventent forum or that those courts do not have jurisdiction.

Without preventing any other mode of service, any document in an
action (including, without himitation, any writ of summons or other
originating process or any third or other party notice) may be served on
an Obligor by being delivered to or left for that Obligor at its address for
service of notices under clause 14 of the Security Trust Deed. -

- EXECUTED as a deed in Canberra, the Australian Capital Territory.

0COBUCEE
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Schedule 1 Designation Notice (Noteholders)
Designation Notice
Date: 1998
From: PRESTON NICKEL HOLDINGS PTY LTD (ACN 083 334 936) of

Level One, 16 Ord Street, West Perth, Western Australia 6005, for itself
and each other Obligor (“Company™)

To: [SECURITY TRUSTEE] (ACN *** *** %) of | J(nits
capacity as trustee for the Preston Nickel Security Trust) (“Security
Trustee”).

DESIGNATION NOTICE - PRESTON NICKEL SECURITY TRUST

We refer to the Security Trust Deed dated 3 November 1998 between the Company, the other
Obligors named therein and Barclays Bank PLC as the Secunty Trustee as supplemented by the
Bulong Inter-Beneficiary Deed dated # December 1998 between those parties and Perpetual Trustee
Company Limited (the “Security Trust Deed”).

Terms defined in the Security Trust Deed have the same meaning when used in this notice.

We propose to designate the following documents and persons to be Obligor Documents and
Beneficianes respectively for the purposes of the Security Trust Deed:

. Details of proposed new Bulong Beneficiaries, Beneficiary Group and Representative for that
Beneficiary Group:

0 Bulong Beneficiaries: Marine Midland Bank as trustee under the Indenture
(described below) and each Noteholder (defined as Securityholder under the
Indenture)

0 Representative: Marine Midland Bank as trustee under the Indenture (described
below): :

Address: Marine Midland Bank
Corporate Trust Services
140 Broadway, 12th Floor
New York, NY 10005
- United States of America

Fax no. +1212 658 6425
. Description of proposed new Obligor Document:
0 Indenture of today’s date between Bulong Operations Pty Ltd as Issuer, Bulong Nickel
Pty Ltd as Subsidiary Guarantor, Preston Nickel Holdings Pty Ltd and Marine

Midland Bank as Trustee for the issue of US$185,000,000 Senior Secured Notes with
a fixed interest rate of 12.5 % due in 15 December 2008 (“Indenture”); and

OO
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0 The Securities as defined in the Indenture (“Notes™).
. Documents attached are:

0 the Indenture; and

0 the form of Note.

We confirm that:

(a) each proposed new Obligor Document is of the kind described in, and which otherwise
complies with the requirements of the Security Trust Deed and constitutes Indebtedness
approved by the Beneficiaries for the purposes of the Security Trust Deed;

(®)  no Event of Default has occurred and is continuing; and

(©) the designation of these new Obligor Documents and the new Beneficiaries will not cause a
breach of any provision of any Obligor Document.

Director
PRESTON NICKEL HOLDINGS PTY LTD

Endorsed by:

. Director
BULONG OPERATIONS PTY LTD
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Schedule 2 Designation Notice (others)

Designation Notice

Date:

From: PRESTON NICKEL HOLDINGS PTY LTD (ACN 083 334 936) of
Level One, 16 Ord Street, West Perth, Western Australia 6005, for itself
and each other Obligor (“Company”)

To: [SECURITY TRUSTEE] (ACN *** *** x3%) of [ J(inits
capacity as trustee for the Preston Nickel Security Trust) (“Security
Trustee™);

DESIGNATION NOTICE - PRESTON NICKEL SECURITY TRUST

We refer to the Security Trust Deed dated 3 November 1998 between the Company, the other
Obligors named therein and Barclays Bank PLC as the Secunty Trustee as supplemented by the
Bulong Inter-Beneficiary Deed dated # December 1998 between those parties and Perpetual Trustee
Company Limited (the “Security Trust Deed™).

Terms defined in the Security Trust Deed have the same meaning when used in this notice.

We propose to designate the following documents and persons to be Obligor Documents and
Beneficiaries respectively for the purposes of the Security Trust Deed:

. Details of proposed new Beneficiary[Beneficiary Group and Representative] (together
the](“New Beneficiary[ies]”"):
0 Beneficiary: [ linsert address and fax deiails]
0 [Representative: | linsert address and fax details)} and
Beneficiary Group: [ ]
. Description of proposed new Obligor Document:
0 [ ]
. Documents attached are:
0 [ 1
We confirm that:

(a) each proposed new Obligor Document is of the kind desenbed in, and which otherwise
complies with clause [8.1],[8.2 (a).(b).(c)][8.3] of the Bulong Inter-Beneficiary Deed and
constitutes [Existing Hedging Obligarions)[Future Hedging Obligations]{Indebtedness under
Working Capital Credit Agreements)[Permitted Indebtedness which is or may be secured by
Permined Liens under the terms of the Indenture}(Indebtedness to be approved by the
Majority Bulong Beneficiaries for the purposes of the Security Trust Deed],
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(b) no Event of Default has occurred and is continuing; and

(c) the designation of these new Obligor Documents and the new Beneficiaries will not cause a
breach of any provision of any Obligor Document.

Director
PRESTON NICKEL HOLDINGS PTY LTD

Endorsed by:

Director .
BULONG OPERATIONS PTY LTD
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Schedule 3 Accession Deed (Noteholders)

Accession Deed

Date: December 1998

Parties: MARINE MIDLAND BANK of 140 Broadway, 12th Floor, New
York, NY 10005, United States of America as trustee for Noteholders
under the Indenture and as Representative of the Beneficiary Group
comprising the Noteholders under the Indenture (the “Indenture
Trustee™); and

[SECURITY TRUSTEE] (ACN *** **% *x3) of [ ] for itself

(in its capacity as trustee for the Preston Nickel Secunity Trust), each
other Beneficiary and the Obligors (“Security Trustee”™).

Recitals: A Preston Nickel Holdings Pty Ltd, the other Obligors named therein, and
Barclays Bank PLC (as the Secunty Trustee) are parties to the Security
Trust Deed - Preston Nickel Secunity Trust dated 3 November 1998 as
supplemented by the Bulong Inter-Beneficiary Deed dated # December
1998 between those parties and Perpetual Trustee Company Limited
{**Security Trust Deed”).

B Pursuant to a Deed for Replacement of Security Trustee dated #
December 1998 between Preston Nickel Holdings Pty Ltd, the other
Obligors named therein, Barclays Bank PLC and Perpetual Trustee
Company Limited, Perpetual Trustee Company Limited replaced
Barclays Bank PLC as Secunty Trustee under the Securtty Trust Deed.

C Pursuant to a Designation Notice dated the same date as this deed {copy
attached) (“Designation Notice™), the Company wishes the Indenture
Trustee and the Noteholders to be recognised as a Bulong Beneficiary
and the Security Trustee has agreed to so recognise each of them as
Bulong Beneficianies.

Operative provisions:

1 Terms defined in the Security Trust Deed have the same meaning when used in this deed.

2 Forthe purposes of the Security Trust Deed, the Indenture Trustee is a Representative and the
Noteholders are a.Beneficiary Group and collectively, the Indenture Trustee and the
Noteholders will, upon execution of this deed, become Bulong Beneficiaries.

3 On and from the date this Accession Deed is delivered by the Security Trustee to the
Indenture Trustee:

(2) each of the Indenture Trustee and the Noteholders is bound by the terms of the
Security Trust Deed in its capacity as a Bulong Beneficiary; and

FR82
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() the instruments described in the Designation Notice is an Obligor Document for the
purposes of the Security Trust Deed.

4 This deed is governed by the laws of the Australian Capital Termitory.
EXECUTED as a deed.

Indenture Trustee for itself and each Noteholder

Security Trustee
SIGNED, SEALED AND )
DELIVERED by )
MARINE MIDLAND BANK n the )
presence of: )
)
................................................................... )
Signature of witness ) By executing this deed the signatory
) states that the signatory is duly authorised
................................................................... ) to execute this deed on behalf of
Name of witness (block letters) ) MARINE MIDLAND BANK
' )
................................................................... ) Name:
Address of witness ) Title:
)
................................................................... )
Occupation of witness
SIGNED, SEALED AND DELIVERED )
by )
as attorney for [SECURITY TRUSTEE] )
under power of attorney dated )
)
in the presence of: )
)
................................................................... )
Signature of witness ) OSSOSOV URORENON
) By executing this deed the attorney states
................................................................... ) that the attorney has received no notice of
Name of witness (block letters) ) revocation of the power of attomey

AR AN AN
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Schedule 4 Accession Deed (others)

Accession Deed
" Date:

Parties: : { Jof ] [as Beneficiary][as Representative of the

Beneficiary Group comprising [ ]l(the “New Beneficiary™);
and :

[SECURITY TRUSTEE] (ACN *** *** *+#) of | ] for itself
(in its capacity as trustee for the Preston Nickel Security Trust), each
other Beneficiary and the Obligors (“Security Trustee™).

Recitals: A Preston Nickel Holdings Pty Ltd, the other Obligors named therein, and
Barclays Bank PLC (as the Security Trustee) are parties to the Security
Trust Deed - Preston Nickel Secunity Trust dated 3 November 1998 as
supplemented by the Bulong Inter-Beneficiary Deed dated # December
1998 between those parties and Perpetual Trustee Company Limited
(“Security Trust Deed”).

B Pursuant to a Deed for Replacement of Security Trustee dated #
December 1998 between Preston Nickel Holdings Pty 1.td, the other
Obligors named therein, Barclays Bank PLC and Perpetual Trustee
Company Limited, Perpetual Trustee Company Limited replaced
Barclays Bank PLC as Secunty Trustee under the Securnity Trust Deed.

C Pursuant to a Designation Notice dated the same date as this deed (copy
attached) (“Designation Neotice”), the Company wishes the New
Beneficiary to be recogrused as a Bulong Beneficiary and the Secunty
Trustee has agreed 10 so recognise the New Beneficiary as a Bulong
Beneficiary.

Operative provisions:

1 Terms defined in the Security Trust Deed have the same meaning when used in this deed.
2 In this deed, “New Beneficiary” means { J.
3 {For the purposes Vof the Security Trust Deed, [ ] is a Representative and | Jarea
" Beneficiary Group]* optional.
4 On and from the date this Accession Deed is delivered by the Security Trustee to the New
Beneficiary:

(2) the New Beneficiary is bound by the terms of the Security Trust Deed in its capacity
as a Bulong Beneficiary; and
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() the instruments described in the Designation Notice is an Obligor Document for the

purposes of the Secunty Trust Deed. .

5 This deed is governed by the laws of the Australian Capital Territory.

EXECUTED as a deed.

New Beneficiary

SIGNED, SEALED AND DELIVERED
by

as attomey for NEW BENEFICIARY]

- under power of attomey dated

in the presence of:

Name of witness (block letters)

Security Trustee

SIGNED, SEALED AND DELIVERED
by

as attormney for [SECURITY TRUSTEE]
under power of attorney dated

in the presence of:

Name of witness (block letters)

et N N N S N S e Mt e S
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...................................................................

By executing this deed the attomey states
that the attorney has recetved no notice of
revocation of the power of attormey

By executing this deed the attorney states
that the attorney has received no notice of
revocation of the power of attorney

CCoue
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Schedule 5 Release Request (Clause 8.8)
Date:
From: PRESTON NICKEL HOLDINGS PTY LTD (ACN 083 334 936) of

Level One, 16 Ord Street, West Perth, Westem Australia, for itself and
each other Obligor (“Company”)

To: [SECURITY. TRUSTEE] (ACN *#** *** %%} of [ Jan its

capacity as trustee for the Preston Nickel Security Trust) (“Security

Trustee”), .
Copyto: MARINE MIDLAND BANK of | ], New York, United States

of Amenica (in its capacity as trustee for the Noteholders under the
Indenture) (“Indenture Trustee™);

RELEASE REQUEST - PRESTON NICKEL SECURITY TRUST

We refer to the Security Trust Deed dated 3 November 1998 between the Company, the other
Obligors named therein and Barclays Bank PLC as the Security Trustee as supplemented by the
Bulong Inter-Beneficiary Deed dated # December 1998 between those parties and Perpetual Trustee
Company Limited (the “Security Trust Deed”).

Terms defined in the Secunty Trust Deed [and the Bulong Inter-Beneficiary Deed] have the same
meaning when used in this certificate.

1 Request

The Company requests the Security Trustee to release and discharge the following property
(“Release Property”) from the Security Interests created with the Security Documents:

{Insert dezails of property to be released and name Obligor(s) which own the Release
Property]

2 Certification by Company

The Company certifies as follows:

(a)  The Release Property is the subject of a sale, disposal or dealing which is permutted
under the Indenture and is not the subject of an Asset Disposition (as defined in the
Indenturey;

(b) Details of the terms of the sale, dealing or disposal are as follows;
[describe transaction, parties, relevant document and brief particulars of terms)

(c) The requested release and discharge and the proposed sale, disposal or dealing will not
cause a breach of any of the provisions of the Obligor Documents or any Authorisation,

law or other agreement or document binding on the Company or Obligor named above
or the assets of any of them.

NV R R R REARAT
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(d)  No Event of Default or Potential Event of Default has occurred and is continuing or
will occur immediately following or as a consequence of the requested release and

discharge of the Release Property or entry into or execution of the proposed sale,
disposal or dealing.

(e)  The Indenture Trustee has notified the Security Trustee that the proposed sale, disposal
or dealing is permutted under the Indenture.

Director
PRESTON NICKEL HOLDINGS PTY LTD

Endorsed by:

Dire;.ctor
BULONG OPERATIONS PTY LTD

AR TR ARAR S
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Execution page

Company

SIGNED, SEALED AND
DELIVERED by  TIMOTHY CASTLE

as attorney for PRESTON NICKEL
HOLDINGS PTY LTD under power of
attomey dated  le (nlqg

in the prese :
................ Co

)
)
)
)
)
)
)
)
ature of witness )
)
)
)
)
)
)
)
)

JOSHUA ANTHONY COLE

T iene ~‘q-~ '

CtHa SuWke

Aci;iressi)fv(dmeﬁs 22

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

Occupatxon of wimess

Other Obligors

SIGNED, SEALED AND )
DELIVERED by  TIMOTHY CASTLE)

as attomey for BULONG NICKEL PTY )
LTD under power of atto ,'n dated

in the presence of:

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

grrdture of witness

)

)

)

)

)

)
O )
)
)

)

)

)

)

)

[,

Name of witness (block letters)

1oth Floor. advance Bank Centre
Marcus Clauk <
1d"” AGT--

Address o?be watness

Sotickar. Ca~rm2

Occupation of witness

By executing this deed the attomey states
that the attorney has received no notice of
revocation of the power of attorney

By executing this deed the attorney states
that the attorney has received no notice of
revocation of the power of attorney

hTIN
GOGULLT,
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SIGNED, SEALED AND

DELIVERED by TIMOTHY CASTLE

as attorney for BULONG )

OPERATIONS PTY LTD under power )

of attomey dated o{nlag )
)

in the pre e of;
&_/l/—
)

S:gnature of witness )
)
..... JOSHUA ANTHONY COLE....... )
N f witn lock lett :
ame o EN]'; ?s_slcffgosla”i :rrsezetm centré g %‘
;:,'3n-_er:a ACT 26C1 <

soiinitor, Ganberra that the attorney has received no notice of

)

Address of witness ) By executing this deed the attorney states
)
) revocation of the power of attorney

Occupation of witness

SIGNED, SEALED AND

as attomey for LAGOON HILL
NICKEL NL (to be renamed
Marlborough Nickel Pty Ltd) under

Name of witness (block letters)
101 Ficor, Atvance Bank Centre
60 Maicus Ciake Sireet
........... Centerna ACT..260T

Address of witness

By executing this deed the attomey states
that the attorney has received no notice of
revocation of the power of attomney

e e e N e M S S’ e P N et e e s

Solicltor. Canberre

Occupation of witness

(o)
D
jeay)

N

[
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-
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SIGNED, SEALED AND

DELIVERED by TIMOTHY CAS

as attorney for PRESTON )
RESOURCES NL unger power of o
attomney dated ‘GASTLE ™ )

. ch o(n 188 )
5}2 )

gna'.n‘l.r; ofwltness ................................. {
JO

............. SHUA ANTHONY cotg...... )

Name of witness (block letters) )

10tr Floor. Advance Bank Centre

o0, Maicus Clarke Steet
......... 3} u’Ma'}'é’_"A'CT”'ZBUT" eenns .

)
AddrE3Y Witness ‘ )
)
)

Solicltor, Canberra

Occupation of witness

Barclays

SIGNED, SEALED AND

)
DELIVERED by CHRISTOPHER GEOFFREY CHENOWETH

as attorney for BARCLAYS BANK PLC )

under power of ajtorpéy dated 4/, 44 )
in the presengedf: / 7 )

</

Signature of witness

o]

AT SR VTN e
dvoLreA Al il (R W

)

)

)

Name of witness (block letters) )

10U Fiyor, Advance 8ank Centre )
60 Marcus Clarke Sticet

Canberra ACT 2601 oo, )

)

)

)

)

)

Address of witness
Solicitor, Canberra

Occupation of witness -

By executing this deed the attomey states
that the attorney has received no notice of
revocation of the power of attomey

J 'fo&WMMu\mwh

By executing this deed the attorney for
Barclays Bank PLC, Australian Branch,
states that the attorney has received no
notice of revocation of the power of
attorney

< A S VN S

. By executing this deed the attomney for

Barclays Bank PLC states that the
attorney has recerved no notice of
revocation of the power of attorney




Security Trustee

SIGNED, SEALED AND )
DELIVERED by CHRISTOPHER GEOFFREY GHENOWETH
as attorney for BARCLAYS BANK PLC )
under power of attormey dated , )
in the presencg#f: Y \’L(N )

................................................................... ) /
Name of witness (block lgttegs‘) e ; Z @W M\)&t&‘k«
e Suesl ) e
........................ “"”250‘ ) By executing this deed the attorney states
Address of witness ) that the attorney has received no notice of
Solizltar, Canberrg ) revocation of the power of attorney

................................................................... )
Occupation of witness )

)
Perpetual
SIGNED, SEALED AND )

DELIVERED by CHRISTOPHER GEOFFREY CHENOWETH
as attomey for PERPETUAL TRUSTEE )
COMPANY LIMITED under powerof )

attorney dated 17, DEC 1998 )
; )
)
Y
)
)
) .
Name of witness (block letters) ) / i Q__\)\NNNMMQ
_+ wuvance Bank Centrs ) e
.......... . L_,e,',,“fé.,"‘ezss;;“' ) By executing this deed the attomey states
Address of witness ) that the attorney has received no notice of
Soticitor, Canborr g revocation of the power of attomey
Occupation of witness )
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(Multicurrency—Cross Border)

I S D A ®
Imersational Swap Dealers Association. lac

MASTER AGREEMENT

dated as of 2 November 1998

PRESTON NICKEL HOLDINGS PTY LTD
BARCLAYS BANK PLC (ARBN 076 939 289%,4 CACN 083 334 936)

nave entered and/or anticipate entering into one or more transactions {each a “Transaction™) that are or will
be governed by this Master Agreement, which includes the schedule (the “Schedule™), and the documents
and ocher confirming evidence (cach a “Confirmation™) exchanged betwesn the parties conﬁmmg those
Transactions.

Accordingly, the parties agree as [ollows:—
1. Interpretation '

{a) Definitions. The terms defined in Section {4 and in the Scheduie will bave the meanings therein
specified for the purpose of this Master Agresment.

h Inconsistency. (o the event of any inconsistency between the provisions of the Schedule and the
other provisions of this Master Agreement, the Schedule will prevail. In the event of any inconsistency
betwesn the provisions of any Confirmation and this Master Agreement (including the Schedule), such
Confirmation will prevail for the purpose of the réievant Transaction.

©) Single Agreement. All Transa:tiqus are entered into in reliance on the fact tat this Master
Agrezment and all Confirmations form a single agreement between the parties (collecuvely referred to as

" this “Agreement™), and the pasties would not otherwise enter into any Traasactions.

2.  Obligations
{a) General Conditions.

(i) Each party will make sach payment or delivery specified in each Confumatidn o be made by
it subject to the other provisions of this Agreement

(i} Payments under this Agreement will be made on the due date for value on that date in the place
of the account specified in the relevant Confirmation or otherwise pursuant o this Agresment. in

frecly ransferable funds and in the manner customary for payments in the required currency. Where

settlement is by delivery (that is. other than by payment). such delivery will be made for receipt on
the due date in the manner customary {or the relevant obligalion uniess otherwise specxﬁcd in the
reievant Confirmation or sisewbere io this Agrecment.

(iii) Each obligauon of each pany under Section 2(a)(i) is subject to (1) the condition precedent
that no Event of Defauit or Potential Event of Default with respect to the otber party bas occurred
and is continuing, (2) tbe condition precedent that no Early Termination Date in respect of we
retevant Transaction has occurred or been effectively designated and (3) each other applicable
condition precedent specified in this Agreement.

Copyrighs & 192 by lniermanonal Swap Deslers Associatios, lac.
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() Change of Account. Either party may cbange us account for receiving a payment or delivery by e
giviae nouce 10 the ather party at least five Local Business Days preor 1o the scoeduled dale for we pavment "
or delivery 10 which such change applies unless such olier party gives tunely nouce of a reasonabiz objecuon
tu such change. '

(c) Netting. [f on any date amouncs would otierwise be payabie:—
(i} in the same currency; and
(i) in respect of we same Transacuon,

by each party (o the other. then, on such date. each party’s obligation 1o make payment of any such amount
will be automatcally satusfied and discbarged and. if the aggregate amount tat would otherwise have bezn
payable by one pany excesds the aggragate amount that wouid otherwise bave bezn payable by e other
party, replaced by an obligation upon the party by whom the larger aggregate amount would have besn -
payable {0 pay to the other party the excess of the larger aggregate amount over tbe smalleraggregate amount.

The parties may elect in respect of two or more Transactions that a net amount will be determined in respect
of all amounts payable on the same date in the same currescy in respect of such Transactions, regardless of
whetber such amounts are payable in respect of the same Transaction. The clection may be made in the
Schedule or a Confirmation by specifying that subparagrapb (ii) above will not apply to the Transactions i
ideatified as being subject to the election, together with the starting date (in which case subparagraph (ii) e
above will not. or will cease o, appiy to such Transactons from such date). This eiection may de made
separately for different groups of Transactions and will apply separately (o each pairing of Offices through
which tbe parties make and receive payments or deliveries.

(d) Deduction or Withholding for Taz.

() Gross-Up. All payments under this Agreement wiil be made without any deduction or
withbolding for or on account of any Tax uniess such deduction or withbolding is required by any
applicabie law, as modified by the practice of any relevant governmental revenue authority, then in
effect. If a party is so required (o deduct or withbold, then wat party (“X) willi—

(1) promptly nodfy the other party (*Y™) of such requirement: (

{2) pay-w the relevant authorities the full amount required to be deducted or withhzld
{including the fuil amount required to be deducted or withheld from any additional amount
paid by X to Y under this Section 2(d)) prompuy upon the earlier of determining that such
deduction or withholding is required or receiving notice that such amount has been assessed .
agaiast Y;

(3) promptly forward 10 Y an official r:c:ibt (or a ceruified copy). or otber documeniation
reasonably accepiable o Y, evidencing such payment © such authorities: afld

{4) if such Tax is an Indemnifiabie Tax. pay to Y. in addition to the payment to which Y is
otherwise eatitled under tis Agreement, such additional amouat as is pecessary w easuce Wat
the netamount actually received by Y (free and clear of Indemnifiable Taxes, whetber assessed
-.against X or Y) will equal he full amount Y would bave received bad no such deduction or
withbolding been required. However, X will not be required 10 pay any additional amount o
Y (o the extent that it would not be required to be paid but for:— .

P

(A) the failure by Y to comply with or perform any agreement conined in
Section 4(a)(i), 4(a)ii) or 4(d): or

(B} the failure of a represencation made by Y pursuant to Section 3(f) to be accurate and
wue unless such failure would not have ogcurred but for (1) any acuon wkea by a taxing
aueherity, Or brought in a court of competem jurisdiction, oa or after the date on which a
Transaction is entered into {regardless of whetber such action is wken or brougbt with
respect to A party 10 Uus Agreement) or (I1) a Change in Tax Law,

2 1SDAw 1992
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(i) Liability. 1[:m

(D X s rcquiréd hy' any applicable law, as modified by the practice of anv relevant
governmental revenue authority, 10 Make any deduction or withbolding in respect of whbich X
would not be required 1o pay an additional amount to Y under Section 2(d){(iX(4):

(2 X does not so deduct or withbold: and
(3) aliability resulung from such Tax is assessed directly against X,

then. except to the extent Y bas satisfied or then satisfies the liability resulting from such Tax, Y
will promptly pay to X tbe amount of such liability (including any rejated liability for interest, but
including any related liability for penales only if Y bas failed 1o comply with or perform any
agreement contained in Section 4(a)(i). 4(a)iii) or 4(d)).

(&) Default Interest; Other Amounts. Prior to the occurrence or effective designation of an Early
Termination Date in respect of the relevant Transaction, a panty that defaults in the performance of any
payment obligation will, 1o the extent permitted by law and subject to Section 6(¢). be required to pay interest
(before as well as after judgment) oa the overdue amount to the oiber party on demand in the same currency
as such overduc amount, for the period from (and including) the original due date for payment to (but
excluding) the date of actuaj payment, at the Default Rate. Such interest will be calculuted on the basis of
daily compounding and tbe actual number of days elapsed. If, prior to the occurrence or effective designation
of an Early Termination Date in respect of e relevant Transaction, a party defaults in e performance of
any obligation required to be settded by delivery, it will compensate the other panty on demand if and to the
exient provided for in the relevant Confirmation or elsewhere in this Agreement

3. Representations

Each party represents 1o the other party (which representations will be deemed to be repeated by cach panty
on each date on which a Transaction is entered into ang, in the case of the répresentations in Section 3(f), at
all umes yntil the termination of this Agreement) thatt—

(2) Basic Representations.

(i} Status. It is duly organised and validly existing under the laws of the jurisdiction of its
organisation or incorporation and, if relevant under such laws. in good standing;

(it) Powers, It has the power 10 execute this Agreement and any other documentation relatng (o
this Agreement o which itis 3 party. to deliver this Agreement and any otber documentation relating
to this Agreement that it is required by this Agreement to deliver and 1o perform its obligations
under this Agreement and any obligations it bas under any Credit Suppon Document o which it is
2 party and bas taken all necessary action (o authorise such execution, delivery and performance;

(iii) No Violation or Conflict. Such execution, delivery and performance do not violate or conflict
with any law applicable to it any provision of its constitutional documents, any order or judgment
of any court or other agency of government applicable to it or any of its assets or any contractual
restriction binding on or affecting it or any of its assets;

(iv) Tonsents. All governmental and otber consents that are required (0 bave been obuined by it ~

with respect to this Agreement or any Credit Suppont Document to which il is a party bave been
obtained ang are in full force and effect and ail conditions of any such consents have been complied
with; and ’

(v} Obligations Binding. Its'obligations under this Agreement and any Credit Support Document
to which it is a2 party consutwte its legal, valid and binding obligations, enforceable in accordance
with their respective terms (subject o applicable bankruptcy, reorganisation, insolvency,
moratorium or similar laws affecting creditors’ rights generally and subject, as to enforceability, to
equitable principles of general application (regardless of whetber enforcement is sought in a
“proceeding in cquity or at jaw)).
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)] Absence of Certain Events. No Event of Default or Potential Event of Default or, to its knowiedge,
Termination Event with respect to il has accurred and is continuing and no sucb event or circumstance would
occur as a result of its entering inlo or perfcrming its obligations under this Agreement or any Credit Support
Ducument to wbich it is a panty.

() Absence of Litigation. There is not pending Or, (0 its knowledge, threatened against it or any of its
Affiliales any action, suit or proceeding at law or in equity or before any court, Uibunal, governmental body,
agency or official or any arbitrator that is likely to affect the legality, validity or enforceability against it of
this Agreement or any Credit Support Document to whbich it is a party or its ability 1o perform its obligations
vnder Lhis Agreement or such Credit Support Document.

(d) Accuracy of Specified Information. All applicable information tbat is furnisbed in writing by or on
bebalf of it 1o the other party and is identfied for e purpose of this Section 3(d) io the Scbedule is. as of
the date of the information, true, accurate and complete in every material respect.

() Payer Tar Representation. Each representation specified in the Schedule as being made by it for
the purpose of this Section 3(e) is accurate and true.

n Payee Tar Representations. Each representation specified in the Schedule as being made by it for
the purpose of this Section 3(0) is accuraie and true.

4, Agreements

Each panty agrees with the other that, so long as either party bas or may bave any obligation under this
Agreement or under any Credit Support Document to wbich it is a party:—

{2) Furnish Specified Information. It will deliver to the othes party or. in cenain cases under
subparagraph (iii) below, to suck government or taxing authority as the other party reasonably direcs:—

(i) any forms, documents or certificates relating to taxation specified in the Schedule or any
Confirmation;

(ii} any other documents specified in the Schedule or any Confirmation; and

(iii) upon reasonable demand by such other party, any form or document that may be required or
reasonably requested in writing in order to allow such other party or its Credit Support Provider 0
make a payment under this Agreement or any applicable Credit Support Document without any
deduction or witbbolding for or on account of any Tax or with such deduction or witbholding ata
reduced rate (so long as the completion, execution or submissicn of such form or document would
not materiatly prejudice the legal or commercial position of the party in receipt of such demand),
with any such form or document to be accurate and completed in a manoer reasonably satisfactory
to such other party and to be executed and to be delivered with any reasonably required certification,

in each case by the date specified in the Schedule or such Confirmation or, if none is specified. as soon as
reasonably pracucable. ’

(b) Maintain Authorisations. 1t will use all reasosable efforts to maintain in full force and effect all
consents of any governmental or other autbority that are required to be obtained by it with respect to tis
Agreement or any Credit Support Document to which it is a party and will use all reasonable efforts to obtain
any that may become necessary in the (uture.

{c} Comply with Laws. It will cbmply in ail material respects with all applicable laws and orders 0
which it may be subject if failure so to comply would materiaity impair its ability 1o perform its obhgauons
under this Agreement or any Credit Support Document to which it is a panty.

(d) Tax Agreement. It will give notice of any failure of a representation made by it under Section 3(f)
10 be accurate and true promptly upon learning of such failure.

(e Payment of Stamp Tax. Subject to Section 11, it will pay any Stamp Tax levied or imposed upon
itor in respect of its execution or performance of this Agreement by a jurisdiction in which it is incorporated, '
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organised. managed ang conuolled. or considered t0 bave its seal or in which a brancb or office through
which it is acung [or the purpose of this Agreement is located (“Stamp Tax Jurisdiction™) and will indemnify
the other party against any Stamp Tax levied or imposed upon the other party or in respect of the other party's
execution or performance of tbis Agreement by any such Stamp Tax Jurisdiction wbich is not also a Stamp
Tax Junisdicuion with respect 1o the other party.

5. Events of Default and Termination Events

(a) Events of Default. The occurrence at any Ume with respect 10 a panty or, if applicable, any Credit
Support Provider of such party or any Specified Entity of such party of any of the foliowing events constitutes
an event of default (an “Event of Default™) with respect to such party:—

(1) Failure to Pay or Deliver. Failure by the panty 10 make, when due, any payment under this
Agreement or delivery under Section 2(2)(i) or 2(¢) required 1o be tade by it if such failure is not
remedied on or before the third Local Business Day after notice of such failure is given (o the pany;

(i) Breach of Agreement. Failure by the party to comply with or perform any agreement or
obligation (other than an obligation to make any payment under this Agreement or delivery under
Secuon 2(a)1) or 2(e) or to give notice of a Termination Event or any agreement or obligation
under Section 4(a)(i), 4(a)(iii) or 4(d)) ro be complied with or performed by the party in accordance
with this Agreement if such failure is not remedicd on or before tbe thirtieth day after notice of
such failure is given 1o the parnty;

(i) Credit Support Default.

(1) Failure by the panty or any Credit Support Provider of such panty to comply with or
perform any agresment or obligation to be complied with or pesformed by it in accordance
with any Credit Support Document if such failure i« continuing after any applicable grace
period bas elapsed;

(2) the expiration ar termination of such Credit Support Document or e failing or ceasing
of such Credit Suppert Document to be in full force and effect for the purpose of this Agreement
(in either case other than in accordance with its terms) prior to the satisfaction of all obligations
of such party under each Transaction to whick such Credit Support Document relates witbout
the written consent of We other party; or

(3) the party or such Credit Suppont Provider disaffirms, disclaims. repudiates or rejects, in
-, whole or in pary, or challenges the validity of, such Credit Support Document:

(iv) Misrepresentation. A representation (other than a representation under Section 3(e) or (1)
made or repeated or deemed to bave been made or repeated by the party or any Credit Support
Provider of such party in this Agreement or any Credit Support Docyment proves to have been
incorrect or misleading in any material respect when made or repeated or deemed to bave been made
or repeated;

{v) Default under Specified Transaction. The party, any Credit Support Provider of such pasty or

any applicable Specificd Entity of such party (1) defaults under a Specified Transaction and. after

giving effect 1o any applicable notice requirement or grace period, there occurs a liquidation of, an -

acceieration of obligations under, or an early termination of, that Specified Transaction, (2) defaults,
after giving effect to any applicabie notice requirement or grace period, in making any payment or
delivery due on the last payment, delivery or excbange date of, or any paymeant on early termination
of, a Specified Transacuon (or such default continues for at least three Local Bysiness Days if there
is no applicable notice requirement or grace period) or (3) disaffirms. disclaims, repudiales or
rejects, in whole or in part, 2 Specified Transaction (or such action is taken by any person or entity
appointed or empowered (o operate it or act on its bebalf);

{vi) Cross Default. 1f “Cross Default™ is specified in the Schedule as applying to the pany. the
occurrence or existence of (1) a default. event of default or other similar condition or event {(bowever
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described) in respect of such party. any Credit Support Provider of such party or any applicable
Specified Enuity of such party under one or more agreements or instruthents relaung to Specified
Indebtedness of any of them (individually or collecuvely) ir an aggregate amount of not less Wan
the applicable Threshold Amount (as specified in the Schedule) which bas resulied in such Specified
Indebtedness becoming, or becoming capable at such tme of being declared, due and payable under
such agrezments or instruments, before it would otherwise have been due and payable or (2) a default
by such party, such Credit Support Provider or such Specified Entity (individually or coliectively)
in making one or more payments on the due date Wereof in an aggregate amount of not less than the
applicable Threshold Amount under such agreements or instruments (after giving effect to any
applicable notice requirement or grace period):

(vii) Bankruptcy. The panty, any Credit Support Provider of such party or any appiicable Specified
Entity of such pany-—

(1) is dissolved (cther than pursuant to a consolidation, amalgamation or merger); (2) becomes
insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay
its debus as they become due: (3) makes a general assignment. arrangement or composition
with or for the benefit of its creditors: (4) institutes or bas instituted against it a proceeding
seeking a judgment of insolvency or bankruptey or any otber relief under any bankruptcy or
insolvency taw or other similar law affecting creditors’ rights. or a petition is presented for s
winding-up or liquidation. and, in tbe ¢ase of any such proceeding or petiton insututed or
presented against it such proceeding or petition (A) results in a judgment of insolvency or
bankruptey or the entry of an order for relief or the making of an order for its winding-up or
liquidation or (B) is not dismissed, discharged, stayed or restrained in cach case within 30 days
of the tnstitution Or presemtation ersof; (5) bas a resolution passed for its winding-up, official
management or liquidation {other than pursuant to a consolidation, amalgamation or merger);
(6) seeks or becomes sudject Lo the appoinunent of an administrator, provisional liquidator,
conservator, receiver, rustee, custodian or other similar official for it or for all or substanually
all its assets; (7) has a secured party wake possession of all or substanually all its assets or has
a distress, execution, attachment, sequestration or other legal process levied. enforced or sued
oer or against all or substantially all its assets and such secured party mainuains possession, or
any such process is not dismissed, discharged, stayed or restrained. in each case within 30 days
thereafier; (8) causes or is subject o any event with respeet 10 it which, under the applicable
laws of any jurisdiction, has an analogous effect (o any of the events specified in ctauses (1)
to (7) (inclusive); or (9) takes any action in furtherance of, or indicating its consent to, approval
of, or acquiescence in, any of e foregoing acts; or

(viii) Merger Without Assumption. The party or any Credit Support Provider of such party
consolidates or amaigamates with, or merges with or into, or wansfers all or substanually al} its assets
10, another entity and. at the time of such consolidation, amalgamation. merger or transfer— .

(1) the resulting. surviving or ransferee entity fails 10 assume all the obligations of sucb party

or such. Credit Support Provider under this Agreement or any Credit Support Documeat t0

which it or its predecessor was a party by operation of law or pursuant to an agreement
--reasonably satisfactory to the other party to this Agresment; or .

(2) tbe benefits of any Credit Support Document fail to extend (without the consent of the
otber party) to the performance by such resulting, surviving or transferse cnmy of its
obligations under this Agreement

Termination Events. The occurrence at any time with respect 10 a party of, if applicable, any Credit

Support Provider of such party or any Specified Enuity of such party of any event specified below corstitutes
an lllegality if the event is specified in (i) below, a Tax Event if e event is specified in (ii) below or a Tax
Event Upon Merger if e event is specified in (iii) below, and, if specified t0 be applicable. a Credit Event
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Upon Merper if the event is specified pursuant 1o (iv) below or an Addiuonal Terminauion Event if we event
is specified purssant 1o (v) below:—

)

(i) [llegality. Due 10 the adoption of, or any change in, any applicable law afler the date on which
a Transaction is entered into, or due to the promulgation of, or any cbange in, the interpretation by
any court. wibunal or regulatory authority with competent jurisdiction of any applicable law after
such date, it becomes unlawful (other than as a result of a breach by the party of Section 4(b)) for
such parnty (which will be the Affected Pantyy:—

(1) to perform any absolute or contingent obligation 10 make a payment or delivery or to
receive a payment or delivery in respect of such Transacuon or to comply with any other
material provision of this Agreement relating to such Transaction; or

{2) 1o perform, or for any Credit Support Provider of such party to perform, any contingent
or other obligation which the party (or such Credit Support Provider) bas under any Credit
Support Document relating to such Transaction;

(it} Taxr Event. Due 10 (x) any action taken by a taxing authority, or brougbt in a court of competent
jurisdiction, on or after the date on which a Transaction is eatered into (regardless of whether such
action is taken or brought with respect 10 a party to this Agreement) or (y) 2 Change in Tax Law,
the party (which will be the Affected Party) will, or there is a substantial likelibood that it will, on
the next succeeding Scheduled Paymeant Date (1) be required to pay to the other party an additional
amount in respect of an Indemnifiable Tax under Section 2{d)(i}(4) {except in respect of interest

- upder Section 2(e), 6(d)(ii) or 6(e)) or (2) receive 2 payment from which an amount is required to

be deducted or withbeld for or on account of a Tax (exeept in respect of interest under Section 2(e),
6(d)(ii) or 6(e)) and no additional amount is required to be paid in respect of such Tax under
Section 2(dXiX4) (other than by reason of Section 2(d)(i}(4)(A) or (B));

(iii) Tax Event Upen Merger. The party (the “Burdened Party™ on the next succeeding Scheduled
Payment Date will either (1) be required to pay an additional amount in respect of an Indemnifiable
Tax under Section 2(d)(iX4) (except in respect of interest under Section 2(e), 6(d)(ii) or 6(e)) or
(2) receive a payment from which an amount bas been deducted or withbeld for or on account of
any Indemnifiable Tax in respect of which the other party is not required (0 pay an additional amount
(other than by reason of Section 2(d)i)4)(A) or (B)), in eitber case as a result of a party
consolidating or amalgamating with, or merging with or into, or uansferring all or substandally all
its assets to, another entity (which will be the Affected Pany) where such action does not constitute
an event described in Section S(a)(viii):

(iv) Credit Event Upon Merger. If "Credit Event Upon Merger™is specified in the Schedule as applying
to the party, such party (“X™), any Credit Support Provider of X or any applicable Specified Entty of X
consolidates or amalgamates with, or merges with or into, or transfers-all or substantially all its assets
10, another entity and such actiorn does not constimute an event described in Section 5(a)viii) but the
creditworthiness of the resulting, surviving or ransferee entity is materially weaker than that of X, such
Credit Support Provider or such Specified Entity, as the case may be, immediately prior 10 such action
(and, in such event. X or its successor or transferee, as appropriate, will be the Affectzd Party): or

(v) Additional Termination Event. 1f any ~Additional Termination Event™ is specified in the
Schedule or any Confirmation 2s applying, the occurrence of such event (and, in such event. the
Affected Party or Affected Panies sball be as specified for such Additional Termination Event in
the Schedule or sueb Confirmation), . ‘

Event of Default and illegality. If an event or circumstance which would otherwise constitute or

give rise to an Event of Default also constitutes an lllegality, it will be treated as an Illegality and will not
constitute an Event of Default.
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f. Early Termination

{a) Right to Terminate Following Event of Default. i at any time an Event of Default with respect to
a party {the “Defaulling Party™) bas occurred and is then continuing, the other pany (the “Non-defauluing
Party™ may, by not more than 20 days notice to the Defauling Party specifying the relevant Event of Default,
designate a day not easlier than the day such notice is effective as an Early Termination Date in respect of
all outstanding Transactions. If, however, “Automatic Early Termination™ is specified in tbe Schedule as
applying to a party, then an Early Termination Date in respect of ail outstanding Transactions will occur
immediately upon the occurrence with respect 10 such party of an Event of Default specified in
Section 5(a)Mvii)(1), (3), (5), (6) or. to the extent analogous thereto, (8), and as of the dme immediately
preceding the institution of the relevant proceeding or the presentation of the relevant peliion upon the
occurrence with respect to such party of an Event of Default specified in Section 5(a)(vii}{4) or, (o e extent
analogous thereto, (8).

(b) Right to Terminate Following Termination Event.

(1) Notice. If a Termination Eveat occurs, an Affected Party will, promptly upon becoming aware of
it. notify the other party, specifying the nature of that Tesmination Event and each Affected Transacuon

and will also give such other information about that Termination Event as the other panty may reasonably

require.

(ti) Transfer to Avoid Termination Event. If cither an Illegality under Section S(d)(iX1) or a Tax
Event occurs and there is only one Affected Party, or if a Tax Event Upon Merger occurs and the
Burdened Party is the Affected Party, the Affected Panty will, as a condition to its right to designate
an Early Termination Date under Section 6(b)(iv), use all reasonable efforts (which will not require
such pany (o0 incur a loss, excluding immaterial, incidental expenses) (o ransfer within 20 days after
it gives notice under Section 6(b)(D) all its rights and obligations under this Agreement in respect of
the Affected Transactions to another of its. Offices or Affiliates so that such Terminaton Event
ceases to exist

If the Affected Party is not able to make such a transfer it will give notice to the other party o that
effect within such 20 day period, whereupon the otber party may effect such a transfer wichin
30 days after the notice is given under Section 6(b)Xi).

Any such uransfer by a party under this Section 6(b)(ii) will be subject to and conditional upon the
prior wrinen consent of the other party, which consent will not be withbeld if such other party’s
policies in effect at such time would permit it to enter into transactions with the transferee on the
terms proposed. ‘

(ii1) Two Affected Parties. If an lllegality under Section 5(b)(i)(1) or 2 Tax Event occurs and there
are (wo Affected Pardes. each party will use all reasonable efforts to reach agreement within 30 days
after notice thereof is given under Section 6{b)(i) on action to avoid that Termination Event.

(iv) Right to Terminate. If:=

(1) a wansfer under Secuon 6(bXii) or an agreement under Section 6(b)(iii). as the case may
“be. bas not been effected with respect to all Affecied Transactions within 30 days after-an
Affected Party gives notice under Section 6(bXi); or

(2) an lllegality under Section 5(b)(i)(2), a Credit Event Upon Merger or an Additional
Termination Event occurs, or a Tax Event Upon Merger occurs and the Burdened Party is not
the Affected Party,

cither party in the case of an Illegality, the Burdened Party in the case of a Tax Event Upon Merger,
any Affected Party in the case of a Tax Event or an Additional Termination Event if there is more
than one Alfected Pany, or the party wbich is not the Affected Panty in the case of a Credit Event
Upon Merger or an Additiona) Terminaton Event if there is only one Affected Party may. by not
more than 20 days notice 10 the atber party and provided bat the relevant Termination Event is then
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(c)

{d)

-{e)

. counnumﬁ designate a day not earlier than the day suchb notice is effecuve as an Early Termination

Date in respect of all Affected Transactions.
Effect of Designation.

(i) I notice designating an Early Termination Date is given under Section 6(a) or (b). the Early
Termination Date will occur on the date 5o designated, whether or not wbe relevant Event of Default
or Termination Event is then conunuing. »

(i) Upon the occurrence or effective designation of an Early Termination Date, no furtber
payments or deliveries under Section 2(a)(i) or 2(e) in respect of the Terminated Transactions will
be required to be made, but without prejudice to the otber provisions of this Agreement. The amount,
if any, payable in respect of an Early Termination Date sball be determined pursuant to Section 6(e).

Caleulations.

(i) Statemen:. On or as soon as reasonably practicable following the occwrrence of an Early
Terminaton Date. each party will make the calculations on its part, if any, contemplated by Section 6(e)
and will provide 10 the otber party a statement (1) showing, in reasonable detail, such calculauons
(including all relevant quotations and specifying any amount payabie under Section 6(e)) and (2) giving
details of the relevant account to which any amount payabie to it is to be paid. In the absence of writien
confirmation from the source of a quotation obtained in determining a Market Quoradop. the records of
the party obtaining such quoration will be conclusive evidence of tbe existence and accuracy of such
quotaton.

(ii} Payment Date. An amount calculated as being due in respect of any Early Termination Date
under Section 6(¢) will be payable on the day that aotice of the amount payable is effective (in the
case of an Early Termination Date which is designated or occurs as a result of an Event of Default)
and on the day which is two Local Business Days after the day on which notice of tbe amount payable
is effective (in the case of an Early Termination Date which is designated as a result of a Termination
Event). Such amount will be paid togetber with (to the extent permitted under applicable law)
interest thereon (before as well as after judgment) in the Termination Currency, from (and including)
the relevant Early Termination Date to (but excluding) the date such amount is paid, at the
Applicabie Rate. Such interest will be calculated on the basis of daily compounding and the actual
number of days elapsed.

Payments on Early Termination. If an Early Terminauon Date occurs, the following provisions

shall apply based on Lbe paniies” election in the Scheduie of a payment measure, either “Market Quotation™
or "Loss”. and a payment method, cither the “First Method™ or the “Second Method™. If the partes fail to
designate a payment measure or payment method in the Schedule, it will be deemed that “Market Quoration™
or the “Second Method™, as the casc may be. shall apply. The amount, if any, payable in respect of an Early
Termination Date and determined pursuant to this Section will be subject to any Set-off.

(i) Events of Default. If the Early Termination Date results from an Event of Default—

{1) First Method and Market Quotation. If the First Method and Market Quotation apply, be

Defaulting Party will pay to the Non-defaulting Party the excess, if a positive number, of (A) e
sum of the Sewement Amount (determined by the Non-defaulling Party) in respect of the
Terminated Transactions and the Termination Currency Equivalent of the Unpaid Amounts owing
to tbe Non-defaulting Party over (B) the Termination Currency Equivalent of the Unpaid Amounts
owing w© the Defaulting Panty.

(2) First Method ond Loss. If tbe First Method and Loss apply, the Defaulting Party will pay
to the Non-defaulting Party, if a positive number, the Non-defaulting Party’s Loss in respect
of this Agreement.

(3) Second Method ond Marke! Quotation. If be Second Method and Market Quotaiion apply.
an amount will be payable equal o (A) e sum of the Setdzment Amount (determined by the
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(i)

Non-delaulting Panty) in respect of the Terminated Transactions and tbe Terminauon Currency
Equivalent of tbe Unpaid Amounts owing to the Non-defaulling Party less (B) the Termination
Currency Equivalent of tbe Unpaid Amounts owing (0 tbe Defaultng Party. Il wat amount is
a positive number, the Defaulting Party will pay it to the Non-defaulting Party:if itisanegative
number, the Non-defaulting Panty will pay the absolule value of that amount o the Defaulting
Pany.

{4) Second Method and Loss. If the Second Method and Loss apply, an amount will be payable
equal 1o the Non-defaulting Party’s Loss in respect of this Agreement. If that amount is a
positive number, the Defaulting Party will pay it to the Non-defaulting Party; if it is 2 negative
number, the Non-defaulting Party will pay the absolute value of tbat amount to the Defaulting
Party.

Termination Events. If tbe Early Termination Date results from a Terminatios Eventi—

(1) One Affected Parry. If there is one Affected Party, the amount payable will be determined
in accordance with Section 6(eXi)(3), if Market Quotation applics, or Section 6(e)(i)(4), if Loss
applies, except that, in either case, references 10 the Defauiting Party and to the Non-defaulting
Party will be deemed 10 be references to the Affected Party and the party which is not the
Affected Panty, respectively, and, if Loss applies and fewer than alf the Transaciions are being
terminated, Loss shall be calcuiated in respect of all Terminated Transactions.

(2) Two Affected Parties. If there are two Affected Panties:—

(A) if Market Quotation applies, cach party will determine a Settlement Amount in
respect of the Terminated Transactions, and an amouet will be payable equal to (I) the
sum of (a) one-half of the difference detween the Seulement Amount of the party with
the higher Settlement Amount (*X™) and the Seulement Amount of the party with the
lower Settlement Amount (*Y™) and (b) the Termination Currency Equivaient of the

" Unpaid Amounts owing to X less () the Termination Cum:ncy Equivalent of the Unpmd
Amounts owing to Y; and

(B) if Loss applies, each party will determine its Loss in respect of this Agreement (or,
if fewer than all the Transactions are being terminated, in respect of all Terminated
Transactions) and an amount will be payable equal to one-balf of the difference between
the Loss of the party with e higher Loss (*X™) and the Loss of tbe party with the lower
Loss (Y™

If the amount payable is“a positive oumber, Y will pay it 10 X: if it is a negative number, X
will pay tbe absolute value of that amount 0 Y.

(iii) Adjustment for Bankruptey. In circumstances where an Early Termination Datz occurs
because “Automatic Early Termination™ applies in respect of a party, the amouant determined under
this Section 6(e) will be subject to such adjustments as are appropriate and permitted by law to
reflect any payments or deliveries made by one panty to the other under this Agreement (and retained
by such other panty)} during the period from the relevant Early Termination Date to the date for
payment determined under Section 6(d)(ii).

(iv) Pre.Estimate. The parties agree that if Market Quotation applies an amount recoverabie under
this Section 6(¢) is a reasonable pre-estimate of loss and not a penalty. Sucb amount is payable for
the joss of bargain and the loss of protection against future risks and except as otherwise provided
in this Agreement neither party will be enuted to recover any additional damages as a consequence
of such losses.
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7. Transfer

Subject 10 Section 6(b)ii). neither this Agreement nor any interest or obligat1on in Of under this Agresment
may he uansferred (whether by way of security or otherwise) by either party witbout the prior written consent
uf the other party. except that:—

{2 a party may make such a vansfer of this Agreement pursuant 10 a consolidation or armalgamation
with, or merger with or into. or transfer of all or substanually all its assets to. anotber entity (but without
prejudice 1o any other right or remedy under this Agreement): and

{v) a party may make such a transfer of all or any part of its interest in any amount payable (o it from
a Defaulung Party under Section 6(e).

'Any purponed wansfer that is not in compliance with this Section will be void.
8. Contractual Currency

(a) Payment in the Contractual Currency. Each payment under this Agreement will be made in the
relevant currency specified in this Agreement for that payment {the “Contracwal Currency™). To tbe extent
permitted by applicable law, any obligation to make payments under this Agreement in the Contractual
Currency will not be discharged or satisfied by any tender in any currency other than the Contractual
Currency. except to the extent such tender results in the actual receipt by the party o which payment is owed,
acting in a reasonable manner and in good faith in converting the currency so tendered into the Contracual
Currency. of the full amount in the Contractual Currency of all amouynts payable in respect of this Agreement.
If for any reason the amount in the Conuractual Currency so received falls short of the amount in the
Comractual Currency payable in respect of this Agreement, the pany required to make the payment will, to
the extent permitted by applicable law, immediately pay such additional amount in the Contractual Currency
as may be necessary 10 compensate for the sbortfall. If for any reason the amount in the Conwracwal Currency
so received exceeds the amount in tbe Contractual Currency payable in respect of this Agreement, the party
receiving the payment will refund prompty the amount of such excess.

L)) Judgments. To the exient permitted by applicable law, if any judgment or order expressed in a
currency other than the Contractual Currency is rendered (i) for the payment of any amount owing in respect
of this Agreement. (ii) for the payment of any amount relating to any early termination in respect of this

Agreement or (iii) in respect of a judgment or order of another court for the payment of any amount described

in (i) or (ii) above, the party seeking recovery, after recovery in full of the aggregate amount to which such

party is entitied pursuant to the judgment or order, will be entitled to receive immediately from the otber

party the amount of any shortfall of the Contractual Currency received by such party as a consequence of
sums paid in such otber currency and will refund prompuy to the other party any excess of the Contractual

Currency received by such party as a consequence of sums paid in such owber currency if such sborifall or
such excess arises or results from any variation between the rate of exchange at which the Contractual

Currency is converted into the currency of the judgment or order for the purposes of such judgment or order

and the rate of exchange at which such party is able, acting in 2 reasonable manoer and in good faitd in

converting the currency received into the Contractual Currency. (o purchase the Contracwial Currency with

‘the amount of the currency of e judgment or order actually received by such pany. The term “rate of

exchange™ ingludes, without limitation, any premiums and costs of exchange payable in connection with the
purchase of or conversion into the Conwracwal Currency.

© Separate Indemnities. To the extent permitted by applicable law, these indemnities constitute
separate and independent obligations from the other obligations in this Agreement, will be enforceable as
separate and independent causes of action, will apply notwithstanding any indulgence granied by the party
to which any payment is owed and will not be affected by judgment being obiained or claim or proof being
made for any other sums payable in respect of this Agreement.

(d) Evidence of Loss. For the purpose of this Section &, it will be sufficient for a pany to demonstrate
that it would bave suffered a ioss bad an actual exchange or purchase been made. '
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9. Miscellaneous

{a} Entire Agreement. This Agreement constitutes the entire agrecmeni and understanding of the parues
with respect 10 its subject mauter and supersedes all oral communication and prior writings with sespect
thereto.

{b) Amendments. No amendment, modification or waiver in respect of this Agreement will be effectve
unless in writing (including a writing evidenced by a facsimile wansmission) and executed by each of the
parties or confirmed by an exchange of telexes or electronic messages on an electronic messaging sysiem.

{¢) Survival of Obligations. Without prejudice to Secuions 2(a)(iii) and 8(c)(ii), the obhganons of the
parties under this Agreement will survive the termination of any Transactioa.

()] Remedies Cumutative. Except as provided in this Agreemem. the rights, powers, remedies and

privileges provided in this Agreement are cumulative and not exclusive of any rights, powers, remedies

and privileges provided by law.
(e} Counterparts and Confirmations.

(i) This Agreement (and each amendment, modification ang waiver in respect of it) may be
executed and delivered in countcxpam (including by facsimile transmission), e2cb of which will be
deemed an original.

(ii} The parties intend that they are legally bound by the terms of each Transaction from tbe moment
they agree 1 those terms (whether orally or otherwise). A Confirmation shall be entered into as
soon as practicable and may be executed and delivered in counterparts (including by facsimile
transmission) or be created by an exchange of telexes or by an exchange of ¢lectropic messages on
an electronic messaging sysiem. which in each case will be sufficient for all purposes to evidence
2 binding supplement o this Agreement. The parties will specify therein or through another effective
means that any such counterpart, telex or electronic message constitutes a Confirmation.

(N No Waiver of Rights. A failure or delay in exercising any right, power or privilege in respect of this
Agreement will not be presumed to operate as a waiver, and a single or partial exercise of any right, power
or privilege will not be presumed to preclude any subsequent or further exercise, of that right. power or
privilege or he exercise of any other right, power or privilege.

() = Headings. The headings used in this Agreement are for convenience of reference only and are not
to affect the construction of or to be taken into consideration in interpreting this Agreement.

10. Offices; Multibranch Parties

(a) If Section 10(a) is specified in the Schedule as applying, ¢ach party that enters into a Transaction
through an Office other than its bead or bome office represents (o the other panty that, notwitbstanding the
place of booking office or jurisdiction of incorporation or organisation of such panty, tbe obligations of such
party are the same as if it had entered into the Transaction through its bead or bome office. This representation
will be deemed to be repeated by such party on each date on which a Transaction is eatered into.

(1)) Neitber panty may change the Office through which it makes and receives payments or ﬂchvenes
for the purpo%c of 2 Transaction without the prior written consent of the other party.

() If a party is specified as a Multibranch Party in the Schedule, such Multibranch Party may make
and receive payments or deliveries under any Transaction through any Office listed in the Schedule, and the
Office through wbich it makes and receives payments or deliveries with respect to a Transaction will be
specifted in the relevant Confirmation.

11. Expenses

A Defauiting Party will, on demand, indemnily and bold barmless the other party for and against all
reasonable out-of-pocket expenses. including legal fees and Suamp Tax, incurred by such other party by
reason of the enforcement and protecuion of its rights undar this Agreement or any Credit Support Document
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to which the Defaulting Pany is a party or by reason of the early termination of any Transaction, including,
but not limited 10, costs of collection.

12. Notices

(a) Effectiveness. Any notice or other communication in respect of this Agreement may be given in any
manner set forth below (except that a notice or other communication under Section 5 or 6 may not be given
by facsimile transmissior. or electronic messaging system) to the address or number or in accordance with
the elecronic messaging system details provided (see the Schedule) and wilt be decmed effective as
indicated:—

(i) ifin writing and delivered in person or by courier, on the date it is delivered:

(i) if sent by telex, on the date the recipient’s answerback is received;

(iii) if sent by facsimile wansmission, on the date that transmission is received by a responsible
employee of the recipient in legible form (it being agreed that the burden of proving receipt will be
on the sender and will not be met by a transmission report generated by the sender’s facsimile
machine); .

(iv) if sent by certified or registered mail (airmail, if overseas) or the equivalent (return receipt
requested), on the date that mail is delivered or its delivery is auempted; or ‘

(v) if sent by elecuonic messaging system, on the date that clectronic message is received,

unless the date of that delivery (or attempted delivery) or that receipt, as applicable, is not a Local Business
Day or that communication is delivered (or attempted) or received, as applicable, after the close of business
on a Local Business Day, in which case that communicatior sball be deemed given and effective on the first
following day that is a Local Business Day. :

® Change of Addresses. Either party may by notice to the otber change the address, telex or facsimile
number or elecronic messaging sysiem details at whbich notices or otber communications are to be given to
it :

13. Governing Law and Jurisdiction

(2) Governing Law. This Agreement will be governed by and construed in accordance with the law

_ specified in the Schedule,

(b) Jurisdiction. With respect to any suit. action or proccedings relating to this Agresment
{"Proceedings™), each party irrevocably:—

(i) submits to the jurisdiction of the English courts, if this Agreement is expressed to be governed
by English law, or to the noo-exclusive jurisdiction of the courts of the State of New York and the
Uniteg States District Court located in the Borough of Manbauan in New York City, if this
Agreement is expressed to be governed by the laws of the State of New York: and

(ii) waives any objection which it may bave at any time 10 the laying of venue of any Proceedings

brought in any such court, waives any claim that such Proceedings bave been brought in an.
inconvenient forum and furtber wajves the right to object, with respect to such Procsedings, that

such court does not have any jurisdiction over such party.

Notbing in this Agreement precludes eitber party from bringing Procsedings in any other jurisdiction
(outside, if this Agreement is expressed to be governed by English law, the Contracting States, as defined
in Section 1{3) of the Civil Jurisdiction and Judgments Act 1982 or any modification, extension or
re-enacunent thereof for the time deing in force) nor will the bringing of Proceedings in any one or more
jurisdictions preclude the bringing of Proceedings in any olber jurisdiction.

() Service of Process. Each party irrevocably appoints the Process Agent (if any) specificd opposite
its name in the Scheduie to receive, for it and on its behalf, service of process in any Proceedings. If (or any
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reasan any pariy’s Process Agent is unable 0 act as such, such party will prompuy notify the other party
aud within 30 days appoint a substitute process agent acceplable to the other party. The panties irrevocably
cunsent 10 service of process given in the manner provided for naotices in Section 2. Nothing in this
Agrecment will affect the right of cither party (o serve process in any other manner permited by law.

(d) Waiver of Inmunities. Each party irrevocably waives, to the fyllest extent permitted by applicabie
law, with respect to itsell and its revenues and assets (irrsspective of their use or intended use), all immunity
on the grounds of sovereignty or otber similar prounds from (i) suit, (ii) jurisdiction of any court, (iii) relief
by way of injunction, order for specific performance or for recovery of property. (iv) attachment of its assets
{whether before or after judgment) and (v} execution or enforcement of any judgment to which it or its
revenues or assets might otherwise be entitled in any Proceedings in the courts of any jurisdiction and
irrevocably agrees, to the extent permitted by applicable law, that it will not claim any such immunity in any
Proceedings.

14, Definitions

As used in this Agreement:—

“Additional Termination Event” Bas the meaning specified in Section 5(b).
“Affected Party” bas tbe meaning specified in Section 5(b).

“Affected Transactions” means (a) with respect to any Termination Event consisting of an legality, Tax
Event or Tax Event Upon Merger, all Transactions affected by the occurrence of such Terminauon Event
and (b) with respect to any otber Termioation Event, all Transactions.

“Affiliate” means, subject 10 the Schedule, in relation to any person, any estity controlled, directy or
indirectly, by the person, any entity that controls, direcdy or indirectly, tbe person or any entity directy or
indirectly under common control with e person. For this purpose, “control” of any eatity or person means
ownership of a2 majority of the voting power of the entity or person.

“Applicable Rate” means:—

{a} in respect of obligations payable or deliverable (or which would bave been but for Section 2(a)(iii))
by a Defauliing Panty, the Default Rate:

(b} inrespect of an obligation w pay an amount under Section 6(e) of eitber panty from and after the date
(determined in accordance with Section 6(d)(it)) on which that amount is payable, the Default Rate;

(¢} in respect of all other obligations payable or deliverable (or which would bave been but for
Section 2(a)(iii)) by a Non-defaulting Pasty, the Non-default Rate; and

(d) in all other cases, the Termination Rate.
“Burdened Party’ bas the meaning specified in Section 5(b).

“Change in Tar Law” means the enacunent, promuigation, execution or ratification of, or any change in or
amendment t0, any law (or in e application or official interpretation of any law) that occurs on or after the
date on which the relevant Transaction is entered into.

‘“consent” includes a consent. approval. action, authorisation, exemption, notice, filing, registration or
excbange control consznt

“Credit Event Upon Merger” bas the meaning specified in Section 5(b).
“Credit Support Document” means any agreement or instrument that is specified as such in this Agreement.
“Credit Support Provider” has the meaning specified in the Schedule,

“Default Rate” means a rate per annum equal (0 the cost {(without proof or evidence of any actual cost) 10
the relevant payee (as cerufied by i0) if it were 10 fund or of funding the relevant amount plus 1% per annum.
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"l)ejaq_lring Party"” bas the meaning specified in Section 6(2).

“Early Termination Date" means the date determined in accordance with Section 6(2) or 6(b)(iv).
“Event of Default” has the meaning specified in Section 5(a) and. if applicable. in the Schedule.
“Jllegaliry” has the meaning specified in Section 5(d).

“Indemnifiable Tar™ means any Tax other than a Tax wat would not be imposed in respect of 2 payment
under this Agreement but for a present or former connection between the jurisdiction of e government or
taxation authority imposing such Tax and the recipient of such payment or a person related 10 such recipient
(including, without limitation, a connection ansing from suck recipient or related person being or baving
been 3 citizen or resident of such jurisdiction, or being or baving been organised, present or engaged in a
trade or business in such jurisdiction, or baving or baving bad a permanent establishment or fixed place of
business in such jurisdiction, but excluding a connection arising solely from such recipient or refated person
baving executed, delivered, performed its cbligatdons or received a paymeat under, or enforced. this
Agreement or a Credit Support Document).

“lgw” includes any treaty, law, rule or regulation (as modified, in the case of tax matters, by the practice of
any relevant governmental revenue authority) and “lawful” and “unlawful” will be construed accordingly.

“local Business Day” means, subject w the Scbedule, a day on which commercial banks are open for
business (including dealings in foreign exchange and foreign curreacy deposits) {a) in relation to any
obligation under Section 2(a)i), in the place(s) specified in e relevant Confirmation or, if not so specified,
as otherwise agreed by the panies in writing or determined pursuant to provisions contained, or incorporated
by reference, in this Agreement, (b) in relation to any other payment. in the piace whers the relevant account
is located and, if different, in the principal financial centre, if any, of the currency of such paymeat, (¢} in
relation {0 any notice or other communication, including notice contemplated under Section 5(a)(i), in the
city specified in the address for notice provided by the recipient and, in the case of a notice contemplated
by Section 2(b), in the place where the relevant new account is to be located and (d) in relation to
Section 5(a)(v)(2), in the relevant locations for performance with respect to such Specified Transaction.

“Loss” means, with respect to this Agreement or one or more Terminated Transactions, as the case may be, and
a party, the Termination Currency Equivalent of an amount that party reasonably determines in good faith to be
its total losses and costs (or gain, in which case expressed as a negative numberyin connection with this Agreement
or that Terminated. Transaction or group of Terminated Transactions, as the case may be, including any loss of
bareain, cost of funding or, at the election of such party but without duplication, loss or cost incurred as a result

" of its terminating, liquidating, obtaining or reestablishing any bedge or related trading position (or any gain
resulting from any of them). Loss includes losses and costs (or gains) in respect of any payment Of delivery
required to have been made (assuming satisfaction of each applicable conditon precedent) on or before the
relevant Early Terminatgon Date and not made, except. so as to avoid duplication, if Section 6(e)(i}(1) or (3) or
6(e)iiX2)A) applics. Loss does not include a panty’s legal fees and out-of-pocket expenses referred o under
Section 11. A party will determine its Loss as of the relevant Early Terminatioa Date, or, if that is not reasonadbly
practicable, as of the earliest date thereafter as is reasonably practicabie. A party may (but need not) determine
its Loss by reference to quotations of relevant rates or prices from one or more leading dealers in the relevant
markets.

“Marker Quotation” means, with respect to onc or more Terminated Transactions and a party making the
determination, an amounl deiermined on the basis of quowations from Reference Market-makers. Each
quotation will be for an amount, if any, that would be paid to such pany {expressed as a negative number)
or by such party (expressed as a positive number) in consideration of an agreement between such party (taking
into account any existing Credit Support Document with respect (o the obligations of such party) and the
quoting Reference Market-maker to enter into a wansaction (the “Replacement Transaction™) that would
have the effect of preserving for such party the cconomic equivalent of any payment or delivery (wbether
the underiying obligation was absolute or contnpgent and assuming the satisfaction of each applicabie
condition precedent) by the parties under Section 2(a)i) in respect of such Terminated Transaction or group
of Terminated Transactions that would. but for the occurrence of the reievant Early Termination Daie, have
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been required after that date. For this purpose. Unpaid Amounts in respect of the Terminated Transaction or T
group of Terminated Transactions are to be excluded but, witbout limitation, any payment or delivery wag o
wouid, but for tbe relevam Early Terminauon Daie, bave been required (assuming satisfacuon of each g
applicable condition precedent) afier that Early Termination Date is to be included. Tbe Replacement -
Transaction would be subject to such documentation as such party and the Reference Market-maker may, in L
good faith, agree. The party making the determination {or its agent) will request each Reference
Market-maker 1o provide its quotation to the extent reasonably practicable as of e same day and time
{without regard t0 differsnt time zones) on Or as soon as reasonably pracucable after the relevant Early
Termination Date. The day and time as of which those quotations are to be obtained will be selected in good
faith by the panty obliged to make a determination under Section 6(e), and, if each party is so obliged, after
consultation with the otber. If more than three quotations are provided, the Market Quotation will be the
arithmetic mean of the quotations, without regard 10 the quotations having the bighest and lowest values. If
exactly three such quotations are provided. the Market Quotation will be the quotation remaining after -
disregarding the highest and lowest quotations. For this purpose, if more than one quotation bas the same
bighest value or lowest value, then one of such quotations shall be disregarded. If fewer than three quotations
are provided, it will be deemed that the Market Quotation in respect of such Terminated Transaction or group 4
of Terminated Transactions cannot be determined. '

“Non-default Rate” means a rate per annum equal {0 the cost (witbout proof or evidence of any actual cost)
to the Non-defaulting Party (as centified by i) if it were (0 fund the relevant amount.

“Non-defaulting Party” has the meaning specified in Section 6(a).
“Office” means a branch or office of a party, which may be such party's head or bome office.

“Potential Event of Default” means any event which, with the giving of notice or the iapse of time or both,
would constitute an Event of Default.

“Reference Market-makers” means four leading dealers in the relevant market selecied by the party
determining a Market Quotation in good faith (a) from among dealers of the highest credit standing which
sausfy all the criteria that such party applies generally at the time in deciding whether to offer or (o make :
an extension of credit and (b) 10 the extent practicable, from among such dealers baving an office in the same ( o
city. .

“Relevant Jurisdiction” means, with respect 10 a party, the jurisdictions (a) in which the party is 3
incorporated, organised, managed and conuolled or considered 1o bave its seat, {b) where an Office through i
which the party is acting for purposes of this Agreement is located, {c) in which the party executes this

Agreement and (d) in relation to any payment, from or through which suchk payment is mads. Coh

““Scheduled Payment Date” means a date on which a payment or delivery is to be made under Section 2(a)(i) i
" with respect to a Transaction. .

“Ser-off** means set-off, offset, combination of accounts, right of retention or withbolding or similar right
or requirement to which the payer of an amount under Section 6 is entitled or subject (whether arising under
this Agreement, anotber conwract, applicable law or otherwise) that is exercised by, or imposed oa, such
payer.

“Settlement Ameunt” means, with respect 10 a party and any Early Termination Date, the sum of:—

(2a) the Termination Cum:icy Equivalent of the Market Quotations (whether positive or negative) for each
Terminated Transaction or group of Terminated Transactions for which a Market Quotation is determined:
and

(b)  such party's Loss (whether positive or negative and without reference o any Unpaid Amounts) for
each Terminated Transaction or group of Terminated Transactions for which a Market Quotation cannot be
determined or would not (in the reasonable belief of the party making tbe deicrminauon) produce a
commercially reasonable result.

“Specified Entity” has the meaning specified in the Schedule.
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“Specified Indebtedness™ means. subject to the Scbedule. any obligation {wbether present or future,
contingent or otherwise, as principal Of surety or otherwise} in respect of borrowed money.

“Specified Transaction” means. subject 10 the Schedule, (a) any transaction (including an agreement with respect
therelo) now existing or hereafter enteéred into between one party Lo this Agreement (or any Credit Suppornt
Provider of such party or any applicable Specified Entity of such party) and tbe other party to this Agreement (or
any Credit Suppont Provider of such other party or any applicable Specified Entity of such other party) wbich is
a rate swap transaction, basis swap, forward ratz transaction, commodity swap, commodity opuon. equity or
equity index swap. equity or equity index option, bond option, interest rate option, foreign exchange transacuon,
cap transaction, floor transaction, collar transaction, currency swap transaction, CTOSS-CUITENCy rate swap
transaction, currency option or any otber similar transaction (inciuding any opiuon with respect to any of these
transactions), (b) any combination of these transactions and (c) any other transaction identified as a Specified
Transaction in whis Agreement or the relevant confirmation.

“Stamp Tax” means any stamp, registration, documentation or similar tax.

“Tax" means any present or future tax. levy, impost, duty, charge, assessment or fee of any nature (including
interest. penalties and additions thereto) that is imposed by any government or otber wxing authority in
respect of any payment under this Agreement otber than a stamp, registration, documentation or similar tax.

“Tar Event” has the meaning specified in Section 5(b).
“Taxr Event Upon Merger” has the meaning specified in Section 5(b).

“Terminased Transactions” means with respect to any Early Termination Date (a) if sesulting from a
Terminadon Event, all Affected Transactions and (b) if resulting from an Event of Default, all Transactions
(in either case) in effect immediately before the effectiveness of the notice designating that Early Termination
Date (or, if “Automatic Early Termination™ applies, immediately before that Early Termination Date).

“Termination Currency” has the meaning specified in the Schedule.

“Termination Currency Equivalent” means, in respect of any amount denominated io the Termination
Currency, such Termination Currency amount and. in respect of any amount denominated in a currency other
than the Termination Currency (the “Other Custency™), the amount in the Termination Currency determined
by the party making the relevant determination as being required to purchase such amount of such Other
Currency as at the relevant Early Termination Date, or, if the relevant Market Quotation or Loss (as the case
may be), is determined as of a later date, that later date, with the Termination Currency at the rate equal to
the spot exchange rate of the foreign excbange agent (selected as provided below) for the purchase of such
Other Currency with the Termination Currency at or about 11:00 am. (in the city in whick such foreign
excbange agent is located) on such date as would be customary for the determination of such a rate for the
purchase of such Other Currency for value on the relevant Early Termination Date or that later date. The
foreign exchange agent will, if only one party is obliged o make a determination under Section 6(e), be
selected in good faith by tbat pany and otherwise will be agrecd by the parties.

“Termination Event” means an Illegality, a Tax Event or a Tax Event Upon Merger or, if specified to be
apptlicable, a Credit Event Upon Merger or an Additional Termination Event

“Terminatior~Rate” means a rate per annum equal to the arithmetic mean of the cost (without proof or-
cvidence of any actual cost) to each panty (as cenified by such panty) if it were to fund or of funding such
amounts.

“Unpaid Amounts”™ owing 10 any party means, with respect to an Early Termination Date, the aggregate of
{a) in respect of all Terminated Transactions. the amounts tbat became payable (or that would bave become
payable but for Section 2(aXiii)) to such party under Section 2(a)(i) on or prior to such Early Terminaton
Daie and which remain unpaid as at such Early Termination Date and (b) in respect of each Terminated
Transaction, for zach obligation under Secuon 2(a){i) which was (or would bave been but for
Section 2(a)iii)) required to be settled by delivery 10 such party on or prior to such Early Termination Date
and which has not been so seuled as at such Early Termination Date, an amount equal to the fair market
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value of that which was (or would bave been) required to be delivered as of the originally scheduled date
for delivery, in each case togetber with ({0 the extent permitted under applicable law) interest, in the currency
of such amounts, from {and including) the date such amounts or obligations were or would bave been required
lo have been paid or performed to (but exciuding) such Early Termination Date, at teApplicable Rate. Such
amounts of interest will be calculated on the basis of daily compounding and the zcxua.l number of days
elapsed. The fair market value of any obligation referred to in clause (b) abou shall be reasonably
determined by the party obliged to make the determination under Section 6(¢) or, i if efch party is so obliged,
it shall be the average of tbe Terminauon Currency Equivalents of the fair market values reasonably

determined by botb parties.

IN WITNESS WHEREOF the parties bave executed this document on the respective dates specified below
with effect from e date specified on the first page of this document.

PRESTON NICKEL HOLDINGS PTY LTD

BARCLAYS BANK PLC (ARBN 076 939 289) (ACN 083 334 936
........ (Namé oi'.éa'r.t;) {(Name of Party)
Nz .
L,v Ha /\Jvu
By ittt teereeiraerarnaaaaaann By:....[7>/ 7. o\ .ﬂ..'.:...“ .............
Name: Name: Lu ooty AT
Tide: Tite: A’ﬂo\’vxy\,}
Date: Date: 2 Nowcwloey 1A9%
tE
‘g
Y
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SCHEDULE
to the
Master Agreement

dated as of 22 November 1998
between

Barclays Bank PLC a public limited company
incorporated under the laws of England (ARBN 076 939 289) (“Party A™)

and
Preston Nicke! Heldings Pty Ltd (ACN 083 334 936) (“Party B")

Part 1. Termination Provisioas.

(2)

®

()

“Specified Entity” means, in relation to Party A, for the purposes of

Section 5(a)v): Nil
Section 5(a}(vi): Nil
Section 5{a)(vii): Nil
Section S(bXiv): .Nil

and in relation to Party B, for the purposes of:

Section 5(a)(v): any Affiliate of Party B
Section S(@)(vi): any Affiliate of Party B
Section 5(a)(vii): any Affiliate of Party B
Section 5(b)iv): agy Affiliate of Party B

“Specified Transaction™ will have the meaning specified in Section 14 of this Agreement
as if the words “(including, for the avoidance of doubt, credit derivatives and electricity,
gas and other energy derivatives)™ were inserted in the last line of the definition.

The “Cross Default” provisions of Section 5(a)(vi) will not apply to Party A and will
apply to Party B.

“Specified Indebtedness™ means any obligation (whether present or future, contingent or
otherwise, as principal or surety or otherwise) in respect of money borrowed or raised or
under a Senior Finance Document, any finance lease, redeemable preference share, letter
of credit, firtures contract, guarantee, indemnity or transaction of a type described in the

fast 6 lines of the definition of Specified Transaction.

“Threshold Amount™ means:

SYDNEY0357531.03
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(d

(e)

®

) with respect to Party A - not applicable;
(i)  with respect to Party B and any Credit Support Provider in relation to Party B -
Zero.

The “Credit Event Upon Merger” provisions of Section 5(b)(iv) will not apply to Party
A and will apply to Party B, with Section 5(b)(iv) restated as follows:~

“Credit Event Upon Merger. 1f “Credit Event upon Merger” is specified as applying to a

party, it shall mean that a Designated Event (as defined below) occurs with respect to that
party, any Credit Support Provider of that party or any applicable Specified Entity of that
party (in each case, “X™) and such Designated Event does not constitute an event
described in Section S{a){viii) of this Agreement but the creditworthiness of X or, if
applicable, the successor, surviving or transferee entity of X, is, in the reasonable opinion
of the other party, materially weaker than that of X immediately prior to such action after
taking into account any applicable Credit Support Document (and, in such event, such
party or its successor or transferee, as appropriate, will be the Affected Party). For the
purposes hereof, 2 Designated Event with respect to X means that, after the date of this
Agreement:- ‘

- @) X consolidates or amalgamates with or merges with or into (or demergers from),

or transfers all or substantially all its assets (or any substantial part of the assets
comprising the business conducted by X as of the execution date hereof) to, or
receives all or substantially all the assets or obligations of, another entity; or

(ii) any person of entity acquires directly or indirectly the beneficial ownership of
equity sccurities having the power to elect a majority of the board of directors of
X or otherwise acquires directly or indirectly the power to control the policy-
making decisions of X; or

(iii) X effects any substantial change in its capital structure by means of the issuance,
incurrence or guarantee of debt or the issuance of preferred stock or other
securities comvertible into, or exchangeable for, debt or preferred stock; or

(iv) X enters into an agreement providing for any of the foregoing.

The “Automstic Early Termination™ provisions of Section 6(a) will not apply to Party A
and will not apply to Party B.

Payment on Early Termination. For the purpose of Section 6(¢) of this Agreement:-

6] Market Quotation will apply.

(i)  The Second Method will apply.

“Termination Currency” means the currency selected by the non-Defaulting Pasty or the
non-Affected Party, as the case may be or, if there are two Affected Partics, the currency
agreed between Party A and Party B. If Party A and Party B cannot agree upon a
currency, the currency will be Australian Dollars, if such currency is freely available, and

otherwise United States Dollars. However, the Termination Currency selected by the non-
Defaulting Party or the non-Affected Party must:
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Part 2.

(@)

(®)

) beoneofthsctur:ncmmwhmhpaynmrsmanyTemmderansamonm
required to be made; and

(i) be freely available.

Additional Termination Event will apply. The following shall constitute an Additional
Termination Event: .

An Event of Default occurs with respect to a party (“Party X™), Party X has satisfied all
its payment and delivery obligations under Section 2(a)(i) with respect 1o all Transactions
and has no future payment or delivery obligations to the other party (“Party Y™) whether
absolute or contingent under Section 2(a)i), and Party Y refuses to make 2 payment to
Party X based upon the condition precedent in Section 2(a)iii).

For the purpose of the foregoing Termination Event, the Affected Party shall be Party X.
However, despite Section 6(b)(iv), Party X is the party entitled to give the notice under
Section 6(b)(iv) designating the Early Termination Date for the foregoing Termination
Event.

Tax Representstions.

Payer Representations. For the purpose of Section 3(¢) of this Agreement, cach party
will make the following representation:-

It is not required by any applicable law, as modified by the practice of any relevant

governmental revenue authority, of any Relevant Jurisdiction to make any deduction or

withholding for or on account of any Tax from any payment (other than interest under -

Section 2(e), 6(d)il) or 6(c) of this Agreement) to be made by it to the other party under

this Agreement. In making this representation, it may rely on:

) the accuracy of any representations made by the other party pursuant to Section
3(f) of this Agreement,

(if) the satisfaction of the agreement contzined in Section 4(a)(i) or 4(a)iii) of this
Agreement and the accuracy and effectiveness of any document provided by the
other party pursuant to Section 4(a)(i) or 4(a)iii) of this Agreement ;and

(iii) the satisfaction of the agreement of the other party contained in Section 4(d) of
this Agreement,

provided that it shall not be a breach of this representation where reliance is placed on
clause (ii) and the other party does not deliver a form or document under Section 4(a)(iii)
by reason of material prejudice to its legal or commercial position.

Payee Representations,

For the purpose of Section 3(f), Party A and Party B make the representations specified
below, if any:

_ (i) ThefoﬂomngrepmmnonmllapplytoPmyAandwﬂlapplytoPanyB

Tt is fully eligible for the benefit of the “Business Profits” or “Industrial and
Commercial Profits™ provision, as the case may be, the “Interest” provision or the
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@)

(i)

“Other Income” provision (if any) of the Specified Treaty with respect to any
payment described in such provisions and received or to be received by it in
connection with this Agreement and no such payment is attributable to a trade or
business carried on by it through a permanent establishment in the Specified
Jurisdiction.

If such representation applies, then:-

“Specified Treaty™ means with respect to Party A, the United Kingdom -
Australia Double Taxation Treaty

“Specified Jurisdiction” means with respect to Party A, United Kingdom

“Specified Tresty" means with respect to Party B, the United Kingdom -
Australia Double Taxation Treaty

“Specified Jurisdiction™ means with respect to Party B, Australia

The following represeatation will apply to Party A and will apply to Party B:-

Each payment received or to be received by it in connection with this Agreement

will be cffectively connected with its conduct of a trade or business in the

Specified Jurisdiction.

If such representation applies, then:-

“Specified Jurisdiction™ means, with respect to Party A, the United Kingdom

“Specified Jurisdiction™ means, with respect to Party B, Australia

The following representation wilt apply to Party A and will not apply to Party B:-

(A) It is entering imto each Transaction in the ordinary course of its trade as,
and is, either (1) a recognised UK. bank or (2) a recognised UK. swaps
dealer (in cither case (1) or (2), for the purposes of the United Kingdom
Inland Revenue extra staantory concession C17 on intersst and currency
swaps dated March 14, 1989), and

(B) it will bring into account payments made and received in respect of cach
Transaction in computing its income for United Kingdom tax purposes.

Part 3. Agreement to Deliver Documents.

For the purpose of Section 4(a)(i) and Section 4(a){ii) of this Agreement, each party agrees to
deliver the following documents, as applicable:-

(@)

Tax forms, documents or certificates to be delivered are: Any document or certificate
reasonably required or reasonably requested by a panty in connection with its obligations
to make payments under this Agreement which would allow the other party to make the
payment free from any deduction or withholding for or on account of Tax or as would
reduce the rate at which deduction or withholding for or on account of Tax is applied to
that payment.
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®)

Party required to deliver document: Party A and Party B.

Date by which to be delivered: On the carlier of (a) leaming that such document or
certificate is required and (b) as soon as reasonably practicabie following a request by the
other party.

Other documents to be delivered are:

arty required to Form/Document/ Date by which to be  Covered by
eliver document Certificates delivered Section 3(d)
Party A and Evidence reasonably - Assgoonaspossible  Yes
Party B satisfactory to the other after the execution of

party as to the due this Agreement, and

_authorisation by Party A if requested, each
or Party B, as the case Confirmation 1o the
may be, of the signatoryto  reasopable

this Agreement and each ~  satisfaction of Party
Confirmation. A

Party B A copy of the Resolution At or prier to Yes
of Party B’s Board of execution of this
Directors authorising the ~ Agreement, and, if
execution and delivery of  requested, each
this Agreement andeach  Confirmation to the
Confirmation (and, if reasonable
applicable, of any Credit  satisfaction of Party
Support Provider of any A.

Credit Support Document)
and performance of its
obligations hereunder and
thereunder.

Any copy documents shall be certified by a director or secretary of Party B as being
correct, complete and in full force and effect as at a date no carlier than the date of this
Agreement

Part 4. Miscellaneous.

(a)

Address for Notices. For the purpose of Section 12(a) of this Agreement:-
Address for notices or communications to Party A:-

In connection with Section 12(a), all notices to Party A shal], with respect to any
particular Transaction, be sent to the address, telex number or facsimile number specified
in the relevant Confirmation and any notice for purposes of Section 5 or 6 shall be sent to
the address, telex number or facsimile sumber specified below:

Address: 6th Floor , 2 Minster Court, Mincing Lane, London EC3R 7BB,
England.
Attention: Allan Pover
23




(b)

(c)

@

(e

®

Facsimile No: (44 171) 621 5290 Telephone No: (44 171) 621 5249

With a copy in the case of notices or communications relating to Sections 5, 6, 7, 11 or 13
t0:

Address: 5 The North Colonnade, Canary Wharf, London E14 4BB,
England

Attention: Legal Director, Legal Division (markeqd urgent)

Facsimile No: (44 171) 773 4934 Telephone No: (44 171) 773 4727

Address for notices or cormmunications to Party B:-

Address: To be advised

Attention:

Telex No: Answerback:
Facsimile No: Telephone No:

Process Agent. For the purpose of Section 13(¢) of this Agreament:-
Party A appoints as its Process Ageat - Not applicable .

Party B appoints as its Process Agent - Not applicable.

Offices. The provisions of Section 10{a) will apply to this Agreement.
Multibranch Party. For the purpose of Section 10{(c) of this AM-

Party A is not a Multibranch Party
Party B is not a Multibranch Party.

Calculation Agent. The Calculation Agent is Party A, unless otherwise specified in a
Confirmation in relation to the relevant Transaction.

Credit Support Document. Details of any Credit Support Document.-
With respect to Party A: Not applicable

With respect to Party B: means the Guarantee and Indemnity, any Security (as defined in
the Security Trust Deed) and any other security, document or arrangement of any kind
(including, without limitation, any mortgage, pledge, lien, charge, guarantee, negative
pledge, indemmity or deposit) given or made by Party B, or a Security Provider (as defined
in the Security Trust Deed) or other third party, in favour of the Security Trustee (as
defined in the Security Trust Deed) or Party A supporting any obligations of Party B
under this Agreement (whether or not such security, document or arrangement also favours
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(b)

@

@

pe:sonsothcrthaanonralsosuppomoSligaﬁons other than obligations under this
Agreement). ‘ .

Credit Support Provider. Details of any Credit Support Provider-
With respect to Party A: Not applicable

With respect to Party B: means a Security Provider or other third party mentioned in the
definition of Credit Support Document for Party B, where that Security Provider or other
party has gramted a Security (as defined in the Security Trust Deed) or other security,
document or arrangement supporting the obligations of Party B.

Governing Law. This Agreement will be governed by and construed in accordance with
the laws in force in New South Wales and each party submits to the non-exclusive
jurisdiction of the Courts of New South Wales and courts of appeal from them and a
reference in Section 13(b)(ii) to “such court” is a reference to those courts.

Netting of Payments. Sub-paragraph (ii) of Section 2(c) will not apply to the following
Transactions or group of Transactions (in each case starting from the date of this

_ Agreement):  All Transactions

Affiliate will have the meaning specified in Section 14. For the purposes of Section 3(c),
Party A is deemed not to have any Affiliates,

Part 5. Other Provisions.

(2)

®)

()

()

©

In Section 2(a)(i) add the following sentence:

“Each payment will be by way of exchange for the corresponding payment or
payments payable by the other party.”

For the purposes of Section 2(b), the partics agree that a new account must be located in
the same legal and tax jurisdiction as the original account. A party may not change its
account if, in the reasonable opinion of the other party, that other party will suffer any
adverse tax consequence as a result of the change.

In Section 3(a)(v) add the following words after the words “creditors’ rights geperally™
“(including where the party is a Bank authorised to carry on banking business in

the Commonwealth of Australia, Section 16 of the Banking Act 1959 (Cwith) and
Section 86 of the Reserve Bank Act 1959 (Cwith))”

" A new Section 3(g) is inserted as follows:

“(g)  Year 2000. lts general and treasury administration systems are and will
be capable at all times of providing it with the necessary information to
make and receive payments, calculate amounts and generally fulfil its
obligations under any Transaction which is then continuing.”

The following seatence is added at the end of the last paragraph of Section 6(b)(ii):

.“Hawm,consanmaybewﬁxhcldifthcoﬁzcrpan&wnsidmthaxiscredit
exposure 1o the transferor would be adversely affected by the transfer.”

(o]
[anp]
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® A pew Section 6(f) is inserted as follows:

“®

Sea-off.

®

@)

(iid)

Gv)

Subject to the Security Trust Deed, any amount payable under
this Agreement (“Payer’s Amount™) by one party (“Payer”) to
the other party (“Payee”) after an Early Termination Date has
occurred will, at the option of the Payer (and without prior notice
to the Payee), be sct-off against any amounts (excluding amounts
which would becomse payable upon the occurrence of a
contingency) (“Set-Off Amount™) payable or owing but not
currently payable by the Payee to the Payer (irrespective of the
currency, place of payment or booking office of the obligation)
under any other comtract between the Payee and the Payer or
under Sections § or 11.

To cffect a set-off, the Payer may convert the Payer’s Amount or
the Set-Off Amount into the currency in which the other is
denominated (“Other Currency™). The conversion is to be at
the rate equal to the spot exchange rate of the foreign exchange
agent (selected as provided below) for the purchase of the Other
Currency with the currency of the Payer’s Amount or Set-Off
Amount as the case may be at or about 11.00 am (in the city in
which such foreign exchange agent is located) on such date as
would be customary for the determination of such a rate for the
purchase of such Other Currency for value on the date the set-off
is effected. The foreign exchange agent will be as agreed by the
parties or failing agreement, selected by the Non-defaulting Party
or non Affected Party {or if there are two Affected Parties, by
Party A). )

The Payer must notify the Payee of any sa-oﬁ'eﬁ'ecied under
this Section 6(f).

Nothing in this Section 6{f) creates a charge or other security
interest. This Section is without prejudice and in addition to any
right of set-off, combination of accounts, lien or other right to
which any party is at any time ctherwise entitled (whether by
operation of law, contract or otherwise).”

® A new Section 9(b) is inserted as follows:

“(b)

Consent to telephone recording. Each party consents to the recording
of telephone conversations in connection with this Agreement or any
Transaction or potential Transaction.”

) Replace Section 12(a)(iii) with:

(i)

if sent by facsimile transmission, on the date a transmission report is
produced by the machine from which the facsimile was sent which
indicates that the facsimile was sent in its entirety to the facsimile number
of the recipient notified for the purposes of this Section unless the

26
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SEPTEMBER 1981
AUSTRALIAN ADDENDUM No. 1
(AS AMENDED IN SEPTEMBER 1992 AND MARCH 1997) -
INTEREST RATE CAPS, COLLARS AND FLOORS

ADDENDUM TO SCHEDULE TO MASTER AGREEMENT OF
INTERNATIONAL SWAP DEALERS ASSOCIATION, INC.

This Addendum applies to any Transaction described in its Confirmation as a “Rate Cap
Transaction”, “Rate Collar Transaction™ or *Rate Floor Transaction”™.

(1)  Swap Basis. If the Calculation of Floating Amount is specified as “Swap Basis”, Anticle 6.1
of the 1991 Definitions published by International Swap Dealers Association, inc (%1991
Definitions™) applies to the Transaction.

For a Rate Cap Transaction or the Rate Cap part of a Rate Collar Transaction to which
Swap Basis applies, if the Cap Rate is less than the Floating Rate, then the Floating Rate
Payer must pay the Floating Amount to the Fixed Rate Payer.

For a Rate Floor Transaction or the Rate Floor part of a Rate Collar Transaction to which

Swap Basis applies, if the Floor Rate exceeds the Floating Rate, then the Floating Rate Payer
must pay the Floating Amount to the Fixed Rate Payer.

(2)  FRA Basis. Ifthe Caiculation of Floating Amount is specified as “FRA Basis”, Article 6.1
of the 1591 Definitions does not apply to the Transaction. Instead the Floating Amount
payable on a Payment Date:

@ for a Rate Cap Transaction or the Rate Cap part of a Rate Collar Transaction, is to
be calculated in accordance with the formula in paragraph (3) of this Addendum, and

(i) for a Rate Floor Transaction or the Rate Floor part of a Rate Coilar Trapsaction is to
be caiculated in accordance with the formula in paragraph (4) of this Addendum.

(3)  Floating Amount - Rate Cap Transaction

3 M ) 0
FA = NA x 36300 x [(36500 + (CRxN)) = (36500 + (FxN))]

FA = Floating Amount
NA = Notional Amount

N = actual number of days in the Calculation Period in respect of which payment is being
made

CR= CapRate

SYDNEY/0204331.02 l Updaled March 1997
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4)

()

(6)

F=  Floating Rate (plus or minus the Spread, if any) calculated on an assumption that
Article 6.2(a)(i) of the 1991 Definitions did not exist

If the Cap Rate is less than the Floating Rate, then the Floating Rate Payer must pay the
Floating Amount to the Fixed Rate Payer. '

Floating Amount - Rate Floor Traasaction

= x (1) "y N (l)
FA = NA x 36500 x [(36500 + (FxN)) (36500 + (FRxN))}

where
FA= Floating Amount
NA = Notional Amount

N = actual number of days in the Calculation Period in respect of which payment is being
made ‘ i

FR = Floor Rate

F=  Floating Rate (plus or minus the Spread, if any) calculated on an assumption that
Article 6.2(a)(@) of the 1991 Definitions did not exist

If the Floor Rate exceeds the Floating Rate, then the Floating Rate Payer must pay the
Floating Amount to the Fixed Rate Payer.

Fixed Amount adjustment. If the Fixed Rate Payment Date is adjusted in accordance with
a Business Day Convention, then the Fixed Amount is to be adjusted in accordance with the
formula

=  Amount by which the Fixed Amount is to be adjusted
= Th;originaiamoumofthe}"medAmum

SR = The rate for the period of the adjustment determined pursuant to the undue
earichment procedures of Australian Bankers Association

=  The number of days of the adjustment

Paragraph (6) is the same as paragraph (3) of the May 1989 Addendum published by
International Swap Dealers Association Inc.

For purposes of the determination of a Market Quotation for a Terminated Transaction in
respect of which a party (*X™) had, immediately prior to the designation or occurrence of the
relevant Early Termination Date, no future payment obligations, whether absolute or
contingent, under Section 2(a)(i) of this Agreement with respect to the Terminated
Transaction:

2 Updated March 1997




(1)

(ir)

the quotations obtained from Reference Market-makers shall be such as to preserve
the economic equivalent of the payment obligations of the party (“Y™) that had,
immediately prior to the designation or occurrence of the relevant Early Termination
Date, future payment obligations, whether absolute or contingent, under Section
2(a)(i) of this Agreement with respect to the Terminated Transaction; and

if X is making the determination such amounts shall be expressed as positive amounts
and if Y is making the determination such amounts shall be expressed as negative
amounts.

3 Updassd March 1997



SEPTEMBER 1991
AUSTRALIAN ADDENDUM No. 2
(AS AMENDED IN SEPTEMBER 1992
AND MARCH 1994 AND MARCH 1997) -

. SWAPTIONS

ADDENDUM TO SCHEDULE TO MASTER AGREEMENT OF
INTERNATIONAL SWAP DEALERS ASSOCIATION, INC.

This Addendum applies to any Transaction described in its Confirmation as a “Swaption™.

(1) = Cash Settiement Amount. If Cash Settlement is applicable, the Cash Settlement Amount is the
value of the Underiying Swap Transaction at the Relevant Time® as determined by:

(a) the Calculation Agent; or

(b)  if the parties do not agree on the value determined by the Calculation Agent, the following
method. The Calculation Agent is to determine a value of the Underlying Swap
Transaction using the method set out in the definition of “Market Quotation™ in Section
14 of this Agreement except that the Calculation Agent must request Reference Market-
makers to quote at the mid-market rate. The value of the Undertying Swap Transaction is
the Market Quotation determined by the Calculation Agent.

If Reference Market-makers are specified i the Confirmation, then quotes are to be
sought only from those Reference Market.makers. '

If no Caleulation Agent is specified in the Confirmation, then the Calculation Agent for
the purpose of determining the Cash Settlement Amount is the Seller.

*For a European Option, the “Relevant Time™ is the Expiration Time. For an American
Option, the “Reievant Time™ is the time when the Notice of Exercise is delivered.
2) Premium or Cash Settlement Amount adjustment. If the Premium Payment Date or Cash
Settlement Payment Date is adjusted in accordance with 2 Business Day Convention, then the
Prernium or Cash Settlement Amount i8 to be adjusted in accordance with the formula:

A = P x‘s_R.xl

100 365

A= Amount by which the Premium or Cash Settlement Amount is to be adjusted
P=  The original amount of the Premium or Cash Settiement Amount

SR = The rate for the period of the adjustment determined pursuant to the undue enrichment
procedures of Australian Bankers Association.

N=  The number of days of the adjustmemnt

SYDNEY/0204151.02 i Updated March 1997
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Notice of Exercise. A Notice of Exercise should specify:

(i) . the name of the Buyer,

(i) the name of the Seller;

(i)  whether the Swaption is to pay or receive the Fixed Rate;
(v}  the Fixed Rate;

(v) the Notional Amount;

()  the Expiranon Date;

(vii) the Termination Date;

(viif)  the Trade Date. .

Written Confirmation. Written Confirmation is applicable.

Exercise Period for American Option. The Exercise Period for an American Option is any date
from and including the Trade Date to and including the Expiration Date.

Non paymeat of Premium. Unless otherwise agreed a purported exercise of the Swaption is not
effective if the Premium due for payment before the purported exercise has not been paid in full.

Paragraph (7) is the same as paragraph (4) of the July 1990 Addendum published by
International Swap Dealers Association, Ine.

For purposes of the determination of a Market Quotation for 8 Terminated Transaction that is
idenmfied as an Option, the quotations obtained from Reference Market-makers shall take imto
account, as of the relevant Earty Termination Date, the economic equivalent of the right or rights
granted pursuant to that Option which are or may become exercisable.

2 Updated March 1997
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SEPTEMBER 1991

AUSTRALIAN ADDENDUM No. 3

(AS AMENDED IN SEPTEMBER 1992 AND MARCH 1897) -
BOND OPTIONS

ADDENDUM TO SCHEDULE TO MASTER AGREEMENT OF
INTERNATIONAL SWAP DEALERS ASSOCIATION, INC.

This Addendum applies to any Transaction described in its Confirmation as a “Bond Option”.
N Definitions. The following terms used in a2 Confirmation have the indicated meanings: ’ ci
“Put” means: 'w

@) when the Bond Option is for Physical Settiement, the Seller grants the Buyer the
right to require the Seller to purchase from the Buyer the Security subject to the
Bond Option; or

(i)  when the Bond Option is for Cash Settlement, the Seller grants the Buyer the right to
receive from the Seller the Cash Settlement Amount, if any.

“Call” means:

() ©  when the Bond Option is for Physical Settiement, the Seller grants the Buyer the
right to require the Seller to sell to the Buyer the Security subject to the Bond
Option; or

(ii)  when the Bond Option is for Cash Settlement, the Seller grints the Buyer the‘right to
receive from the Seller the Cash Settlement Amount, if any.

“Physical Settiement Amount™ means the purchase price of the Security subject to the
Bond Option calculated in accordance with the formula published by the Reserve Bank of
Australia for calculating the purchase price of bonds and by reference to the Strike Yield. On
the Physical Settlement Payment Date the party buying the Security subject to the Bond
Option must pay the Physical Settiement Amount to the other party and the other party must
at the same time transfer the Security (in accordance with the then prevailing bond market
convention) to the party buying the Security.

“Cash Settiement Amount” means the monetary value of the price difference, if any, in
favour of the Buyer resulting from the difference between the purchase price of the Security
subject to the Bond Option calculated in accordance with the formula published by the
Reserve Bank of Austraiia for calculating the purchase price of bonds and by reference to:

® the Strike Yield; and

(ii)  the Reference Yield being a yield agreed between the Buyer and Seller to be the
prevailing yield at the Relevant Time* for the Security subject to the Bond Option. If
the Buyer and Selier cannot agree, the Reference Yield is the average of mean buying
and selling quotes for the Security subject to the Bond Option as quoted to the Seller
at the Relevant Time by S institutions which are active participants in the Sydney
bond market (excluding the highest and lowest yields quoted).

SYDNEY/0205675.02 1 Updatad Masch 1997
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*For a2 European Option, the “Relevant Time” is the Expiration Time. For an
American Option, the “Reievant Time" is the time when the Notice of Exercise is
delivered.

On the Cash Settlement Payment Date the ScIlcr must pay the Cash Settiement Amount, if
any, to the Buyer.

Premium or Cash Settlement Amount adjustment. If the Premium Payment Date or
Cash Settlement Payment Date is adjusted in accordance with a Business Day Convention,
then the Premium or Cash Settiement Amount is to be adjusted in accordance with the
formula

A=PxR N
100 365

where: -
=  Amount by which the Premium or Cash Settlement Amount is to be adjusted
P=  The original amount of the Premium or Cash Settiement Amount

SR = Themeforthcpmodoftbeadjumnemdetummedpumamtotheundue

enrichment procedures of Australisn Bankers Association.
N= The number of days of the adjustment
Notice of Exercise. A Notice of Exercise should specify:
) | the name of the Buyer;
(il) the name of the Seller;
(i)  whether the Bond Option is a put or call
(iv)  the Expiration Date;
(v) the Strike Yield;
(vi) the. Security subject to the Bond Option;
(vii)  the Trade Date.
Written Confirmation. Written Confirmation is applicable.

Exercise Period for American Option. The Exercise Period for an American Option is any
date from and including the Trade Date to and including the Expiration Date.

Non Payment of Premium. Unless otherwise agreed, a purported exercise of the Bond
Option is not effective if the Premium due for payment before the purported exercise has not
been paid in full.

2 . Updatsd Masch 1997

GhGdnnmo



Paragraph (7) is the same as paragraph (4) of the July 1990 Addendum published by
International Swap Dealers Association, Inc.

(7)  For purposes of the determination of a Market Quotation for a Terminated Transaction that
is identified as an Option, the quotations obtained from Reference Market-makers shall take
into account, as of the relevant Early Termination Date, the economic equivalent of the right
or rights granted pursuant to that Option which are or may become exercisable.

k} Updaiod Massh 1997

COcuusv4



SEPTEMBER 1992
AUSTRALIAN ADDENDUM No. 6 -
A$ FORWARD RATE AGREEMENTS

ADDENDUM TO SCHEDULE TO MASTER AGREEMENT OF
INTERNATIONAL SWAP DEALERS ASSOCIATION, INC.

(1) Application
By incorporating this Addendum in their ISDA Master Agreement, the parties agree that
every FRA between them (whether entered into before or after that time) is a Transaction
governed by the terms of this Addendum and the ISDA Master Agreement in which it is
incorporated. ‘
This applies whether or not the parties:
(a) refer or referred to the ISDA Master Agreement or this Addendum; or
() state or stated that a FRA is governed by the ABAFRA Terms
when entering into or confirming thc»FRA.
If 2 FRA is a Transaction governed by the terms of this Addendum and the ISDA Master
Agreement in which it is incorporated, then the ABAFRA Terms do not apply to it even if
the parties state or statzd that the FRA is governed by the ABAFRA Terms when entering
into or confirming the FRA.

{2) Definitions
In this Addendum and in any Confirmation:
"ABAFRA Terms" means any version of the terms and conditions applicaf)le to FRAs
recommended by the Australian Dollar Forward Rate Agreements Working Party of Banks
and Merchant Banks operating under the auspices of the Australian Bankers® Association
(ABA). These terms and conditions were first approved by the ABA in June 1986 and were
amended in May 1989. The latest version appears in the booklet published in 1990 by
Australian Financial Markets Association entitied "Dealing Conventions and Market
Terminology”.
"AUD-BBR-BBSW" has the same meaning as in the 1991 Definitions.

"Borrower” means the entity seeking to protect itself against a future rise in interest rates.

"Business Day" means a day (not being a Saturday or a Sunday) when:

(a) banks are open for business in the city or cities where amounts are or are potentially
payable; and
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() the Reserve Bank of Australia is conducting a clearing exchange in that city or those
ciges.

~Contract Amount" means the notional amount on which the calculatdon of the Settlement
Sum is based.

~Contract Rate” means the agreed forward rate of interest for the Settiement Period.
"Deal Date” means the dats on which the FRA is ncgon'aied.

"Designated Maturity" means, for the purpose of calculating an Interest Settlement Rate,
the period determined in accordance with paragraph (3) of this Addendum.

" "FRA" means an agreement known as a forward rate agreemeat where the Contract Amount
is Australian dollars under which two parties agree to compensate each other if the interest
rate applicable on 2 certain future date differs from an agreed interest rate.

"Interest Settlement Rate"mcans. unless otherwise agreed, AUD-BBR-BBSW.
"Lender" means the entity seeking to protect itself against a future fall in interest rates.

"Maturity Date” means, subject to paragraph (4) of this Addcndnm the date on which the
Setttement Period ends.

"Settlement Date” means, subject to paragraph (4) of this Addcndnm thc date on which the
Settlement Period starts.

"Settlement Period" means the number of days from and including the Settlement Date to
but not counting the Maturity Date.

"Settlement Sum” means the amount equal to the difference between the amounts calculated
in accordance with the following formulae:

36500 x A
(D x Is) + 36500

and

36500 x A
(D x Ic) + 36500

where:
A = Contract Amount

Is = [nterest Settlement Rate on the Settlement Date for the Designated Maturity (expressed
as a number and not a percentage cg 8.1875 not 8.1875%)

Ic = Contract Rate (expressed as 2 number and not 2 percentage)
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D = Settlement Period

*1991 Definitions” means the 1991 ISDA Definitions published by International Swap Dealers
Association, Inc.

Calculation of Interest Settlement Rate

When the Interest Settlement Rate is AUD-BBR-BBSW, then for the purpose of calculating
the Interest Sertlement Rate using that definition:

(@) the Reset Date is the Settlement Date; and

G

)

(6)

(b) unless otherwise agreed, the Designated Maturity (that is, the tenor of bills of éxchange)
is a period to be dstermined by the length of the Settlement Period in accordance with
the following table

Designated Maturity - covers a Settlement Period of
tenor of :
one month 16 - 45 days

two months ‘ 46 - 75 days

three months 76 - 105 days

four months 106 - 135 days

five months 136 - 165 days

six months 166 - 195 days

Adjustment of Settlement Date and Maturity Date

If the Sentiement Date or the Maturity Date does not fall on a Business Day, then it is to be

adjusted in accordance with the Modified Following Business Day Convention. A reference
to a Business Day in the definition of Modified Following Business Day Convention in the
1991 Definitions is a reference to 2 Business Day as dafined in this Addendum rather than as
defined in the 1991 Definitions.

Settlement

On the Settlement Date:

(a) . if the Contract Rate exceeds the Interest Settlement Rate, the Borrower must pay the
Settiement Sum to the Lender; or

(b) if the Interest Settlement Ra:c exceeds the Contract Rate, the Lender must pay the
Settlement Sum to the Borrower.

Payments

Payments must be made in Australian dollars on the Settiement Date. They must be made
by bank cheque before 4.00 pm (local time in the place for payment) or through Austraclear,
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unless otherwise agreed.

(7) Confirmations

(@)

(®)

(c)

(@

The parties acknowledge that FRAs governed by the terms of this Addendum and the
ISDA Master Agreement in which it is incorporated may be confirmed by various

methods including, without limitation, the following:

Austraclear

Telephone

Telex

Letter

SWIFT MT340 messages
Reuters direct dealing system
Telerate trading service
Facsumiie

s

A confirmation produced by any of these methods in accordance with markst

conventions constitutes a Confirmation for the purpose of this Agreement. Each such
Confirmation supplements, forms part of, and is subject to the ISDA Master Agreement
in which this Addendum is incorporated.

The definitions and provisions contained in the 1991 Definitions and in this Addendum
are incorporated into each Confirmation. If there is an inconsistency between those
definitions and provisions and any such Confirmation, the Confirmation will govern.

The parties acknowledge that some Confirmations may describe some items by a term
other than the defined term in this Addeadum. For example:

"Contract Amount” may be referred to ag "Face Value", "Notional Amount” or
"Amount”; .

"Contract Rate” may be referred to as "Rate”; -
*Settlement Period” may be referred to as "Contract Peﬁod'.

In any case where the intention is clear that 2 term used in a2 Confirmation is intended
to specify the particulars for a defined term in this Addendum, then that term is to be
deemed to be that defined term in this Addendum.

When a party specifies in the Austraclear Menu:

(a) "B" at the "side of the trade” item, it intends that the party is the Borrower;

(b) "L" at the "side of the trade” item, it intends that the party is the Lender;

(€} Y~ at the "Use BBSW (Y/N)" item, it intends that the Interest Settlement Rate
is to be AUD-BBR-BBSW.
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SEPTEMBER 1992
AUSTRALIAN ADDENDUM No. 7 -
FORWARD RATE BILL AGREEMENTS -

ADDENDUM TO SCHEDULE TO MASTER AGREEMENT OF
INTERNATIONAL SWAP DEALERS ASSOCIATION, INC.

Application

By incorporating this Addendum in their ISDA Master Agreement, the pardes agree that
every FRB between them (whether entered into before or after that time) is a Transaction
governed by the terms of this Addendum and the ISDA Master Agreement in which it is
incorporated.

This applies whether or not the parties:

(a) refer or referred to the [SDA Master Agreement or this Addendum: or

(b) state or stated that a FRB is governed by the terms of another master agreement

when entering into or confirming the FRB.

If 2 FRB is a Transacton governed by the terms of this Addendum and the ISDA Master
Agreement in which it is incorporated, then the terms of any other master agreement do not
apply to it even if the parties state or stated that the FRB is governed by the terms of any
other master agreement when eatering into or confirming the FRB.

Definitions -

In this Addendum ard ir any Confirmation:

"AUD-BBR-BBSW" has the same meaning as in the 1991 Definitions.

"Borrower" means the entity seeking to protect itself against a future rise in bank bill interest

rates.
"Business Da}' means a day (not being a Saturday or a2 Sunday) when:

(2) banks are open for business in the city or cities where amounts are or are potentially
payable; and

(b) the Reserve Bank of Australia is conductng a cicanng exchange in that city or those
cities.

*Contract Amount” means the notional amount on which the calculation of the Settlement -

Sum is based.

"Contract Rate” means the agreed forward rate of interest for the Settiement Period.
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"Deal Date" means the date on which the FRB is negotated.

"Designated Maturity” means, for the purpose of calculating an Intc}cst Settlement Rate, the
period determined in accordance with paragraph (3) of this Addendum.

"FRB* means an agreement known as a forward rate bill agreement where the Contract
Amount is in Australian doliars under which:

() two parties agree to compensate each other if the interest rate applicable on a certain
future date differs from an agreed intsrest rate; and

(b) one party may become obliged to deliver a negotiable instrument having certain agreed
features.

"Interest Settlement Rate” means, unless otherwise agreed, AUD-BBR-BBSW.

"Lender” means the entity seeking to protect itself against a fumre fall in baok bill interest
rates.

"Maturity Date” means, subject to paragraphs (4) and (5) of this Addendum, the date on
which the Settlement Period ends.

"Settlement Date” means, subject to paragraphs (4) and (S) of this Addendum, the date on S
which the Settlement Period starts.

“Settlement Period” means the oumber of days from and including the Settlement Date to
but not counting the Maturity Date.

"Settlement Sum” means the amount equal to the difference between the amounts calculated
in accordance with the following formulae:

36500 x A | o
(D x Is) + 36500 -

and

36500 x A
(D x Ie) + 36500

where:
A = Contract Amount

Is = Interest Settlement Rate on the Settlement Date for the Designated Maturity (expressed
as a number and not a percentage eg 8.1875 not 8.1875%)

Ic = Contract Rate (expressed as a number and not 2 percentage)

D = Settlement Period
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"1991 Definitions" means the 1991 ISDA Definitions published by International Swap Dealers
Association, Inc.

(3) Calculation of Interest Settlement Rate

When the Interest Settlement Rate is AUD-BBR-BBSW, then for the purpose of calculating
the Interest Settlement Rate using that definition:

(a) the Reset Date is the Settiement Date; and
() unless otherwise agreed, the Designated Maturity (that is, the tenor of bills of exchange)

is a period to be determined by the iength of the Settiement Period in accordance with
the following table.

Designated Maturity - covers a Settlement Period of
o tenor of
one month 16 - 45 days -
two months -~ 46 - 75 days
three months ‘ 76 - 105 days
four months 106 - 135 days
five months 136 - 165 days
L six months’ ‘ 166 - 195 days

(4) Settiement Date and Maturity Date

The Settiement Date and Maturity Date must each fall on one of the first to the fift=enth days
of a month. If for any reason the parties agree otherwise, they must also agree op a basis for
calculating the Interest Settlement Rate as if the Settlement Date or Maturity Date occurred
‘in the early part of the month. It is expected that the parties will agree on averaging quotes
for this purpose from four reference market makers.

(5) Adjustment of Settlement Date and Maturity Date
If the Settiement Date or the Maturity Date does not fall on 2 Business Day, then it is to be
adjusted in accordance with the Modified Following Business Day Convention. A reference
to 2 Business Day in the definition of Modified Following Business Day Convention in the
1991 Definitions is a reference to a Business Day as dzfined in this Addendum rather than as
defined in the 1991 Definitions.

(6) Cash Settlement

On the Settiement Date:

(2) if the Contract Rate exceeds the Interest Settlement Rate, the Borrower must pay the
Settlement Sum to the Lender; or

(b) if the Interest Settlement Rate exceeds the Contract Rate the Lender must pay the
Settlement Sum 1o the Borrower.




(7) Physical settlement

(8)

®

If the Borrower is determined by Austraclear to be a net borrower in connection with a
particular Settlement Date or the Lender is determined by Austraclear to be a net lender in
conpection with a particular Settiement Date, then the party must comply with the FRB
market conventions in connection with the physical delivery of stock on the Settlement Date.

Payments

Payments must be made in Australian dollars on the Settlement Date. They must be made
by bank cheque before 4.00 pm (local time in the place for payment) or through Austraclear,
unless otherwise agreed.

(@)

®)

©

(d)

‘Confirmations

The parties acknowledge that FRBs governed by the terms of this Addendum and the
ISDA Master Agreement in which it is incorporated must be confirmed through
Austraclear.

A confirmation through Austraclear constitutes a Confirmation for the purpose of this
Agreement. Each such Confirmation supplements, forms part of, and is subject to the
ISDA Master Agreement in which this Addendum is incorporated.

The definitions and provisions contained in the 1991 Definitions and in this Addendum
are incorporated into each such Confirmation. If there is an inconsistency between
those definitions and provisions and any such Confirmation, the Confirmation will
govern.

The following terms used in the Austraclear FRTRADE menu correspond to the
following terms in this Addendum:

FRTRADE menu this Addendum
Buy . Borrower

Sell Lender

Amount Contract Amount
Rate Coatract Rate

When a party specifies in the Austraclear Menu:
(a) "B" at the "Buy/sell” item, it intends that the party is the Borrower;

(o) "L" at the "Buy/sell” item , it intends that the party is the Lender.
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SEPTEMBER 1992
AUSTRALIAN ADDENDUM No. 8 -

SYNTHETIC AGREEMENTS FOR FORWARD EXCHANGE

(D

2

ADDENDUM TO SCHEDULE TO MASTER AGREEMENT OF
INTERNATIONAL SWAP DEALERS ASSOCIATION, INC.

Application

By incorporating this Addendum in their ISDA Master Agreement, the parties agree that
every SAFE between them entered into after that time is a Transaction governed by the terms
of this Addendum and the ISDA Master Agreement in which it is incorporated.

This applies whether or not the parties: |

(a) refer to the ISDA Master Agreement or this Addendum; or

(b) state that a SAFE is governed by the terms of any otber master agreement

when entering into or confirming the SAFE.

If a SAFE is éTransaction governed by the terms of this Addendum and the ISDA Master
Agreement in which it is incorporated, then the terms of any other master agreement do not

apply to it even if the parties state that the SAFE is governed by the terms of any other
master agreement when entering into or confirming the SAFE.

Definitions

In this Addendum and in any Confirmation:

"Broken Date SAFE" means a SAFE for which the Forward Period is not based on the

conventional value dates applicable to each subsequent month for the currencies concerned

in the Sydney foreign exchange market on the Trade Date.

"Business Day" means any day (other than a Saturday or Sunday) on which banks are open
for business u_1 each of Sydney, Melbourne, Singapore and New York.

"Buyer" means the party who, under the Notional Forward, would notonally receive the
Primary Currency on the Maturity Date.

"Contract Amounts” means the amounts (respectively the First Contract Amount and the
Second Contract Amount) of the Primary Currency which are the subject of the SAFE.

"Contract Forward Spread” means the premium or discount agreed between the parties on
the Trade Date as the premium or discount at which the parties would, as at the Trade Date,
be prepared to enter into a forward foreign exchange transaction equivalent in all respects to
the Notional Forward. '




*ERA" means an agreement under which two parties agree to compensate each other at the
near (settlement) date for any difference between the forward margin agreed at the dealing
date and the sotional forward margin prevailing on the fixing date for a specified contract
period.

*First Contract Amount” means the amount of the Primary Currency which would notonally
be exchanged on the Settlement Date, as described in paragraph (a) of the definiton of
Notional Forward.

"Fixing Date" means the Business Day which is two Business Days before the Settlement
Date.

"Forward Period" means the period of the Notional Forward as determined by agreement
between the parties on the Trade Date and being the period from (but excluding) the
Settiement Date to (and including) the Maturity Date.

"FXA" has the same meaning as an ERA except that, unlik= an ERA, a notional outright
forward spread is also agreed for the settiement date.

"Maturity Date" means the date agreed between the parties to be the date on which the
Notional Forward would notionally be completed (by means of the second exchange referred
to in paragraph (b) of the definition of Notional Forward).

"Notional Forward” means a notional forward foreign exchange transaction between the
parties under wlnch if it were to take place:

(a) the Seller would, on the Settiement Date and in exchange for an amouant of the Primary
Currency equal to the First Contract Amount, pay to the Buyer an amount in the
Secondary Currency determined as follows:

T (i) in the case of an ERA, by reference to the SAFE Settlement Spot Rate;
(ii) in the case of an FXA, by reference to the Outright Exchange Rate; and
(b) the Seller would, on the Maturity Date, pay to the Buyer an amount of the Primary

Currency equal to the Second Contract Amount in exchange for an amount of the
Secondary Currency dstermined as follows:

(i) in the case of an ERA, by application of the Contract Forward Spread applied to

the SAFE Settlement Spot Rate;

(ii) in the case of an FXA, by application of the Contract Forward Spread to the
Outright Exchange Rate.

"Outright Exchange Rate” means the rate as agreed between the parties on the Trade Date
for Primary Currency against Secondary Currency for value on the Settlement Date (and
expressed in units of Secondary Currency per unit of Primary Curreacy).
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"Primary Currency” means the currency-agreed to be such by the Buyer and Seller and
being the currency in which the Contract Amounts are expressed.

"SAFE" means a transaction between parties seeking to protect themselves against future
movements in foreign exchange forward spreads.

"SAFE Designated Banks' means the banks on the panel of not less than eight banks
authorised to quote for the purpose of establishing the SAFE Settiement Forward Spread.

"SAFE Interest Settlement Rate” means, in respect of a Forward Period, the rate calculated
on the basis of the offered rates for deposits in US Dollars for a period equivalent to the
Forward Period which appear on the Reuters page specified below at the dme specified below
on the Fixing Date for Settlement Date value. The Reuters pages specified below are to be
reviewed in the order they appear. The first of the pages which shows at least two rates is
the page to be used for setting the rate. The rate for the Forward Period is the arithmetdc
mean of the rates on the page.

First - Reuters Screen SIBO page at 11.00 am Singapore time
Second - Reuters Screen LIBO page at 11.00 am London time
Third -  Reuters Screen NYNO page at 11.00 am New York time

If none of those pages shows at least two rates at the relevant time, paragraph (5) applies.

"SAFE Settlement Forward Spread” means, in respect of a Forward Period, the spread
calculated, and published, by the information vendor for the time being designated by
Australian Finapcial Markets Association to make such calcolation. The information vendor
is to calculate such spread by taking the premia or discounts quoted to it by the SAFE
Designated Banks as the mid market premium or discount for foreign exchange forwards
equivalent to the Notiopal Forward as at 12 noon Sydney time on the Fixing Date for
Settlement Date value, expressing each premium as a negative number and each discount as
a positive number, and eliminating the two highest and the two lowest (or, in the event of
equality, two of the highest or lowest as appropriate), taking the average of the remaining
four rates and then (if necessary) rounding the resultant figure to four decimal places.
Paragraph (5) applies if the spread is not published by this method for any reason.

"SAFE Settlement Spot Rate® means, in respect of a Forward Period, the rate calculated on
the basis of the spot rates of exchange for the exchange of the Primary Currency against the
Secondary Currency which appear on the Reuters Screen OZZU Page as of 12 noon Sydney
ime on the Fixing Date for Settlement Date value. If at least eight rates appear on the
Reuters Screen OZZU Page, the rate for that Forward Period will be the arithmetic mean of
such rates after eliminating the two highest and the two lowest (or, in the event of equality,
two of the highest or lowest as appropriate) and rounding the resuitant figure to four decimal
places. If fewer than eight rates appear, paragraph (5) applies.

"Secondary Currency” means the currency agreed by the Buyer and Sebler as that which,
under the Notional Forward, would notionally be exchanged for the Primary Currency.

"Second Contract Amount™ means the amount of the Primary Cwrrency which in the
Notional Forward would notionally be exchanged on the Mamurity Date, as described in
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paragraph (b) of the definition of Notional Forward.

"Seller” means, the party who, under the Notional Forward, woulﬁ notionally receive the
Primary Currency on the Settlement Date.

"Settlement Amount” means an amount in the Secondary Curreacy determired in accordance
with the following formula:

A2 x (OER - SSR) + (CPS - SPS) - ] (A1 x {CER - SSR}) .
1 ¢ [LxD ] . )
{100 x B}
where:
Al = First Contract Amount
A2 = Second Contract Amount

CFS =  Contract Forward Spread
SFS =  SAFE Settlement Forward Spread

OER =  Outright Exchange Rate
SSR =  SAFE Settlement Spot Rate

L= SAFE Interest Settlement Rate for the Secondary Cwrrency (expressed as a e
number and not as a percentage)

D= Number of calendar days in the Forward Period

B = 360, or, if interest rates in respect of the Secondary Currency are calculated on

2 365 day year basis, 365.

*Settiernent Date® means the date agreed between the parties to be the date on which the
Notional Forward would notionaily be initiated (by means of the first exchange referred to -
in paragraph (a) of the definition of Notional Forward) provided that if the Settlement Date
originally agreed upon proves not to be a Business Day, then the Settlement Date 1s the
immediately succeeding day which is 2 Business Day.

*Settiement Rate" means the SAFE Interest Settlement Rate, the SAFE Settiement Forward
Spread or the SAFE Settlement Spot Rate,

"Trade Date”™ means the date on which the SAFE is entered into by the parties.
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Settlement
On the Settlement Date:

(a) if the Settlement Amount is negative (that is, less than zero), the Seller must pay the
Settlement Amount to the Buyer; or

(b) if the Settlement Amount is positive (that is, greater than zero), the Buyer must pay the
Seniement Amount to the Seller.

Broken Dates

If the parties enter into a Broken Date SAFE, the definitons of SAFE Interest Settlement
Rate, SAFE Settlement Forward Spread and SAFE Settlement Spot Rate set out in paragraph
(2) do not apply. Instead the parties must agree, when entering into the Broken Date SAFE,
an alternative meaning for those terms.

L 4

Non-availability of Settlement Rates

If circumstances described in a Settlernent Rate definition occur which result in this paragraph
(5) applying, the Settlement Rate is to be the average of not less than three rates provided to
the chairman of the Australian Foreign Exchange Brokers Association by members of that
Associarion nominated by its chairman. A certificate from the chairman specifying the rate
is conclusive evidence of the rate.

Payment

All payments must be made for value on the Settlement Date, in the Secondary Currency and
in immediately available, freely transferable and freely convertible funds by credit to the

~ account of the recipieat specified by it for such purposes.
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AUSTRALIAN ADDENDUM No. 9 -
RECIPROCAL PURCHASE AGREEMENTS

ADDENDUM TO SCHEDULE TO MASTER AGREEMENT OF
INTERNATIONAL SWAP DEALERS ASSOCIATION, INC.

(1) Application
By incorporating this Addendum in their ISDA -Master Agreement, the parties agree that
every REPO between them entered into after that ime is a Transaction governed by the terms
of this Addendum and the ISDA Master Agreement in which it is incorporated.
This applies whether or not the pardes:
(a) refer to the ISDA Master Agreement or this Addendum; or
(b) state that a REPO is governed by the terms of any other master agreement
when entering into or confirming the REPO.
If a REPO is a Transaction governed by the terms of this Addendum and the ISDA Master
Agreement in which it is incorporated, then the terms of any other master agreement do not
apply to it even if the partes state that the REPO is governed by the terms of any other
master agreement when entering into or confirming the REPO. i
(2) Definitions
In this Addendum and in any Confirmation:
"Agreed Features" means the agreed features of securities the subject of the REPO.
"Business Day" means a day (ot being a Saturday or a Sunday) when:

(a) banks are open for business in the city where the Reciprocal Purchase Price is payable;
and

LY
e

() the Reserve Bank of Australia is conducting a clearing exchange in that city.

"Cohtract Rate" for a day means the rats to be applied to the First Purchase Price for'ma:
day in the manner described in the definidon of "Reciprocal Purchase Price”.

"First Purchase Date" unless otherwise agreed means the Trade Date.

"First Purchase Price" means the purchase price paid for securides under the First
Tragsaction on the First Purchase Date.

"First Transaction" means the agreement referred to in the definition of "Reciprocal
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Purchase Agreement” under which the Reciprocal Buyer sells securities having the Agreed
Features to the Reciprocal Seller.

"Reciprocal Buyer” means the entity which agrees to buy on the Reciprocal Purchase Date
securities baving the Agreed Features.

"Reciprocal Purchase Agreement” or "REPO" means two related transactions entered into
at the same time between the Reciprocal Buyer and the Reciprocal Seller:

(a) the first being the sale by the Reciprocal Buyer to the Reciprocal Seller of securities
having agreed feanres; and

(b) the second being the subsequent purchase by the Reciprocal Buyer from the Reciprocal
Seller of securities having the same features.

"Reciprocal Purchase Date" means the date on which the Second Transaction is to be
completed determined in accordance with paragraph (4).

"Reciprocal Purchase Price” means an amount agreed or, in the abseace of agreement:
(a) the First Purchase Price; plus

() for each day from and including the First Purchase Date to but excluding the Reciprocal
Purchase Datz an amount equal to

First Purchase x d1  x ‘CR
Price 365 100

where CR = 2 ratt per annum being the Contract Rate (expressed as a
number and not a percentage) agreed for that day.

"Reciprocal Seller” means the entty which agrees to seil on the Reciprocal Purchase Date
securities having the Agreed Features. -

"Second Transaction" means the agreement referred to in the definition of "Reciprocal
Purchase Agreement® under which the Reciprocal Buyer buys securities having the Agreed
Features from the Reciprocal Seller.

"Supplementary Confirmation” means documents or other confirming evidence exchanged
berween the parties confirming a variation to the REPO.

"Trade Date" means the date on which the REPO is entered into.
"Yariation Date" means a day on which 2 variation to the REPQ takes effect.
Nature of a REPO

The Reciprocal Buyer acknowledges that following payment of the First Purchase Price it
retains no interest in the securities transferred to the Reciprocal Selier under the First
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(5)

(6)

Transaction and the Reciprocal Seller is free to deal with those securities as it sees fit. This
applies even if the Reciprocal Buyer may become eatitled to a payment under paragraph (8)
in respect of those securities. [f an entitlement arises, it represents addirional consideration
for the purchase of the securities sold under the First Transaction.

Both parties acknowledge that a REPO is not to be construed as giving rise to a loan by one
party to the other or creating a security interest in any securities. Both pardes agree to
transfer legal and beneficial title to securities under First Transactions and Second
Transactions free of any security interest.
Reciprocal Purchase Date
(2) The Reciprocal Purchase Date is the Business Day either:

(i) notified by one party to the other; or

(ii) agreed between the parties.
(®) If the Reciprocal Purchase Date is to be notified by one party to the other:

(i) the notificadon may be oral;

(ii) the notification must be given not later than 11.00 am (local time in the place for
notification) on a Business Day if settlement is required on that Business Day; and

(iiiy if both parties notify a Reciprocal Purchase Date, the date specified by the
Reciprocal Buyer prevails.

Varying the Contract Rate

The Contract Rate agreed on the Trade Date applies for the Trade Date and each following
day untl otherwise agreed. The Contract Rate agreed on a Variaton Date apphes for that
Variation Date and each following day until otherwise agrecd.

Settlement

(2) On the First Purchase Date:

(i) the Reciprocal Buyer must deliver to the Reciprocal Seller signed transfers for
securities baving the Agreed Feamres or otherwise transfer securities having the
Agreed Feamures to the Reciprocal Seller by a method acceptable to the Reciprocal
Seller; and

(ii) the Reciprocal Seller must pay the First Purchase Price to the Reciprocal Buyer.
(b) On the Reciprocal Purchase Date:

(i) the Reciprocal Seller must deliver to the Reciprocal Buyer signed transfers for
securides having the Agreed Features or otherwise transfer securities having the
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(8)

®

- Agreed Features to the Reciprocal Buyer by a method acceptable to the Reciprocal
Buyer; and

(i) the Reciprocal Buyer must pay the Reciprocal Purchase Price 10 the Reciprocal
Seller.

Payments

Payments must be made in Australian dollars. They must be made on the due date by bank
cheque before 4.00 pm (local time in the place for payment) or through Austraclear or RITS,

‘unless otherwise agreed.,

Adjustments

If the date when books are closed for determining entitlement to the pext coupon or other
income distribution for securities having the Agreed Features occurs after securities having
the Agreed Feamres are bought by the Reciprocal Seller under the First Transaction and
before securities having the Agreed Features are transferred to the Reciprocal Buyer on the
Reciprocal Purchase Date, then the Reciprocal Seller must pay to the Reciprocal Buyer an
amount equal to the coupon or other income distribution on the day the coupon or other
income distribution is paid by the issuer of securities baving the Agreed Features.

Confirmations

The parties acknowledge that REPOs governed by the terms of this Addepdum and the ISDA
Master Agreement in which it is incorporated and variations to REPOs may be confirmed by
various methods inciuding, without limitation, the following:

Electronic. clearing house system (if available)

Telephone

Letter

Telex

Reuters direct dealing system .
Telerate trading service

Facsimile

A confirmation of a2 REPO or a confirmation of a variation to a REPO produced by any of
these methods in accordance with markst conventions constitites a Confirmaton or -
Supplementary Confirmation for the purpose of this Agreement. Each such Confirmation or
Supplementary Confirmation suppiements, forms part of, and is subject to the ISDA Master
Agreement in which this Addendum is incorporated.

The definitions and provisions contained in this Addendum are incorporated into each such
Confirmation and Supplementary Confirmation. If there is an inconsistency between this
Addendum and any such Confirmation or Supplementary Confirmation, the Conﬁrmanon or
Supplementary Confirmation will govern.
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AUSTRALIAN ADDENDUM No. 11 -
COMMODITY TRANSACTIONS

ADDENDUM TO SCHEDULE TO MASTER AGREEMENT OF
INTERNATIONAL SWAPS AND DERIVATIVES ASSOCIATION, INC.

Application

By incorporating this Addendum in their-ISDA Master Agreement, the parties agree that
every Commodity Transaction between them entered into after that time is a Transaction
governed by the terms of this Addendum and the ISDA Master Agreement in which it is
incorporated. '

This applies whether or not the parties:
(a) refer to the ISDA Master Agreement or this Addendum; or

®) .statc that a Commodity Transaction is governed by the terms of any other master
agreement

when entering into or conﬁrming the Commodity Transacton.

If a Commodity Transaction is a Transaction governed by the terms of this Addendum and
the ISDA Master Agreement in which it is incorporated, then the terms of any other master
agreement do pot apply to it even if the parties state that the Commodity Transaction is
governed by the terms of any other master agreement when entering into or confirming the
Commodity Transacton.

Confirmations

(@) The partes acknowledge that Commodity Transactions: governed by the terms of this
Addendum and the ISDA Master Agreement in which it is incorporated may be
confirmed by various methods including, without limitation, the following:

Telex

Letter

Reuters direct dealing system
Telerate rading service
Facsimile

(b) A confirmation produced by any method constitutes a Confirmation for the purpose of
this Agreement. Each such Confirmation supplements, forms part of, and is subject to
the ISDA Master Agreement in which this Addendum is incorporated.

(¢) The parties acknowledge that some Confirmations may describe some items by a term
other than the defined term in this Addendum or in the 1993 ISDA Commodity
Derivative Definitions. For example:
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C)

(@)

"Settlement Date” may be referred to ag "Maturity Date” or *Value Date”; and
"Floating Price” may be referred to as "Reference Price”.

In any case where the intention is clear that 2 term used in a Confirmation is intended
to specify the particulars for a defined term in this Addendum or the 1993 ISDA
Commodity Derivative Definitions, then that term is to be deemed to be that defined
term.

References to ounces in reladon to precious metals in 2 Confirmation are references to
troy ounces.

Definittoans

€]

®©

{c)

(@

The definitions and provisions contained in the 1991 ISDA Definitions, the 1993 ISDA
Commodity Derivative Definitions and in this Addendum are incorporated into each
Confirmation. If there is an inconsistency between those definitions and provmons and
any such Confirmation, the Confirmation will govem.

Ip this Addendum "Commodity Transaction® means any transaction which is or is
described in its confirmation as a forward commodity transaction, 2 spot commodity
transaction or a commodity option whether or not the Settiement Date is fixed and any
other type of transaction falling within the meaning of "Transaction” in the 1993 ISDA
Commodity Derivative Definitions. "Commodity Transaction” also means any other
type of transaction which the parties agree to be a Commodity Transaction.

Each Commodity Transaction is 2 "Transaction” for the purpose of the ISDA Master
Agreement in which this Addendum is incoxpprated.

In this Addendum references to the 1991 ISDA Definitions and the 1993 ISDA
Commodity Derivative Definitions are refereaces to those publications as published by
the International Swaps and Derivatiycs Associaticn, Inc.

Certain definitions and other provisions relating to forward commodity coatracts and
spot commodity contracts

(2) The following definitions apply to any transaction which is, or is described in its

confirmation as, a forward commodity contract or a spot commodity contract (whether -
or not the Settleament Date is fixed).

"Buyer" means the party specified as buyer in the Confirmation.
If "Cash Settlement” is specified to be applicable, it means thar:

(i} the Buyer must pay the Cash Settlement Amount to the Seller on the Settlement
Date, if the Final Settlement Price exceeds the Floating Price; or

(ii) the Seller must pay the Cash Settlement Amount to the Buyer on the Settiement
Date, if the Floating Price exceeds the Final Settlement Price.
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*Cash Settlemnent Amount” means, unless the parties otherwise specify in the
Confirmation, the absolutt value of an amount calculated in accordance with the

following formula:

Quantity (expressed as a number) x the difference between the Final Settlement Price
and the Floating Price

"Final Settlement Price” means the price per Unit which the Seller would receive on
the Settiement Date in accordance with the agreement between the parties if the
Commodity were to be physically delivered.

"Fixed Amount” means, unless the parties otherwise specify in the Confirmation, an
amount equal to the Quantity multiplied by the Final Settlement Price.

If “Physical Settlement" is specified to be applicable, it means the Seller must deliver
the Quantity to the Buyer on the Settlement Date and the Buyer must pay the Fixed
Amount to the Seller on the Settlement Date.

*Quantity” means the quantity (expressed in Units) of the Commodity the subject of
the Transaction.

"Seller” means the pany specified as seller in the Confirmation.

"Spot Price” means the spot price for 2 Commodity agreed to be prevailing on the
Trade Date, expressed as a price per relevant Unit for sertiement within two Business
Days after the Trade Date.

(b) When a Commodity Transaction is, or is described in its confirmaton as, a floating
forward transaction, then the Settlement Date is to be 2 Business Day elected by the
Seller (which election is to be made by giving the Buyer at least two Business Days’
notice). : o

Certain definitions relating to commodity options -

The following definitions apply to any Transaction which is or is described in its confirmation
as a commodity option and for which there is no "Physical Settiement” procedure specified
in Artcle 8 of the 1993 ISDA Commodity Derivative Definitions. Such a Transaction is also
an "Option" for the purpose of the 1993 ISDA Commodity Derivative Definitons.

"Expiration Time" means the latest time on the Expiration Date at which the Seller will
accept a Notice of Exercise.

"Fixed Amount” means, unless the parties otherwise specify in the Confirmation, an amount
equal to the Quantity (expressed as a number) multiplied by the Strike Price per Unit.

If "Physical Settlement” is specified to be applicabie to the commodity option, it means that
the Seller grants to the Buyer the right to cause Seller to either, depending on whether the
commodity option is a Put or a Call, purchase or deliver the Quantity oo the Settlement Date
in return for the Fixed Amount. [n those circumstances, for the purpose of Section 8.3 of
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the 1993 ISDA Commodity Derivative Definitions, the definition of:

(a)

®

"Call" is to be taken to mean an Option entitling, but not obligating, the Buyer to
purchase from the Seller oo the Settlement Date, the Quantity in exchange for the Fixed
Amount; and

"Put” is t0 be taken to mean an Option entitling, but not obligating, the Buyer to sell
to the Seller on the Settlement Date, the Quantity in exchange for the Fixed Amount.

"Quantity” means the quantity {expressed in Units) of the Commodity the subject of the
Transacton. '

Physical Settlement

When 'Physicalv Settlement” is specified to be applicabie to a Commodity Transaction, the
following provisions apply:

(a)

®)

©

(@

(e)

6y

if the Commodity Transaction requires the delivery of gold or silver, then the gold or
silver must comply with the rules of the London Bullion Market Association refating to
good delivery and fineness ;

Section 2(c) of this Agreement is amended by:

() adding the words "or deliverable® after "payable” in lines 1,6, 8, 10 and 11;

(ii) adding the words "or, in the case of delivery obligations, the same commodity”
after “in the same currency” in line 2 and 10; and

(iii) adding the words "or delivery” after "payment” in line 4; and

(iv) adding the words "or deliver” after "pay” in line 8;

in addition to the representations contained in Section 3 of this Agreement, each party
will be deemed to have represented to the other party at the time it delivers any.
commodity to the other party pursuant to this Agreement, that it has full legal and
beneficial title to that commodity and it delivers the same free and clear of any security
interest, claim, lien or encumbrance of any kind;

the definition of "Tax" in Section 14 of this Agreement is amended by adding "or
delivery” after "of any payment”; i

either party may change the place nominated by it to receive delivery of 2 Commodity
by giving notice to the other party at least five Business Days before the scheduled date
for the delivery unless the other party gives timely notice of a reasonable objection to
the change. The party nominating the change must pay the other party any additional
costs incurred by the other party in changing the place of delivery; and

subject to the amendments in this Addendum, and to the extent the context does pot
otherwise require, all other references (if any) in this Agreement to “payment”,
"payments”, "pay", "paid” and “"payable® are deemed to include references to
“delivery”, "deliveries”, “deliver”, "delivered” and “deliverable®, respectivety.
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AUSTRALIAN ADDENDUM No. 12 -
NON-A$ FORWARD RATE AGREEMENTS

ADDENDUM TO SCHEDULE TO MASTER AGREEMENT OF
INTERNATIONAL SWAPS AND DERIVATIVES ASSOCIATION, INC.

(1) Application .
By incorporating this Addendum in their ISDA Master Agreement, the parties agree that -
every Non-AS FRA between them (whether entered into before or after that time) is a
Transaction governed by the terms of this Addendum and the ISDA Master Agreement in
which it is incorporated.
This applies whether or not the parties:
(a) refer or referred to the ISDA Master Agreement or this Addendum; or

(b) state or stated that a Non-AS FRA is governed by any other terms (including, without
limitation, the FRABBA Terms) )

when entering into or confirming the Non-A$ FRA. b
If 2 Non-AS FRA is a Transaction governed by the terms of this Addepdum and the ISDA e
Master Agreement in which it is incorporated, then no other terms (including, without W
limitation, the FRABBA terms) apply to it even if the parties state or stated that the FRA is
governed by any other terms when entefing into or confirming the Non-A3 FRA.

2 Definitions
In this Addendum and in any Confirmation: A -

"FRABBA Terms" means the London Interbank Forward Rate Agreements Recommended
Terms and Conditions as published by British Bankers' Association.

"Borrower” means the entity seeking to protect itself against a future rise in interest rates,

“Business Day" means a day (oot being a Saturday or 2 Sunday) when banks are open for
business in the ¢ity or cities where amounts are or are potentially payable. ‘

"Contract Amount” means the notional amount on which the calculation of the Settlement
Sum is based.

"Contract Currency” means the currency in which the Non-AS FRA is based.
"Contract Rate” means the agreed forward rate of interest for the Settiement Period.

"Deal Date” means the date on which the Non-A$ FRA is negotiated.
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"Fixing Date" means the day which is two Business Days before the Settlement Date.
However, when the Contract Currency is Pounds Sterling or New Zealand Dollars, the Fixing
Date and the Settlement Date are the same.

"Interest Settlement Rate” means, unless otherwise agreed, the rate for the Contract
Currency and Settlement Period as shown on Telerats page 3750.

"Lender” means the entity seeking to protect itself against a future fall in interest rates.

"Maturity Date" means, subject to paragraph (3) of this Addendum, the date on wmch the
Settlement Period ends.

"Non-A$ FRA"™ means an agreement known as a forward rate agreement where the Contract
Currency is other than Australian dollars under which two parties agree to compensate each
other if the interest rate applicable on a certain futare date differs from an agreed interest
rate.

"Settlement Date" means, subject to paragraph (3) of this Addendum, the date on which the
Settlement Period starts.

*Settlement Period” means the pumber of days from and including the Settlement Date to
but not counting the Maturity Date.

"Settlement Sum" means:

. for all Contract Currencies other than New Zealand Dollars, the amount calculated in
accordance with the following formula:

{lc-1sixDx A
(Bx100) + (Isx D)

*»  where the Contract Cumrency is New Zealand Dollars, the amount equal to the
difference between the amounts calculated in accordance with the following formulae:

36500 x A
(D x Is) + 36500

and

36500 x A
(D x Ic) + 36500

where:

A = Contract Amount

[nterest Settlement Rate on the Fixing Date (expressed as a number and not a pcrccntagc'
eg 8.1875 not 8.1875%)

Is
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Ic = Contract Rate (expressed as a number and not 2 percentage)
D = Settlement Period
B = 360 or 365 depending on market custom for the relevant curreacy.

*1991 Definitions" means the 1591 ISDA Definitions published by International Swaps and
Derivatives Association, Inc.

Adjustment of Settlement Date and Maturity Date

If the Settlement Date or the Maturity Date does not fall on a Business Day, then it is to be
adjusted in accordance with the Modified Following Business Day Convention. A reference
to a Busipess Day in the definition of Modified Following Business Day Convention in the
1991 Definitions is a reference to a Business Day as defined in this Addendum rather than as
defined in the 1991 Definitions.

Settlement
On the Settlement Date:

(a) if the Contract Rate exceeds the Interest Settlement Rate, the Borrower must pay the
Settlement Sum to the Lender; or

(b) if the Interest Settlement Rate exceeds the Contract Rate, the Lender must pay the
Settlement Sum to the Borrower.

Payments

Payments must be made for value on the Settlement Date. They must be made in the
Conuact Currency in immediately available, freely transferable and freely convertibie funds
by credit to the payee’s specified account.

Confirmations

(a) The parties acknowlédge-ihm Non-A$ FRAs governed by the terms of this Addendum

and the ISDA Master Agreement in which it is incorporated may be confirmed by

various methods inciuding, without limitation, the following:

Telephone

Telex

Letter

SWIFT MT340 messages
Reuters direct dealing system
Telerate trading sarvice
Facsimile

A confirmation produced by any method in accordance with market conventions
constitutes a Confirmation for the purpose of this Agreement. Each such Confirmation
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supplements, forms p;m of, and is subject to the ISDA Master Agreement in which this
Addsndum is incorporated.

The definitions and provisions contained i the 1991 Definitions and in this Addendum
are incorporated into each Confirmation. If there is an inconsistency between those
definidons and provisions and any such Confirmaton, the Confirmation will govern.

The parties acknowledge that some Confirmations may describe some items by a term
other than the defined term in this Addendum. For example:

"Contract Amount” may be referred to as "Face Value", "Notional Amount” or
"Amount”; '

"Contract Rate” may be referred to as "Rate”;

"Settlement Period" may be referred to as "Contract Period®.

In any case where the intention is ciear that a term used in a Confirmation is intended
to specify the particulars for a defined term in this Addendum, then that term is to be
deemed to be that defined term in this Addendum.
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)

k)

recipient notifies the sender within one Local Business Day of the
facsimile being sent that the facsimile was not received in its entirety in
legible form;”

Section 14 is modified by inserting new definitions as follows:

“Guarantee and Indemnity™ means the deed so entitled dated on or about the
date of this Agreement between Party A and Preston Resources NL (ACN 003
207 467). :

“Security Trust Deed” means the deed to be entered into after the date of this
Agreement entitled “Security Trust Deed (Preston Nicke! Security Trust)”
between Party B, Preston Resources NL and others as Obligors and Perpetual
Trustee Company Limited (ACN 000 001 007) as security trustee.”

“Senior Finance Document™ has the meaning in the Security Trust Deed.

A new Section 15 is inserted as follows:

“15. Relationship between parties

Each party will be deemed to represent to the other party on the date on which it
enters into a Transaction that (absent a written agreement between the parties that
- expressly imposes affirmative obligations to the contrary for that Transaction):-

(a)

®)

(c)

Non-Reliance. 1t s acting for its own account, and 1t has made its own
mdependent decisions to enter into that Transaction and as to whether
that Transaction is appropriate or proper for it based upon its own
judgment and upon advice from such advisers as it has deemed necessary.
1t is not relying on any communication (written or oral) of the other party
as investment advice or as a recommendation to enter into that
Transaction: it being understood that information and explanations
related to the terms and conditions of a Transaction shall not be
considered investment advice or a recommendation to enter into that
Transaction. No communication {wrrtien or oral) received from the other
party shall be destned to be an assurance or guarantee as to the expected
resuits of that Transaction.

Assessment and Understanding. It is capable of assessing the merits of
and understanding (on its own behalf or through independent professional
advice), and understands and accepts, the terms, conditions and risks of
that Transaction It is also capable of assuming, and assumes, the risks
of that Transaction. :

Status of Parties. ﬁcamerpartyisnotacﬁngasaﬁduciaryfororan
adviser to it in respect of that Transaction.”

Escrow Payments. If (whether by reason of the time difference between the cities in
which payments are to be made or otherwise) it is not possible for simultaneous payments
to be made on any date on which both parties are required to make payments hereunder,
either party may at its option and in its sole discretion notify the other party that
payments on that date are to be made in escrow (such party being the “Appointing
Party”). In this case, deposit of the payment due carlier on that date will be made by
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(m)

(o)

2.00 pm (local time at the place for the eariier payment) on that date with an escrow
agent selected by the Appointing Party, accompanied by irrevocable payment instructions
(i) to release the deposited payment to the mtended recipient upon receipt by the escrow
agent of the required deposit of the corresponding payment from the other party an the
sams date accompanied by irrevocable payment instructions to the same effect, or (i) if
the required deposit of the corresponding payment is not made on that same date, to
reunnthepaymcmdeposnedtothepanytha:pmdumom The Appointing Party
will pay all costs of the escrow arrangements.

The Appointing Party will bear the risk of any failure of the bank it nominates to be its
escrow agent to fully and promptly perform the obligations of such escrow agent as
contemplated in this Part 5(k). Any amounts payable under this Agreement by the
Appointing Party which are not received by the otber party hereto on the due date will
remain due and payable by the Appointing Party as of such date. Any amounts due from
the other party, which have been paid to the escrow agent in accordance with this Part
5(k) (and any instructions in connection therewith given by the Appointing Party) shal] be
treated as having been paid by such other party and received by the Appointing Party as
of the date on which they were paid to the Appointing Party’s escrow agent.

Inconsistency. Unless otherwise specified in this Agreement, the relevant document first
listed below shall govern in the event of any inconsistency between the following
documents:-

(i) the Confirmation;

(ii)  the Schedule;

(iii)  the Addenda referred to in Part 5{o);

(iv) mmpeaofanminsacuonwhmhxsanFXTramacnon,me!%ZFX
Definitions (as defined in Part 6 hereof); )

) in respect of any Transaction which is a Commodity Transaction, the 1993
Commodity Definitions (as such terms are defined in Part 7 of this Schedule);

_(vi) i respect of any Transaction which is 2 Bullion Transacticn, the 1997 Bullion

Definitions (as such terms are defined in Part 7) of this Schedule);
(vil)  the 1991 Definitions;
(viii) the printed form of ISDA Master Agreement.

Transactions made subject to Market Rules. All'l'mnsachons which are effected under
the rules, regulations, customs and practices (tbe “Rules”) of any applicable exchange,
clearing house or other organisation or market will be subject to the Rules of the
applicable exchange, clearing house or other organisation or market. In the event of any
conflict between this Part 5(m) and any other provision of this Agresment, this Part 5(m)
shall prevail. For the avoidance of doubt the “Rules™ will include, in refation to any
Transaction, and their applicability to this Part 5(m), any exercise by any exchange,
clearing house or other organisation or market of any power or authority conferred on it in
accordance with its regulations or any ruling by it under any regulation which affects or
applies to the parties.

Incorporation of Protocol Terms. The parties agree that the definitions and provisions
contained in Annexes 1 10 5 and Section 6 of the EMU Protocol published by the

International Swaps and Derivatives Association, Inc. on 6 May, 1998 are incorporated
into and apply to this Agreement.
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) The following addenda to Schedule to master Agreement of International Swaps and
Derivatives Association, Inc in the form of the copies attached to this Agreement are
deemed to be incorporated in this Agreement:

- September 1991 Australian Addendum No. 1 (as amended in September 1992) -
Interest Rate Caps, Collars and Floors

- September 1991 Australian Addendum No. 2 (as amended in September 1992 and
March 1994 and March 1997) - Swaptions

- September 1991 Australian Addendum No. 3 (as amended in September 1992 and
March 1997) - Bond Options

- September 1992 Australian Addendum No. 6 - AS Forward Rate Agreements
- September 1992 Australian Addendum No. 7 - Forward Rate Bill Agreements

- September 1992 Australian Addendum No. 8 - Synthetic Agreements for Forward
Exchange

- September 1992 Anstralian Addendum No. 9 - Reciprocal Purchase Agreements
- Ma@l%MﬁmAMmNo.ll-Cm&tmiﬁm
- March 1994 Australian Addendum No. 12 - Non-AS Forward Rate Agreements
Part 6. Additional Terms for FX Transactions and Currency Opﬁom
(@) Incorporation of 1992 ISDA FX and Currency Option Definitions.

The definitions and provisicos contained in the 1992 ISDA FX and Currency Option
Definftions (the “1992 FX Definitions™) as published by the International Swaps and
Derivatives Association Inc., are incorporated into any Confirmation, with respect to FX
Transactions or Currency Options, which supplements and forms part of this Agreement,
and all capitalised terms used in a Confirmation shall have the meaning set forth in the
1992 FX Definitions, unless otherwise defined in a Confirmation.

®) Amendments to the 1992 ISDA FX and Currency Option Definitions. The following
amendments are to be mads to the 1992 FX Definitions:

() Section 2.2 of the 1992 FX Definitions is amended by the addition of the
following defmitions with respect to Currency Options only:-

“Call” A “Call” shall mean a Currency Option entitling, but not
obligating, the Buyer 1o purchase from the Selier at the Strike Price
a specified quantity of the Call Currency.

“Put” A “Put” shall mean a Currency Option entitling, but not obligating,
the Buyer to sell to the Seller at the Strike Price a specified quantity
of the Put Currency,

(i) Section 2 of the 1992 FX Definitions is hereby amended by the addition of the
following as a new Section 2.5:
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(i)

“Section 2.5 Terms relating to Payment of & Premium

(@) Unless otherwise agreed in writing by the parties, the Premium related to
a Currency Option shall be paid in fresly transferable funds on its
Premium Payment Date.

()  If a Premium is not received on the Premium Payment Date, the Seller
may elect; (i) to accept a late payment of such Premium whereupon the
Buyer shall pay interest on such Premium in the same currency as such
Premium from the day such Premium was due until the day paid at the
Default Rate; or (ii) to give written notice of such non-payment and, if
such payment shall not be recetved within two (2) Local Business Days of
such notice, treat the related Currency Option as void whereupon the
Buyer shall pay all out-of-pocket costs and actual damages incurred in
connection with such unpaid or late Premium or void Currency Option,
including without limitation, interest on such Premium in the same
currency as such Premium at the then prevailing market rate and any
other costs or expenses incurred by the Seller in covering its obligations
(including, without limitation, a delta hedge) with respect to such
Currency Option ; or (iii) to give written notice of such non-payment and,
if such payment shall not be received within two (2) Local Business Days
of such notice, treat such non-payment as an Event of Default under
Section 5{a)(i).”

Section 2 of the 1992 FX Definitions is further amended by the addition of the
following as a pew Section 2.6:-

Section 2.6 Discharge and Termination of Options. Unless otherwise agreed,
any Call Option or any Put Option written by a party will automatically be
terminated and discharged, in whole or in part, as applicable, against a Call
Option or a Put Option, respectively, written by the other party, such discharge
and termination to occur automatically upon the payment m full of the last
Premium payable in respect of such Currency Options; provided that such
termination and discharge may only occur in respect of Currency Options:

(A)  cach being with respect to the same Put Currency and the same Call
Currency;

(B)  each having the same Expiration Date and Expiration Time;

© each being of the same style, i.e., either both being American Style
Options or both being European Style Options;

(D)  each having the same Strike Price;

(E) neither of which shall have been exercised by delivery of a Notice of

- Exercise;

() which arc entered into by the same Offices of the Parties; and

(G)  which are otherwise identical in terms that are material for the purposes of
offset and discharge;

and, upon the occurrence of such termination and discharge, neither party shail
have any further obligation 1o the other party in respect of the relevant Currency
Options or, as the case may be, parts thereof so terminated and discharged. In the
case of a partial termination and discharge (j.e., where the relevant Currency
Cptions are for differem amounts of the Currency Pair), the remaining portion of
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{c)

()

the Currency Option which is partially discharged and terminated shall continue to
be a Currency Option for all purposes of this Agreement. -

Confirmations. Any FX Transaction or Currency Option into which the parties may
before the date of this Agreement have entered, or may in the future enter, where the
relevant Confirmation oa fts face does not expressly exclude the application of this
Agreement, shall (to the extent not otherwise provided for in this Agreement) be subject to,
governed by and construed in accordance with this Agreement (in substitution for any
__.isting terms, if any, whether express or implied). Each such FX Transaction and

iy

Option shall be a Transaction, and the documents and other confirming evidence

luding electronic messages o an electronic messaging service) exchanged between the

pmconﬁlmmgsuchFXTmcuonorCunmcyOpnmshanachbea Confirmaticn
(cv:nwhcrcnotsospecxﬁedthcmm),fmthcpxuposwofmsw

. Payment Instructions. All payments made hereunder in respect of FX Transactions and

.: c o s

Options shall be made in accordance with the standing payment mstructions
by the parties (or as otherwise specified in the relevant Confirmation).

Part 7. Additional Provisions for Commodity Derivative Transactions.

@

Base Metal Transactions.

o

(i)

(iii)

(iv)

This Part 7 (a) sets out the addmional terms and conditions for Base Metal
Transactions (as defined in this Part 7 (). Unless otherwise agreed in writing by
the parties, each Base Metal Transaction (as defined in this Part 7 (a)) eotered
mmoraﬁuﬂwdauofﬂ!xswmembetwmﬂxpamushaﬂbegomed
by this Agreement.

Additional Definitions for Base Metals Transactions.

“Base Metal” means aluminium, copper, lead, nickel, tin or zinc or such other
base metals as the parties agree.

“Base Metal Transaction” means any transaction between the parties that is a
cash-settied or physically-settled Base Metal spot or forward trade or option, or
cash-settied or physically settled Base Metal swap, cap, collar, floor or swaption.

Commodidy Definitions. The 1993 Commodity Derivatives Definitions (the
“Commodity Definitions™) as published by ISDA are incorporated into this
Agreement by reference with respect to any “Transactions” (as defined by the
Commodity Definitions) i aluminium, copper, lead, nickel, tin and 2ing, except
asothnwmspecxﬁcaﬂypmdedmaConﬁrmanm In the event of any
: the 1991 Definitions and the Commodity Definitions with
Transactions, the Commodity Definitions will prevail. All terms
usedmth:s?an?(a)tha!arcnmotha’mscdcﬁmdshallhawhnwmgsgzvm
to themn in the Commodity Definitions.

Market Disruption Events. In licu of Section 7.4(d) of the Commodity
Definttions the “Market Disruption Events” specified in Section 7.4(c)(i), (c)(ii),
(eX(iii), (cKiv), (cX(v), and (c)(viii) of the Commodity Definitions shall apply,
except as otherwise specified in the relevant Confirmation.
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™) Additional Market Disruption Events. “Additional Market Disruption Events”
shall apply only if so specified in the relevant Confirmation.

(vi)  Disruption Fallbacks. The foliowing “Disruption Fallbacks” specified in Section
7.5(c) of the Commodity Definitions shall apply, in the following order, except as
otherwise specified in the relevant Confirmation:

) “Postponement,” with three Commodity Business Days as the Maximum
Days of Disruption;

(2)  “Fallback Reference Price” (if the relevant parties have specified an o
atternate Commodity Reference price in the Confirmation); '
The Relevant Price will be determined and calculated as set forth in the i
definition “Commodity-Reference Dealers”, with each party selecting in o
good faith two unaffiliated Reference Dealers in the relevant market; .

3 “Negotiated Fallback”; and 2l
4) “No Fault Termination™; provided that Section 7.5(c)(iti) of the

Commodity Definitions is hereby amended by adding in the sixth line o
thereof after the word “Confirmation” and before the period:

and the Transaction to which the Disruption Fallback is applicable is an i

Affected Transaction”

: ) a0

(vii)  Trading Suspension. Clause (ii) of Section 7.4{(c) of the Commodity Definitions o

is hereby amended by the addition of the following:

“For these purposes, a suspeasion of trading on any Commodity Business Day
shall be deemed to be material in the eveat that: (i) as a result of such suspeasion,
all trading in such contract on such day is suspended for the entire day or (ii)}A)
as a result of such suspension, all trading in such contract on such day opens, but
ceases prior 1o, and does not recommence for, the regularty scheduled close of
trading in such conutact, and (B) such suspension is arinocunced less than one hour
preceding its commencement.”

(vili) Trading Limitation. Clause (viii) of Section 7.4(c) of the Commodity -
Definitions is bereby amended by the addition of the following: . -

“For these purposes, a limitation of trading on any Commodity Business Day
shall be deemed to be material in the event that the relevant Exchange establishes
or has established limits on the range within which the price of the Futures

" Contract may fluctuate and the closing or settlement price of such Futures
Contract on such day is at the upper or lower limit of that range.”

(b) Bullion Transactions,

(1) This Part 7(b) sets out the additional terms and conditions for Bullion
Transactions (as defined i this Part 7(b)). Uniess otherwise agreed in writing by
the parties, each Bullion Transaction (as defined in this Part 7(b)) entered into on
or after the date of this Agreement between the parties shall be governed by this
Agreement.
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(i) Additional Definitions for Bullion Transactions.

“Bullion” means gold, paliadium, platinum, silver or such other precious metals
as the parties agres.

“Bullion Transaction” means any transaction between the parties that is a cash-
settled or physically-settled Bullion spot or forward trade or option, or cash-
settied or physically settied Bullion swap, cap, collar, floor or swaption.

(i)  Bullion Definitions. The 1997 ISDA Bullion Definitions (the “Bullion
Definitions™) are incorporated into this Agreement by reference with respect to
any “Bullion Transactions” (as defined in this Part 7(b)) in gold, palladium,
platinum, and silver except as otherwise specifically provided in a Confirmation.
In the event of any inconsistency between the 1991 Definitions and the Bullion
Definitions with respect to such Bullion Transactions, the Bullion Definitions will

~ prevail. All terms used in this Part 7(b) that are not otherwise defined shall have
the meanings given to them in the Bullion Definitions.

Commodity Transactions.

Thcfoﬂcwmgprcwswns a.pplytoany‘l'mnsamonwhxchu 2 Conunodity Transaction (as
defined in March l994AustrahanAddzndmnNo ll Commodny'rmnsamans)

) wnmhmxsasmglepncmgpmfo'racmmlanon Period for a Commodity
Transaction, it is subject to adjustment in accordance with the Modified
Following Commodity Business DayCo;rvmﬁon. »

(i)  The Settlement Date for any Commodity Transaction is subject to adjustment in
accordance with the Modified Following Cammodny Business Day Convention.

(i)  The Premium Payment Date for any Commeodity Transaction is subject to
adjustment in accordance with the Modified Following Commodny Business Day
Convention.

(iv)  If the Confirmation for 2 forward commodity contract specifies that both Physical
Settlement and Cash Settlement are applicable to the forward commodity
contract, then the Seller must notify the Buyer not less than two Business Days
before the Settiement Date whether Physical Settlement or Cash Settiement
applies. On delivery to the Buyer of that notice the right granted under the option
1o settle by the other method terminates. If the Seller fails to give such a notice,
the Setler will be deemed to have specified Cash Settlement,

(v)  Ifthe Confirmation for 2 commodity option specifies that both Physical

Settlement and Cash Settlement are applicable 1o the commodity option and if the
Seller of the commeodity option elects to exercise the commodity option, then the
Seller must specify in the Notice of Exercise whether Physical Settlement or Cash
Settlement appiies. On delivery to the Buyer of the Notice of Exercise specifying
a method of settlement, the right granted under the commodity option to settle by
the other method terminates. If the Selier fails to specify a method of settlement
in the notice, the Seller will be deemed to have specified Cash Settiement.
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(vi)  Automatic Exercise is inapplicable to any commodity option.

(vii) Theplaces to'apply for'the purpose of the dcﬁnxt:on of Business Days are New
York, London and Perth.

(vili)  Section 2(e) of this Agreement is amended by:
(1) adding “or delivery” after “payment™ in lines 3, 5 and 6;
) adding after “overdue amount” in line 4 the words:
“(or, in the case of a delivery, on a United States Dollar amount
equivalent to the market vale of the ftem to be delivered as determined
by the non-defavlting party at the time of default)”

3) adding “or, in the case of a delivery, in United States Dollars” after “the
same currency as the overdue amount™ in lines 4 and 5; and

@) deleting the last sentence.
Barclays Bank PLC
By:

Name:

Title:

Preston Nickel Holdings Pty Ltd

. 77 .-tt
By: - \NAN Y2 v AL
Name: JA.VU \‘( Ren NL’(I‘
Title: _ Db A
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SEPTEMBER 1991
AUSTRALIAN ADDENDUM No. 1

(AS AMENDED IN SEPTEMBER 1992 AND MARCH 1997) -

INTEREST RATE CAPS, COLLARS AND FLOORS

ADDENDUM TO SCHEDULE TO MASTER AGREEMENT OF
INTERNATIONAL SWAP DEALERS ASSOCIATION, INC.

This Addendum appiies to any Transaction described in its Confirmation as a “Rate Cap
Transaction™, “Rate Collar Transaction™ or “Rate Floor Transaction™.

M

Swap Basis. If the Calculation of Floating Amount is specified as “Swap Basis”, Article 6.1
of the 1991 Definitions published by International Swap Dealers Association, Inc (*1991
Definitions™) applies to the Transaction.

For a Rate Cap Transaction or the Rate Cap part of 3 Rate Collar Transaction to which
Swap Basis applies, if the Cap Rate is less than the Floating Rate, then the Floating Rate
Payer must pay the Floating Amount to the Fixed Rate Payer.

I;'or a Rate Floor Transaction or the Rate Floor part of a Rate Collar Transaction to which
Swap Basis applies, if the Floor Rate exceeds the Floating Rate, then the Floating Rate Payer
must pay the Floating Amount to the Fixed Rate Payer.

) FRA Basis. If the Calculation of Floating Amount is speciﬁed as “FRA Basis”, Article 6.1
of the 1991 Definitions does not apply to the Transaction. Instead the Floating Amount
payable on a Payment Date:

() for a Rate Cap Transaction or the Rate Cap part of a Rate Collar Transaction, is to
be calculated in accordance with the formula in paragraph (3) of this Addendum; and

(i)  for a Rate Floor Transaction or the Rate Floor part of a Rate Collar Transaction is to
be calcuiated in accordance with the formula in paragraph (4) of this Addendum.

3) Floating Amount - Rate Cap Transaction

&) (1)
FA = NA x 36500 -
o * [(36500 + (CRxN)) (36500 + (F x N))}
where
FA = Floating Amount
NA = Notional Amount
N = actual number of days in the Calculation Period in respect of which payment is being
made
CR = CapRate
SYDNEY/0204331.02 1 Updated March 1997
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(4)

&)

(6)

F=  Floating Rate (plus or minus the Spread, if any) calculated on an assumption that
Article 6.2(a)(i) of the 1991 Definitions did not exist

If the Cap Rate is less than the Floating Rate, thcn the Floating Rate Payer must pay the
Floating Amount to the Fixed Rate Payer.

Floating Amount - Rate Floor Transaction

O Q) ]

FA = NA x 36500 x -
[(36500 + (FxN)) (36500 + (FRxN))

where
FA= Floating Amount
NA = Notional Amount

N = actual number of days in the Calculation Period in respect of which payment is bemg
made

FR = Fioor Rate

F=  Floating Rate (plus or minus the Spread, if any) calculated on an assumption that
Articie 6.2(a)D) of the 1991 Definitions did not exist

If the Floor Rate exceeds the Floating Rate, then the Floating Rate Payer must pay the
Floating Amount to the Fixed Rate Payer.

Fixed Amount adjustment. If the Fixed Rate Payment Date is adjusted in accordance with
a Business Day Convention, then the Fixed Amount is to be adjusted in accordance with the
formula

A= _x&xl
100 365

= Amount by which the Fixed Amount is to be adjusted
= The original amount of the Fixed Amount

SR = The rate for the period of the adjustment determined pursuant to the undue
enrichment procedures of Australian Bankers Association

= The number of days of the adjustment

Paragraph (6) is the same as paragraph (3) of the May 1989 Addendum published by
International Swap Dealers Association Inc.

For purposes of the determination of a Market Quotation for a Terminated Transaction in
respect of which a party (“X™) had, immediately prior to the designation or occurrence of the
relevant Early Termination Date, no future payment obligations, whether absolute or
contingent, under Section 2(a)(i) of this Agreement with respect to the Terminated
Transaction:

2 Updaied March 1997

da

e
H

ubl"_:u_‘.y

r
i
22)

PRE RS,

Mo

TIRTT
CRVE LY

07

]
kel

)



®

(ii)

the quotations obtained from Reference Market-makers shall be such as to preserve
the economic equivalent of the payment obligations of the party (“Y™) that had,
immediately prior to the designation or occurrence of the relevant Early Termination
Date, future payment obligations, whether absolute or contingent, under Section
2(a)i) of this Agreement with respect to the Terminated Transaction; and

"if X is making the determination such amounts shall be expressed as positive amounts

and if Y is making the determination such amounts shall be expressed as negative
amounts.
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SEPTEMBER 1991
AUSTRALIAN ADDENDUM No. 2
(AS AMENDED IN SEPTEMBER 1992
AND MARCH 1994 AND MARCH 1997) -
SWAPTIONS

ADDENDUM TO SCHEDULE TO MASTER AGREEMENT OF
INTERNATIONAL SWAP DEALERS ASSOCIATION, INC.

This Addendum applies to any Transaction described in its Confirration as a “Swaption™.

(1)  Cash Settlement Amount. If Cash Settlement is applicable, the Cash Settlement Amount is the
* value of the Underlying Swap Transaction at the Relevant Time* as determined by

(a) the Calculation Agent; or

(b)  if the parties do not agree on the value determined by the Calculation Agent, the following
method. The Calculation Agent is to determine a value of the Underlying Swap
Transaction using the method set out in the definition of *“Market Quotation™ in Section
14 of this Agreement except that the Calculation Agent muist request Reference Market-
makers to quote at the mid-market rate. The value of the Underlying Swap Transaction is
the Market Quotation determined by the Calculation Agent.

If Reference Market-makers are specified in the Corfirmation, then quotes are to be
sought only from those Reference Market-makers.

If no Calculation Agent is specified in the Confirmation, then the Calculation Agent for
the purpose of determining the Cash Settlement Amount is the Seller.

*For a European Option, the “Relevant Time” is the Expiration Tune. For an American
Option, the “Relevant Time” is the time when the Notice of Exercise is delivered. e

(2) Premium or Cash Settiement Amount adjustment. If the Premium Payment Date or Cash
Settlement Payment Date is adjusted in accordance with a Business Day Convention, then the
Premium or Cash Settlement Amount is to be adjusted in accordance with the forrmla:

A= p x'.&xi i
100 365 %
b

A= Amount by which the Premium or Cash Settlement Amount is to be adjusted
P=  The original amount of the Premium or Cash Settlement Amount i

SR = The rate for the period of the adjustment determined pursuant to the undue enrichment
procedures of Australian Bankers Association.

N= The number of days of the adjustment

SYDNEY/02D4351.02 1 ~ Updated March 1997 &
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(3)  Notice of Exercise. A Notice of Exercise should specify:
(i) . the name of the Buyer;
() the name of the Seller;
(if)  whether the Swaption is to pay or receive the Fixed Rate;
(iv)  the Fixed Rate,
(v)  the Notional Amount;
(vi)  the Expiraton Date,
(vil)  the Termination Date;
(viif) the Trade Date.
(4)  Written Confirmation. Written Confirmation is applicable.

(5)  Exercise Period for American Option. The Exercise Period for an American Option is any date
from and inchuding the Trade Date to and including the Expiration Date.

6) Non payment of Premium. Unless otherwise agreed a purported exercise of the Swaption is not
’ effective if the Premium due for payment before the purported exercise has not been paid in full.

Paragraph (7) is the same as paragraph (4) of the July 1990 Addendum published by
International Swap Dealers Association, Inc.

N For purposes of the determination of a Market Quotation for a Terminated Transaction that is
identified as an Option, the quotations obtained from Reference Market-makers shall take into
account, as of the relevant Early Termination Date, the economic equivalent of the right or rights
granted pursuant 1o that Option which are or may become exerdisable.

3 Updated March 1997
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SEPTEMBER 1991
AUSTRALIAN ADDENDUM No. 3
(AS AMENDED IN SEPTEMBER 1992 AND MARCH 1997) -
BOND OPTIONS

ADDENDUM TO SCHEDULE TO MASTER AGREEMENT OF
INTERNATIONAL SWAP DEALERS ASSOCIATION, INC.

This Addendum applies to any Transaction described in its Confirmation as a “Bond Option™.
(1)  Definitions. The following terms used in a Confirmation have the indicated meanings:
“Put” means:

€] when the Bond Option is for Physical Settiement, the Seller grants the Buyer the
right to require the Seller to purchase from the Buyer the Security subject to the )
Bond Option; or _ _ &

(i)  when the Bond Option is for Cash Settlement, the Seller grants the Buyer the right to
receive from the Seller the Cash Settiement Amount, if any.

“Call” means:

(i) - when the Bond Option is for Physical Settiement, the Seller grants the Buyer the
right to require the Seller to sell to the Buyer the Security subject to the Bond

Option; or

()  when the Bond Option is for Cash Settlement, the Seller grants the Buyer the right to "
receive from the Seller the Cash Settlement Amount, if any.

“Physical Settlement Amount™ means the purchase price of the Security subject to the
Bond Option calculated in accordance with the formula published by the Reserve Bank of
Australia for calculating the purchase price of bonds and by reference to the Strike Yield. On
the Physical Settlement Payment Date the party buying the Security subject to the Bond
Option must pay the Physical Settlement Amount to the other party and the other party must
at the same time transfer the Security (in accordance with the then prevailing bond market
convention) to the party buying the Security.

“Cash Settlement Amount” means the monetary value of the price difference, if any, in (24
favour of the Buyer resuiting from the difference between the purchase price of the Security .
subject to the Bond Option calculated in accordance with the formula published by the &

.‘&:

Reserve Bank of Australia for calculating the purchase price of bonds and by reference to:
'6)) the Strike Yield; and

(i)  the Reference Yield being 2 yield agreed between the Buyer and Seller to be the
prevailing yield at the Relevant Time® for the Security subject to the Bond Option. If h
the Buyer and Seller cannot agree, the Reference Yield is the average of mean buying L
and selling quotes for the Security subject to the Bond Option as quoted to the Seller
at the Relevant Time by § institutions which are active panticipants in the Sydney
bond market (excluding the highest and lowest yields quoted).

SYDNEY/0203673.02 1 Updated March _l997
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(6)

*For a European Option, the “Relevant Time" is the Expiration Time. For an
American Option, the “Relevant Time” is the time when the Notice of Exercise is
delivered.

On the Cash Settiement Payment Date the Seller must pay the Cash Settlcment Amount, if
any, to the Buyer.

Premium or Cash Settlement Amount adjustment. If the Premium Payment Date or
Cash Settlement Payment Date is adjusted in accordance with 3 Business Day Convention,
then the Premium or Cash Settiement Amount is to be adjusted in accordance with the
formula

where: -
A= Amount by which the Premium or Cash Settlement Amount is to be adjusted
P=  The original amount of the Premjum or Cash Settiement Amount

SR = The rate for the period of the adjustment determined pursuant to the undue
enrichmem procedures of Australian Bankers Association.

'N= The number of days of the adjustment

Notice of Exercise. A Notice of Exercise should specify:
) the name of the Buyer;

(i)  the name of the Seller;

(ii)  whether the Boﬁd Option is a put or call;

(iv)  the Expiration Date;

(v)  the Strike Yield;

(Vi) the.Security subject t§ the Bond Option;

(vii)  the Trade Date.

Written Confirmation. Written Confirmation is applicable.

Exercise Period for American Option. The Exercise Period for an American Option is any
date from and including the Trade Date to and including the Expiration Date.

Noa Payment of Premium. Unless otherwise agreed, a purported exercise of the Bond
Option is not effective if the Premium due for payment before the purported exercise has not
been paid in full.

2 Updazad March 1997
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Paragraph (7) is the same as paragraph (4) of the July 1950 Addendum publisheﬂ by
International Swap Dealers Association, Inc.

For purposes of the determination of a Market Quotation for a Terminated Transaction that
is identified as an Option, the quotations obtained from Reference Market-makers shall take
into account, as of the relevant Early Termination Date, the economic equivalent of the right
or rights granted pursuant to that Option which are or may become exercisable.

h) Updatad March 1997
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SEPTEMBER 1992
AUSTRALIAN ADDENDUM No. 6 -
A$ FORWARD RATE AGREEMENTS

ADDENDUM TO SCHEDULE TO MASTER AGREEMENT OF
INTERNATIONAL SWAP DEALERS ASSOCIATION, INC.

Application
By incorporating this Addendum in their [SDA Méstcr Agreement, the parties agree that
every FRA between them (whether entered into before or after that time) is a Transaction

governed by the terms of this Addendum and the ISDA Master Agreement in which it is
incorporated. '

This applies whether or not the parties:

(a) refer or referred to the ISDA Master Agreemeat or this Addendum; or
(b) state or stated that 2 FRA is governed by the ABAFRA Terms

when entering into or confirming the .FRA.

If 2 FRA is a Transaction governed by the terms of this Addendum and the ISDA Master
Agreement in which it is incorporated, then the ABAFRA Terms do not apply to it even if
the parties state or stated that the FRA is governed by the ABAFRA Terms when entering
into or confirming the FRA.

Definitions

In this Addendum and in any Confirmation:

"ABAFRA Terms” means any version of the terms and conditions applica]Sle to FRAs
recommended by the Australian Dollar Forward Rate Agreements Working Party of Banks
and Merchant Banks operating under the auspices of the Australian Bankers’ Association
(ABA). These terms and conditions were first approved by the ABA in June 1986 and were
amended in May 1989. The latest version appears in the booklet published in 1990 by
Australian Financial Markets Association entitled "Dealing Conventions and Market
Terminology”.

"AUD-BBR-BBSW" has the same meaning as in the 1991 Definitions.

“Borrower” means the entity seeking to protect itself against a future rise in interest rates.

"Business Day" means a day (ot being a Saturday or a Sunday) when:

(a) banks are open for business in the city or cities where amounts are or are potentially
payable; and :
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(b) the Reserve Bank of Australia is conducting a clearing exchange in that city or those
cities.

"Contract Amount” means the potional amount on which the calculation of the Settlement
Sum is based.

"Contract Rate” means the agreed forward rate of interest for the Settlement Period.
"Deal Date" means the date on which the FRA is negotiated.

"Designated Maturity® means, for the purpose of calculating an Interest Settlement Rate,
the period determined in accordance with paragraph (3) of this Addendum.

"FRA" means an agreement known as a forward rate agreement where the Contract Amount
is Australian dollars under which two parties agree to compensate each other if the interest
rate applicable on a certain future date differs from an agreed interest rate.

"Interest Settlement Rate” means, uniess otherwise agreed, AUD-BBR-BBSW. . &S
"Lender” means the entity seeldng to protect jtself against a future fall in interest rates.

"Maturity Date" means, subject to paragraph (4) of this Addendu.m the dats on which the
Settlement Period ends.

"Settlement Date” means, subject to paragraph (4) of this Addendum, the date on which the
Settlement Period starts.

"Settlement Period" means the number of days from and including the Settlement Date to
but not counting the Mamrity Date,

"Settlement Sum" means the amount equal to the difference between the amounts calculated

in accordance with the following formulae: &
36500 x A . .

(D x Is) + 36500

and

36500 x A
(D x Ic) + 36500

where:
A = Contract Amount

Is = Interest Settiement Rate on the Settlement Date for the Designated Maturity (expressed
as a number and not a percentage g 8.1875 not 8.1875%)

Ic = Contract Rate (expressed as a number and not a percentage)
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D = Settlement Period

*1991 Definitions” means the 1991 [SDA Definitions published by International Swap Dealers
Association, Inc.

Calculation of Interest Settlement Rate

When the Interast Settlement Rate is AUD-BBR-BBSW, then for the purpose of calculating
the Interest Sertiement Rate using that definition:

(2) the Reset Date is the Settlement Date; and
() unless otherwise agreed, the Designated Maturity (that is, the tenor of bills of exchange)

is'a period to be determined by the length of the Settlement Period in accordance with
the following table

Designated Maturity - covers a Settlement Period of
tenor of :
one month - 16 - 45 days
" two months K 46 - 75 days
three months 76 - 105 days
four months 106 - 135 days
five months 136 - 165 days
six months 166 - 195 days

Adjustment of Settlement Date and Maturity Date

1If the Settlement Date or the Maturity Date does not fall on a Business Day, then it is to be

adjusted in accordance with the Modified Following Business Day Convention. A reference
to a Business Day in the definition of Modified Following Business Day Convendon in the
1991 Definitions is a reference to 2 Business Day as defined in this Addendum rather than as
defined in the 1991 Definitions.

Settlement

On the Settlement Date:

(a) .if the Contract Rate exceeds the Interest Settisment Rate, the Borrower must pay the
Settlement Sum to the Lender; or

(b) if the Interest Settlement Rate exceeds the Contract Rate, the Lender must pay the
Settlement Sum to the Borrower,

Payments

Payments must be made in Australian dollars on the Settlement Date. They must be made
by bank cheque before 4.00 pm (local time in the place for payment) or through Austraciear,

b, e

<

AT Y
gocuuisd



unless otherwise agreed.

(7 Confirmations

(a)

®

©

(@

The parties acknowledge that FRAs governed by the terms of this Addendum and the
ISDA Master Agreement in which it is incorporated may be confirmed by various
methods including, without limitation, the following:

Austraclear

Telephone

Telex

Letter

SWIFT MT340 messages
Reuters direct dealing system
Telerate trading service
Facsimile

A confirmation produced by any of these methods in accordance with market |

conventions constitutes a Confirmation for the purpose of this Agreement. Each such
Confirmation supplemeats, forms part of, and is subject to the ISDA Master Agreement
in which this Addendum is incorporated.

The definitions and provisions contained in the 1991 Definitions and in this Addendum
are incorporated into each Confirmation. If there is an inconsistency between those
definitions and provisions and any such Confirmation, the Confirmation will govern.

The parties acknowledge that some Confirmations may describe some items by a term
other than the defined term in this Addendum. For example:

"Contract Amount™ may be referred to as "Face Value", "Notiona! Amount” or
“Amount"”;

"Conrtract Rate® may be referred to as "Rate”; | -
"Settlement Period”™ may be referred to as "Contract Period”.

In any case where the intention is clear that a term used in a Confirmation is intended
to specify the particulars for a defined term in this Addendum, then that term is to be
deemed to be that defined term in this Addendum.

When a party specifies in the Austraciear Menu:

(a) "B" at the "side of the trade” item, it intends that the party is the Borrower;

(b) "L" at the "side of the trade” item, it intends that the party is the Lender;

() "Y" at the "Use BBSW (Y/N)" item, it intends that the Interest Settlement Rate
is to be AUD-BBR-BBSW.
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SEPTEMBER 1992
AUSTRALIAN ADDENDUM No. 7 -
FORWARD RATE BILL AGREEMENTS

ADDENDUM TO SCHEDULE TO MASTER AGREEMENT OF
INTERNATIONAL SWAP DEALERS ASSOCIATION, INC.

Application

By incorporating this Addendum in their ISDA Master Agreement, the pardes agree that
every FRB between them (whether entered into before or after that time) is a Transaction

governed by the terms of this Addendum and the ISDA Master Agreement in which it is
incorporated.

This applies whether or ot the parties:
(a) refer or referred to the [SDA Master Agreement or this Addendum; or

(b) state or stated that a FRB is governed by the terms of another master agreement

* when entering into or confirming the FRB.

If a FRB is a Transacton governed by the terms of this Addendum and the ISDA Master
Agreement in which it is incorporated, then the terms of any other master agreement do not
apply to it even if the parties state or stated that the FRB is governed by the terms of any
other master agreement when entering into or confirming the FRB.

Definitions '

In this Addendum and in any Confirmaton:

"AUD-BBR-BBSW" has the same meaning as in the 1991 Definitions. ]

“Borrower” means the entity seeking to protect itself against a future rise in bank bill interest
rates.

"Business Da}' means a day (not being a Saturday or a Sunday) when:

(a) banks are open for business in the city or cities where amounts are or are potentially
payable; and )

(b) the Reserve Bank of Australia is conducting a clearing exchange in that city or those
citdes.

"Contract Amount™ means the notional amount on which the calculation of the Settiement -

Sum is based.

"Contract Rate” means the agreed forward rate of interest for the Settlement Period.
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"Deal Date” means the date on which the FRB is negotiated.

"Designated Maturity® means, for the purpose of calculaﬁng an lntc}est Settlement Rate, the
period determined in accordance with paragraph (3) of this Addendum.

"FRB" means an agreement known as a forward rate bill agreement where the Contract
Amount is in Australian dollars under which:

(a) two parties agree to compensate each other if the interest rate applicable on a certain
future date differs from an agreed interest rate; and

(o) one party may become obliged to deliver a negotiable instrument having certain agreed
features.

"Interest Settlement Rate" means, unless otherwise agreed, AUD-BBR-BBSW.,

*Lender” means the entity seeking to protect itself against a future fall in bank bill interest
raes.

"Maturity Date” means, subject to paragraphs (4) and (5) of this Addendum, the date on
which the Settlement Period ends.

"Settlement Date” means, subject to paragraphs (4) and (5) of this Addendum, the date on
which the Settlement Period starts. :

"Settlement Period” means the number of days from and including the Settlement Date to
but not counting the Maturity Date. ke

"Settlement Sum" means the amount equal to the difference between the amounts calculated
in accordance with the following formulae:

36500 x A .
{D x Is) + 36500 - o
ae
36500 x A

(D x Ic) + 36500 {*':
where: -
A = Contract Amount P
Is = Interest Settlement Rate on the Settlement Date for the Designated Maturity (expressed ED

as a pumber and not a percentage eg 8.1875 not 8.1875%) &S
Ic = Contract Rate (expressed as a number and oot a percentage) ‘c

D = Settlement Period

Fast:
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"1991 Definitions” means the 1991 ISDA Definitions published by International Swap Dealers
Association, Inc.

Calculation of Interest Settlement Rate

When the Interest Settlement Rate is AUD-BBR-BBSW, then for the purpose of calculating
the Interest Settlement Rate using that definition:

(a) the Reset Date is the Settlement Date; and
(b) unless otherwise agreed, the Designated Mamirity (that is, the tenor of bills of exchange)

is a period to be determined by the length of the Settlement Period in accordance with
the following table.

Designated Maturity - covers a Settlement Period of
tenor of

one month 16 - 45 days -

two months - 46 - 75 days

three months 76 - 105 days

four months ‘ : 106 - 135 days

five months 136 - 165 days

six months ‘ 166 - 195 days

Settlement Date and Maturity Date

The Settlement Date and Maturity Date must each fall on one of the first to the fifteenth days
of amonth. If for any reason the parties agree otherwise, they must also agres on a basis for
calculating the Interest Settlement Rate as if the Settlement Date or Maturity Date occurred

in the early part of the month. It is expected that the parties will agree on averaging quotes

for this purpose from four reference market makers.
Adjusﬁnent of Settlement Date and Matnnty Date
If the Setdement Date or the Maturity Date does not fall on a2 Business Day, then it is to be
adjusted in accordance with the Modified Following Business Day Convention. A reference
to a Business Day in the definition of Modified Following Business Day Convention in the
1991 Definitions is a reference to a Business Day as defined in this Addendum rather than as
defined in the 1991 Definitons.

Cash Settlement

On the Settlement Date:

(é) if the Contract Rate exceeds the Interest Settlement Rate, the Borrower must pay the
Settlement Sum to the Lender; or

(b) if the Interest Settlement Rate exceeds the Contract Rate the Lender must pay the
Settlement Sum to the Borrower.

C igjui‘;
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(7) Physical settlement

)

®.

If the Borrower is determined by Austraclear to be a net borrower in connection with a
particular Settiement Date or the Lender is determined by Austraclear to be a net lender in
connecton with a partcular Settiement Date, thep the party must comply with the FRB
market conventions in connection with the physical delivery of stock on the Settlement Date.

Payments

Payments must be made in Australian dollars on the Settiement Date. They must be made
by bank cheque before 4.00 pm (local tme in the place for payment) or through Austraclear,
unless otherwise agreed.

Confirmations

@

®)

(©)

(@)

The parties acknowiedge that FRBs governed by the terms of this Addendum and the
ISDA Master Agreement in which it is incorporated must be confimmed through
Austraclear.

A confirmation through Austraclear constitutes a Confirmation for the purpose of this
Agreement. Each such Confirmation suppiemeats, forms part of, and is subject to the
ISDA Master Agreement in which this Addendum is incorporated.

The dafinitions and provisions contained in the 1991 Definitions and in this Addendum
are incorporated into each such Confirmation. If there is an inconsistency between
those definitions and provisions and any such Confirmation, the Confirmation will
govern.

The following terms used in the Austraciear FRTRADE menu cormrespond to the
following terms in this Addendum:

FRTRADE menu this Addendum

Buy Borrower

Sell Lender

Amount Contract Amount

Rate Contract Rate

When a party specifies in the Austraciear Menu:

(a) "B" at the "Buy/sell” item, it intends that the party is the Borrower;

(o) "L" at the "Buy/sell” item , it intends that the party is the Lendar.
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SYNTHETIC AGREEMENTS FOR FORWARD EXCHANGE

(1) Application

@

- If a SAFE is a Transaction governed by the terms of this Addendum and the ISDA Master

SEPTEMBER 1992
AUSTRALIAN ADDENDUM No. 8 -

ADDENDUM TO SCHEDULE TO MASTER AGREEMENT OF
INTERNATIONAL SWAP DEALERS ASSOCIATION, INC.

By incorporating this Addepdum in their ISDA Master Agreswment, the parties agree that
every SAFE between them entered into after that time is a Transaction governed by the terms
of this Addendum and the ISDA Master Agreement in which it is incorporated.

This applies whether or not the parties:

(a) refer to the ISDA Master Agreement or this Addendum; or

(b) state that a SAFE is governed by the terms of any other master agreement |
when entering into or confirming the SAFE.

Agreement in which it is incorporated, then the terms of any other master agreement do not
apply to it even if the parties state that the SAFE is governed by the terms of any other
master agreement when entering into or confirming the SAFE.

Definitions
In this Addendum and in any Confirmation:

"Broken Date SAFE® means a SAFE for which the Forward Period is not based on the
conventional value dates applicable to each subsequent month for the currencies concerned
in the Sydney foreign exchange market on the Trade Date.

"Business Day” means any day (other than a Saturday or Sunday) on which banks are open
for business in each of Sydney, Melbourne, Singapors and New York.

“Buyer” means the party who, under the Notional Forward, would notionally receive the
Primary Currency on the Maturity Date.

*Contract Amounts® means the amounts (respectively the First Contract Amount and the
Second Contract Amount) of the Primary Currency which are the subject of the SAFE.

"Contract Forward Spread” means the premium or discount agreed between the parties on
the Trade Date as the premium or discount at which the parties would, as at the Trade Date,
be prepared to enter into a forward foreign exchange transaction equivalent in all respects to
the Notional Forward.




"ERA" means an agreement under which two parties agree to compensate each other at the
near (settiement) date for any difference between the forward margin agreed at the dealing
date and the notional forward margin prevailing on the fixing date for a specified contract

peniod.

"First Contract Amount® means the amount of the Primary Currency which would notionally
be exchanged on the Settlement Date, as described in paragraph (a) of the definition of
Notional Forward.

"Fixing Date” means the Business Day which is two Business Days before the Settlement
Date.

*Forward Period" means the period of the Notional Forward as determined by agreement
between the parties on the Trade Date and being the period from (but excluding) the
Settiement Date to (and including) the Manurity Date,

"FXA" has the same meaning as an ERA except that, unlike an ERA, a notional outright
forward spread is also agreed for the settiement date. ‘

"Maturity Date" means the date agreed between the parties to be the date on which the
Notional Forward would notionally be completed (by means of the second exchange referred
to in paragraph (b) of the definition of Notional Forward).

*Notional Forward” means a notional forward foreign exchange transaction between the
parties under which, if it were to take place:

(a) the Seller would, on the Settlement Date and in exchange for an amount of the Primary
Currency equal to the First Contract Amount, pay to the Buyer an amount in the
Secondary Currency determined as follows:

T () in the case of an ERA, by reference to the SAFE Settlement Spot Rate;
(ii) in the case of an FXA, by reference to the Cutright Exchange Rate; and 5
(b) the Seller would, on the Maturity Date, pay to the Buyer an amount of the Primary

Currency equal to the Second Contract Amount in exchange for an amount of the [z
Secondary Currency determined as follows:

(@) in the case of an ERA, by application of the Contract Forward Spread applied to 53
the SAFE Settlement Spot Rate;
(i) in the case of an FXA, by application of the Contract Forward Spread to the eé
Outright Exchange Rate.
’ 0
"Qutright Exchange Rate" means the rate as agreed between the parties on the Trade Date i
for Primary Currency against Secondary Currency for value on the Settlement Date (and
expressed in units of Secondary Currency per unit of Primary Currency). S
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"Primary Currency” means the curreacy agreed to be such by the Buyer and Seller and
being the currency in which the Contract Amounts are expressed.

"SAFE" means a transaction between parties seeking to protect themselves against future
movements in foreign exchange forward spreads.

"SAFE Designated Banks® means the banks on the panel of not less than eight banks
authorised to quote for the purpose of establishing the SAFE Settlement Forward Spread.

"SAFE Interest Settlement Rate” means, in respect of a Forward Period, the rate calculated
on the basis of the offered rates for deposits in US Dollars for a period equivalent to the
Forward Period which appear on the Reuters page specified below at the time specified below
-on the Fixing Date for Settlement Date value. The Reuters pages specified below are to be
reviewed in the order they appear. The first of the pages which shows at least two rates is
the page to be used for setting the rate. The rate for the Forward Period is the arithmedc
mean of the rates on the page.

First - Reuters Screen SIBO page at 11.00 am Singapore time
Second - Reuters Screen LIBO page at 11.00 am London time
Third -  Reuters Screen NYNO page at 11.00 am New York time

If none of those pages shows at least two rates at the relevant time, paragraph (5) applies.

"SAFE Settlement Forward Spread” means, in respect of a Forward Period, the spread
calculated, and published, by the information vendor for the time being designated by
Australian Financial Markets Association to make such calculation. The information vendor
is to calculate such spread by taking the premia or discounts quoted to it by the SAFE
Designated Banks as the mid market premium or discount for foreign exchange forwards
equivalent to the Notional Forward as at 12 noon Sydney time on the Fixing Date for
Settlement Date value, expressing each premium as a negative number and each discount as
a positive number, and eliminating the two highest and the two lowest (or, in the event of
equality, two of the highest or lowest as appropriate), taking the average of the remaining
four rates and then (if necessary) rounding the resultant figure to four decimal places.
Paragraph (5) applies if the spread is not published by this method for any reason.

"SAFE Settlement Spot Rate® means, in respect of a Forward Period, the rate caiculated on
the basis of the spot rates of exchange for the exchange of the Primary Currency against the
Secondary Currency which appear on the Reuters Screen OZZU Page as of 12 noon Sydney
time on the Fixing Date for Settiement Date valne, If at least eight rates appear on the
Reuters Screen OZZU Page, the rate for that Forward Period will be the arithmetic mean of
such rates after eliminating the two highest and the two lowest (or, in the event of equality,
two of the highest or lowest as appropriate) and rounding the resultant figure to four decimal
places. If fewer than eight rates appear, paragraph (5) applies.

"Secondary Currency” means the currency agreed by the Buyer and Seller as that which,
under the Nodonal Forward, would notionally be exchanged for the Primary Currency.

"Second Contract Amount® means the amount of the Primary Currency which in the
Notional Forward would notonally be exchanged on the Maturity Date, as described in

TR Y S TSRS N S T SR O

Ohopnsan
UU{;!,IL;_‘.{,,‘



paragraph (b) of the definition of Notional Forward.

"Seller” means, the party whbo, under the Notional Forward, would notionally receive the
Primary Currency on the Settiement Date.

"Settlement Amount” means an amount in the Secondary Currency determined in accordance
with the following formula:

A2 x {OER - SSR) + (CPS - SPS) - (Al x (OER - SSR})
1+ [LXxD ]
[100 x B)

where:
Al = First Contract Amount
A2 = Second Contract Amount

CFS =  Contract Forward Spread

SFS

SAFE Settlement Forward Spread £

OER =  Outright Exchange Rate

SSR =  SAFE Settlement Spot Rate
L= SAFE Interest Settlement Rate for the Secondary Currency (expressed as a
number and not as a percentage)
D= Number of calendar days in the Forward Period ' LR,
B = 360, or, if interest rates in respect of the Secondary Currency are calculated on
2 365 day year basis, 365. i

"Settlement Date" means the date agreed between the parties to be the date on which the

Notional Forward would notionally be initiated (by means of the first exchange referred to - L2

in paragraph (a) of the definition of Notional Forward) provided that if the Settlement Date &

originally agreed upon. proves not to be a Business Day, then the Seulement Date xs the

immediately succeeding day which is a Business Day. E
&

*Settlement Rate” means the SAFE Interest Settlement Rate, the SAFE Settlement Forward
Spread or the SAFE Settlement Spot Rate. o

*Trade Date" means the date on which the SAFE is entered into by the parties.
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Settlement
On the Settlement Date:

(a) if the Settlement Amount is negarive (that is, less than zero), the Seller must pay the
Settlement Amount to the Buyer; or

() if the Settlement Amount is positive (that is, greater than zero), the Buyer must pay the
Settlement Amount to the Seller.

Broken Dates

-

If the parties enter into a Broken Date SAFE, the definitions of SAFE Interest Settlement
Rate, SAFE Settlement Forward Spread and SAFE Settlement Spot Rate set out in paragraph
(2) do not apply. Instead the parties must agree, when entering into the Broken Date SAFE,
an alternative meaning for those terms.

Non-availability of Settlement Rates

" If circumstances described in a Settlement Rate definition occur which result in this paragraph

(5) applying, the Settlement Rate is to be the average of not less than three rates provided to
the chairman of the Australian Foreign Exchange Brokers Association by members of that
Association nominated by its chairman. A certificate from the chairman specifying the rate
is conclusive evidence of the rate.

Payment

All paymeants must be made for value on the Settlement Date, in the Secondary Currency and
in immediately available, freely transferable and fresly convertible funds by credit to the

~account of the recipient specified by it for such purposes.
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SEPTEMBER 1992
AUSTRALIAN ADDENDUM No. 9 -
RECIPROCAL PURCHASE AGREEMENTS

ADDENDUM TO SCHEDULE TO MASTER AGREEMENT OF
INTERNATIONAL SWAP DEALERS ASSOCIATION, INC.

Application

By incorporating this Addendum in their ISDA Master Agreement, the parties agree that
every REPO between them entered into after that time is 2 Transaction governed by the terms

of this Addendum and the ISDA Master Agreement in which it is incorporated.

This applies whether or not the partes:

(a) refer to the ISDA Master Agreement or this Addendum; or

(b) state that a REPO is governed by the terms of any other master agreement

when entering into or confirming tbe REPO.

If a REPO is a Transaction governed by the terms of this Addendum and the ISDA Master
Agreement in which it is incorporated, then the terms of any other master agreement do not
apply to it even if the pardes state that the REPO is governed by the terms of any other
master agreement when entering into or confirming the REPO.

Definitions

In this Addendum and in any Confirmation:

"Agreed Features" means the agreed features of securities the subject of the REPO.

"Business Day" means a day (not being a Saturday or a Sunday) when:

(a) banks are open for business in the city where the Reciprocal Purchase Price is payable;
and .

(b) the Reserve Bank of Australia is conducting a clearing exchange in that city.

"Contract Rate" for a day means the rate to be applied to the First Purchase Price for that
day in the manner described in the definition of "Reciprocal Purchase Price”.

"First Purchase Date" unless otherwise agreed means the Trade Date.

"First Purchase Price" means the purchase price paid for securides under the First
Transaction on the First Purchase Date.

_ "First Transaction” means the agreement referred to in the definidon of “Reciprocal
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Purchase Agreement” under which the Reciprocal Buyer sells securities having the Agreed
Feamres to the Reciprocal Seller.

"Reciprocal Buyer” means the entity which agrees to buy on the Reciprocal Purchase Date
securities having the Agreed Features.

"Reciprocal Purchase Agreement” or "REPO" means two related wansactions entered into
at the same time between the Reciprocal Buyer and the Reciprocal Seller:

(a) the first being the sale by the Reciprocal Buyer to the Reciprocal Seller of securides
having agreed features; and

(b) the second being the subsequent purchase by the Reciprocal Buyer from the Reciprocal
Seller of securities having the same features.

"Reciprocal Purchase Date” means the date on which the Second Transaction is to be
completed determined in accordance with paragraph (4).

"Reciprocal Purchase Price” means an amount agreed or, in the absence of agfecmcnt:
(a) the First Purchase Price; plus

(b) for each day from and including the First Purchase Date to but excluding the Reciprocal
Purchase Dates an amount equal to

First Purchase x 1_ «x CR
Price 365 100

where CR =  a rate per annum being the Contract Rate (expressed as a
oumber and not a percentage) agreed for that day.

"Reciprocal Seller" means the entity which agrees to sell on the Reciprocal Purchase Date
securities having the Agreed Features. .

"Second Transaction” means the agreement referred to in the definition of "Reciprocal
Purchase Agresment” under which the Reciprocal Buyer buys securides having the Agreed
Features from the Reciprocal Seller.

"Supplementary Confirmation" means documents or other confirming evidence exchanged
between the parties confirming a variation to the REPO.

"Trade Date" means the date on which the REPO is entered into.
"Variation Date" means a day on which a variation to the REPO takes effect.
Nature of 2 REPO

The Reciprocal Buyer acknowledges that following payment of the First Purchase Price it
retains po interest in the securities transferred to the Reciprocal Seller under the First

R A D T 2 A R S N T ST TN

(@)
[ o
o]
(ool
cz
[
€D

ot




G

&)

(6)

Transaction and the Reciprocal Seller is free to deal with those securities as it sees fit. This
applies even if the Reciprocal Buyer may become entitled to a payment under paragraph (8)
in respect of those securities. If an entitlement arises, it represents additional consideration
for the purchase of the securities sold under the First Transaction.

Both parties acknowledge that a REPO is not to be construed as giving rise to a loan by one
party to the other or creating a security interest in any securities. Both partes agree to
transfer legal and beneficial fitle to securites under First Transactions and Second
Transactions free of any security interest.
Reciprocal Purchase Date
(2) The Reciprocal Purchase Date is the Business Day either:

(i) notified by one party to the other; or

(i) agreed between the parties.
() If the Reciprocal Purchase Date is to be notified by one party to the other:

(i) the notification may be oral; '

(ii) the notification must be given not later than 11.00 am (local time in the place for
notification) on a Business Day if settlement is required on that Business Day; and

(iii) if both parties notify a Reciprocal Purchase Date, the date specified by the
Reciprocal Buyer prevails.

Varying the Contract Rate

The Contract Rate agreed on the Trade Date applies for the Trade Date and each following
day untl otherwise agreed. The Contract Rate agreed on a Variadon Date apphcs for that
Variation Date and each following day until otherwise agreed.

Settlement

(2) On the First Purchase Date:

(i) the Reciprocal Buyer must deliver to the Reciprocal Seller signed wansfers for

securities having the Agreed Feamres or otherwise transfer securities having the
Agreed Features to the Reciprocal Seller by a method acceptable to the Reciprocal
Seller; and
(ii) the Reciprocal Seller must pay the First Purchase Price to the Reciprocal Buyer.
(b) On the Reciprocal Purchase Date:

(i) the Reciprocal Selier must d:ﬁver to the Reciprocal Buyer signed transfers for
securities baving the Agreed Features or otherwise transfer securities having the
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- Agreed Fearyres to the Reciprocal Buyer by a method acceptable to the Reciprocal
Buyer; and

(i) the Reciprocal Buyer must pay the Reciprocal Purchase Price to the Reciprocal
Seller.

Payments

Payments must be made in Australian dollars. They must be made on the due date by bank
cheque before 4.00 pm (local ime in the place for payment) or through Austraclear or RITS,
unless otherwise agreed.

Adjustments

If the date when books are closed for determining entitlement to the aext coupon or other
income distribution for securities having the Agreed Featres occurs after securities having
the Agreed Features are bought by the Reciprocal Seller under the First Transaction and
before securities having the Agreed Features are transferred to the Reciprocal Buyer on the
Reciprocal Purchase Date, then the Reciprocal Seller must pay to the Reciprocal Buyer an
amount equal to the coupon or other income distribution on the day the coupon or other
income distributon is paid by the issuer of securities having the Agreed Feamres. :

Confirmations

The parties acknowledge that REPOs governed by the terms of this Addendum and the ISDA

“Master Agreement in which it is incorporated and variations to REPOs may be confirmed by

various methods including, without limitation, the following:

Electronic clearing house system (if available)

Telephone

Letter

Telex

Reuters direct dealing system .
Telerate trading service

Facsimile

A confirmation of 2 REPO or 2 confirmation of a variation to a REPO produced by any of
these methods in accordance with market conventions constiutes a Confirmation or -
Supplementary Confirmation for the purpose of this Agreement. Each such Confirmation or
Suppiementary Confirmation supplements, forms part of, and is subject to the ISDA Master
Agreement in which this Addendum is incorporated.

The definitions and provisions contained in this Addendum are incorporated into each such
Confirmation and Supplementary Confirmation. If there is an inconsistency between this
Addendum and any such Confirmation or Supplementary Confirmation, the Conﬁrmanon or
Supplementary Confirmation will govern.
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AUSTRALIAN ADDENDUM No. 11 -
COMMODITY TRANSACTIONS

ADDENDUM TO SCHEDULE TO MASTER AGREEMENT OF
INTERNATIONAL SWAPS AND DERIVATIVES ASSOCIATION, INC,

Application
By incorporating this Addendum in their- ISDA Master Agreement, the partes agree that

every Commodity Transaction between them entered into after that time is a Transaction
governed by the terms of this Addendum and the ISDA Master Agreement in which it is

incorporated.
This applies whether or ot the parties:
(a) refer to the ISDA Master Agreement or this Addendum; or

) .state that a Commodity Transaction is governed by the terms of any other master
agreement

when entering into or confirming the Commodity Transaction.

If a Commodity Transaction is a Transaction governed by the terms of this Addendum and

the ISDA Master Agreement in which it is incorporated, then the terms of any other master
agreement do not apply to it even if the parties state that the Commodity Transaction is
governed by the terms of any other master agreement when entering into or confirming the
Commodity Transaction.

Confirmations

(a) The parties acknowledge that Commodity Transactions governed by the terms of this
Addendum and the ISDA Master Agreement in which it is incorporated may be
confirmed by various methods including, without limitation, the following:

Telex

Letter

Reuters direct dealing system
Telerate trading service
Facsimile

® A confirmation produced by any method constitutes a Confirmation for the purpose of
this Agreement, Each such Confirmation supplements, forms part of, and is subject to
the ISDA Master Agreement in which this Addendum is incorporated.

(c) The parties acknowledge that some Confirmations may describe some items by a term
other than the defined term in this Addendum or in the 1993 ISDA Commodity
Derivative Definitions. For example:
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"Settiement Date” may be referred to as *Mamrity Date” or "Vaiue Date”; and
*Floating Price” may be referred to as "Reference Price”.

In any case where the intention is clear that a term used in a Confirmation is intended
to specify the particulars for a defined term in this Addendum or the 1993 ISDA
Commodity Derivative Definitions, then that term is to be deemed to be that defined
term.

References to ounces in relation to precious metals in a Confirmation are references to
troy ounces.

Definitions

€Y
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The definitions and provisions contained in the 1991 ISDA Definitions, the 1993 ISDA
Commodity Derivative Definitions and in this Addendum are incorporated into each

Confirmagon. If there is an inconsistency between those definitions and pI’DVISIOBS and’

any such Confirmation, the Confirmation will govern.

In this Addendum "Commodity Transaction” means any transaction which is or is
described in its confirmation as a forward commodity transaction, a spot commodity
transaction or a commodity option whether or not the Settlement Date is fixed and any
other type of transaction falling within the meaning of *Transaction” in the 1993 ISDA
Commodity Derivative Definitions. "Commodity Transaction® also means any other
type of transaction which the parties agree to be a Commodny Transacton.

Each Commoduy Transaction is a "Transacton” for the purpose of the ISDA Master
Agreement in which this Addendum is incorporated.

In this Addendum references to the 1991 ISDA Definitions. and the 1993 ISDA
Commodity Derivative Definitions are references to those publicadons as published by
the International Swaps and Derivatives Associatior, Inc.

Certain definitions and other provisions relating to forward commodity contracts and
spot commodity contracts

(a)

The following definiions apply to any transaction which is, or is described in its

confirmeation as, a forward commodity contract or a spot commodity contract (whether -

or not the Settlement Date is fixed).
"Buyer” means the party specified as buyer in the Conﬁrmaﬁon_.
If "Cash Settlement” is specified to be applicable, it means that:

(i) the Buyer must pay the Cash Settlement Amount to the Selier on the Settlement
Date, if the Final Settlement Price exceeds the Floating Price; or

(ii) the Seller must pay the Cash Settlement Amount to the Buyer on the Settiement
Date, if the Floating Price exceeds the Final Settlement Price.

R 2 SR N Y O T DT

N
C.

[

99 5




&)

“Cash Settlement Amount” means, unless the parties otherwise specify in the
Confirmation, the absolute value of an amouat calculated in accordance with the
following formula:

Quantity (expressed as 2 pumber) x the difference between the Final Settlement Price
and the Floating Price

"Final Settlement Price” means the price per Unit which the Seller would receive on
the Settlement Date in accordance with the agreement between the partes if the
Commodity were to be physically delivered.

"Fixed Amount® means, unless the parties otherwise specify in the Confirmation, an
amount equal to the Quantity muitiplied by the Final Settiement Price.

If "Physical Settlement"® is specified to be applicable, it means the Seller must deliver
the Quantity to the Buyer on the Settlement Date and the Buyer must pay the Fixed
Amount to the Seller on the Settlement Date.

"Quantity” means the quantity (expressed in Units) of the Commodity the subject of
the Transaction.

"Seller" means the party specified as seller in the Confirmation.

"Spot Price” means the spot prii:c for a Commodity agreed to be prevailing on the
Trade Date, expressed as a price per relevant Unit for sertiement within two Business
Days after the Trade Date.

() When a Commodity Transaction is, or is described in its confirmation as, a floating
forward transaction, then the Settlement Date is to be a Business Day elected by the
Seller (which election is to be made by giving the Buyer at least two Business Days’
notce).

Certain definitions relating to commodity options . -

The following definitions apply to any Transaction which is or is described in its confirmation
as a commodity option and for which there is no "Physical Settlement” procedure specified
in Article 8 of the 1993 ISDA Commodity Derivative Definitons. Such a Transaction is also
an "Option" for the purpose of the 1993 ISDA Commodity Derivative Definitions.

"Expiration Time" means the latest time on the Expiration Date at which the Seller will
accept a Notice of Exercise.

"Fixed Amount” means, unless the parﬁes otherwise specify in the Confirmation, an amount
equal to the Quantty (expressed as a number) multiplied by the Strike Price per Unit.

If “Physical Settlement” is specified to be applicable to the commodity option, it means that
the Seller grants to the Buyer the right to cause Seller to either, depending on whether the
commodity option is a Put or a Call, purchase or deliver the Quantity on the Settlement Date
in return for the Fixed Amount. {n those circumstances, for the purpose of Sectdon 8.3 of
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the 1993 ISDA Commodity Derivative Definitions, the definition of:

(a)

®)

"Call" is to be taken to mean an Option entitling, but pot obligating, the Buyer to
purchase from the Seller on the Settlement Date, the Quantity in exchange for the Fixed
Amount; and

"Put” is to be taken to mean an Opdon entitling, but not obligating, the Buyer to sell
1o the Seller on the Settiement Date, the Quantity in exchange for the Fixed Amount.

*Quantity” means the quantity (expressed in Units) of the Commodity the subject of the
Transaction. '

Physical Settlement

When "Physical Sertlement"” is specified to be applicable to a Commaodity Transaction, the
following provisions apply:

(@)

®

©

(@

(e)

6]

if the Commodity Transaction requires the delivery of gold or silver, then the gold or
silver must comply with the rules of the London Bullion Market Association relating to
good delivery and fineness ;

Section 2(c) of this Agreement is amended by:

(i) adding the words “or deliverable® after "payable” in lines 1,6, 8, 10 and 11:

(iiy adding the words "or, in the case of delivery obligations, the same commodiry”
after "in the same currency” in line 2 and 10; and

(iii) adding the words "or delivery” after "payment” in line 4; and

(iv) adding the words "or deliver” after "pay” in line 8;

in addition to the representations contained in Section 3 of this Agreement, each party
will be deemed to have represented to the other party at the tme it delivers any.
commodity to the other party pursuant to this Agreement, that it has full legal and
beneficial title to that commodity and it delivers the same free and clear of any security
interest, claim, lien or encumbrance of any kind;

the definition of "Tax" in Section 14 of this Agreement is amended by adding "or

delivery® after "of any payment";

either party may change the place nominated by it to receive delivery of a Commodity
by giving notice to the other party at least five Business Days before the scheduled date
for the delivery unless the other party gives timely notice of a reasonable objection to
the change. The party nominating the change must pay the other party any additional
costs incurred by the other party in changing the place of delivery; and

subject to the amendments in this Addendum, and to the extent the context does not
otherwise require, all other references (if any) in this Agreement to “payment”,
"payments”, “pay", "paid" and "payable" are deemed to include references to
"detivery®, "deliveries”, “deliver®, "delivered” and "deliverable”, respectively.
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MARCH 1994
AUSTRALIAN ADDENDUM No. 12 -
NON-As FORWARD RATE AGREEMENTS

ADDENDUM TO SCHEDULE TO MASTER AGREEMENT OF
INTERNATIONAL SWAPS AND DERIVATIVES ASSOCIATION, INC.

(1) Application
By incorporating this Addendum in their ISDA Master Agreement, the parties agree that
every Non-AS$ FRA between them (whether entered into before or after that time) is a
Transaction governed by the terms of this Addendum and the ISDA Master Agreement in
which it is incorporated.
This applies whether or not the parties:
(a) refer or referred to the ISDA Master Agreement or this Addendum; or

(b)  state or stated that 2 Non-AS FRA is governed by any other terms (including, without
limitation, the FRABBA Terms)

.
1

when entering into or confirming the Non-AS FRA. L

If 2 Non-A$ FRA is a Transaction governed by the terms of this Addendum and the ISDA i
Master Agreement in which it is incorporated, then no other terms (including, without
limitation, the FRABBA terms) apply to it even if the parties state or stated that the FRA is
governed by any other terms when entering into or confirming the Non-A$ FRA.

(2) Definitions
In this Addendum and in any Confirmation: ] B -
"FRABBA Terms" means the London Intetbank Forward Rate Agreements Recommended 'N
Terms and Conditions as published by British Bankers’ Association. b
"Borrower” means the enfity secking to protect itself against a future rise in interest rates. ég
"Business Day" means a day (oot being a Saturday or a Sunday) when banks are open for
business in the city or citics where amounts are or are potentially payable. Kg
G
"Contract Amount” means the notional amount on which the calculation of the Settlement
Sum is based. 2
G
"Contract Currency” meanps the currency in which the Non-A$ FRA is based. _
£
’ B
"Contract Rate” means the agreed forward rate of interest for the Settlement Period. N

"Deal Date” means the date on which the Non-A$ FRA is negotiated.

ARTHING:)



"Fixing Date” means the day which is two Business Days before the Settiement Date.
However, when the Contract Currency is Pounds Sterling or New Zealand Dollars, the Fixing
Date and the Settlement Date are the same.

*Interest Settlement Rate® means, unless otherwise agreed, the rate for the Contract
Currency and Sertlement Period as shown on Telerate page 3750.

"Lender” means the entity seeking to protect itself against a future fall in interest rates.

"Maturity Date” means, subject to paragraph (3) of this Addendum, the date on which the
Settlement Period ends.

"Non-A$ FRA" means an agrecment known as a forward rate agreement where the Contract
Currency is other than Australian dollars under which two parties agree to compensate each
other if the interest rate applicable on a certain future date differs from an agreed interest

rate.

*Settlement Date” means, subject to paragraph (3) of this Addendum, the date on which the
Settiement Period starts.

"Settlement Period” means the number of days from and including the Settiement Date to
but not counting the Maturity Date.

"Settlement Sum" means:

U for all Contract Currencies other than New Zealand Dollars, the amount calculated in
accordance with the following formula:

(lc-1syxDx A
(Bx100) + (I1sx D)

. where the Contract Currency is New Zealand Dollars, the amount equal td the
difference between the amounts calculated in accordance with the following formulae:

36500 x A
(D x Is) + 36500

and

_36500x A
{D x Ic) + 36500

where:

A = Coatract Amoimt

Is = Interest Settlement Rate on the Fixing Date (expressed as a gumber and not a percemage‘
eg 8.1875 not 8.1875%)
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Ic = Contract Rate (expressed 2s a number aﬁd not a percentage)

D = Settlement Period

B = 360 or 365 depending on market custom for the relevant currency.

*1991 Definitions" means the 1991 ISDA Definitions published by Intsrnational Swaps and
Derivatives Association, Inc.

(3) Adjustment of Settlement Date and Maturity Date
If the Settlement Date or the Maturity Date does not fall on a Business Day, then it is to be
adjusted in accordance with the Modified Following Business Day Convention. A reference
to a Business Day in the definition of Modified Following Business Day Convention in the

1991 Definitions is a reference to a Business Day as defined in this Addendum rather than as
defined in the 1991 Definitions.

(4) Settlement
On the Settiement Date:

(a) if the Contract Rate exceeds the Interest Settlement Rate, the Borrower must pay the
Settlement Sum to the Lender; or

(b) if the Interest Settlement Rate exceeds the Contract Rate, the Lender must pay the
Settlement Sum to the Borrower.

(5) Payments ‘

Payments must be made for value on the Settlement Date. They must be made in the
Contract Currency in immediately available, freely transferable and freely convertible funds
by credit to the payee’s specified account. - [

- CiF

(6) Confirmations

(a) The parties acknowledge that Non-AS FRAs governed by the terms of this Addendum B

and the ISDA Master Agreement in which it is incorporated may be confirmed by

various methods including, without limitation, the following: : &
Telephone ‘
Telex it
Letter &
SWIFT MT340 messages .
Reuters direct dealing system e
Telerate trading service kx
Facsimile

A confirmation produced by any method in accordance with market conventions
constitutes a Confirmation for the purpose of this Agreement. Each such Coanfirmation
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supplements, forms pin of, and is subject to the ISDA Master Agreement in which this
Addendum is incorporated.

The definitions and provisions contained in the 1991 Definitions and in this Addendum
are incorporated into each Confirmation. If there is an inconsistency between those
definitions and provisions and any such Confirmaton, the Confirmation will govern.

The pa:ﬁes acknowledge that some Confirmations may describe some items by a term
other than the defined term in this Addendum. For example:

"Comracf Amount” may be referred to as "Face Value®, *Notional Amount® or
"Amount”;

"Contract Rate” may be referred to as "Rate”™;

"Settlement Period" may be referred to as *Contract Period”.

In any case where the intention is clear that a term used in 2 Confirmation is intended
to specify the particulars for 2 defined term in this Addendum, then that term is to be
deemed to be that defined term in this Addendum.
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17 December 1998

Preston Nickel Holdings Pty Ltd (ACN 083 334 936)
Level One

16 Ord Street

West Perth WA

Dear Sirs,

ISDA Master Agreement

The purpose of this letter is to set out proposed amendments to the ISDA Master Agreement dated
as of 2 November 1998 as amended and supplemented from time to time between you and us .

(“Agreement”).

Capitalised terms used in this letter and not otherwise defined have the meanings specified for such
terms in the Agreement.

The proposed amendments are as follows:

1

In Part 1(h) of the Schedule, “(i)" is inserted in front of the existing paragraph which
commences with “An Event of Default ...” and a new paragraph (i) is inserted as follows:

“(ii)  On any day the Delivery Amount (as defined in the Credit Support Annex)

: applicable to Party B (in its capacity as the Transferor (as defined in the
Credit Support Annex)) equals or exceeds US$5,000,000. For the purpose
of the foregoing Termination Event, the Affected Party shall be Party B and
the Affected Transactions shall be all Transactions.”

Section 5(a)(i) is amended by inserting the words *“(other than under the Credit Support
Annex)” after the words “this Agreement”.

Section 5(a)(iii}{1) is amended by replacing all words after the word “Document” with the
following:

*“and such failure, if it can be remedied, is not remedied within seven days (or such
longer period as the other party may in its discretion nominate) or any applicable
grace pericd, whichever is the longer;”

In the defmition of “Security Trust Deed” in Part 5(i) of the Schedule, “Perpetual Trustee

Company Limited (ACN 000 001 007)" is replaced with “Barclays Bank PLC (ARBN 076
939 289)”.

The definition of “Senior Finance Document” in Part 5(1) of the Schedule is deleted and
replaced with:

SYDNEY/0365657.06




“"Senior Finance Document" has the meamng of the term “Obligor Document* in
the Security Trust Deed.”

6 The Agreement is amended to add the ISDA Credit Support Annex attached to this
. agreement and marked “A” (“Annex™) as part of the Schedule and a Credit Support
Document with respect to each party.

7 As used in the Agreement (including Confirmations) as amended by this agreement, the
terms “ISDA Master Agreement”, “this Master Agreement”, “ Agreement”, “this
Agreement”, “herein”, “hereinafter”, “hereof”, *hereto™ and other words of similar import
shall mean the Agreemem as amended by this agreement, unless the context otherwise
specifically requires.

This letter is govemned by the laws of the Australian Capital Territory.

Please confirm your agreement to these proposed amendments by signing and retuming the attached
copy of this letter. The amendments will take effect on our receipt of that signed copy.

Yours faithfully

SIGNED by CHRISTOPHER QEOFFREY CHENOWETH

as attorney for BARCLAYS BANK PL.C ) &
under power ofattomey dated lf//z,/? g
in the preggnc

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

SiEnature of witness
JOSHUA ANTHONY COLE

Name of witness (block letters)

10in Flogr, Advance Bank Centre
50 Mazrecus Clarke Sireet
..... TAnberre - AT PEAgerer st irentaisettctsttetasiee

Address of witness

&
ol

By executing this letter the attorney states k
that the attorney has received no notice of #

Solicttor, Canberra .
revocation of the power of attomey

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

Occupation of witness
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We confirm our agreement to the amendments proposed in this letter.

SIGNED by TIMOTHY CASTLE )
as attomey for PRESTON NICKEL )
HOLDINGS PTY LTD under powerof )
attorney dated 10 (12./9¢ )
in the presepe® gf )
, )
............ )

ignature of witness )

JOSHUA ANTHONY COLE

) .
................................................................... )
Name of witness (block letters) ) //’—
10ih Floor, Advance Bank Centre ) 2
50 Marcus Cilarke Street 1 memessemmaneeene : ........ : .........................................
......... Canhersa . AET..28 M e ) By executing this letter the attoney states
) that the attomey has received no notice of
)
)

revocation of the power of attomey

Address of witness
Solicitor, Canberrs

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

Occupation of witness

- . A
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{ISDA Agreements Subject to English Law)®

ISDA.

International Swaps and Denivatives Azsocialion, Inc.

'CREDIT SUPPORT ANNEX

wﬂmSc}wduk-tothc

(Bilateral Form - Transfer)!

" ISDA Master Agreement

dated as of .2 NOVEMBER 111¢

DEMVCER  popsron MHEKEL HoLOIG-S PTY LTD

("Party A") . _ ("Party B")

This Annex supplements, forms part of, and is subject 10, the ISDA Master Agreement referred to above
and is part of its Schedule. For the purposes of this Agreement, including, without limitation, Sections
1(c), 2(a), 5 and 6, the credit support arrangements st out in this Annex constitute a Transaction (for
which this Annex constitutes the Confirmation).

Paragraph 1. Interpretation

Capitalised terms not othenwise defined in this Annex or elsswhere in this Agreement have the meanings
specified pursuant 10 Paragraph 10, and all references in this Annex 1o Paragraphs arc 10 Paragraphs of
this Annex. In the event of anv inconsistency between this Annex and the other provisions of this Schedule,
this Annex will prevail, and in the event of any inconsistency between Paragraph 11 and the other

1 This document is not inlended 1o create a charpe or Other SeCUTity internl over th assots transferred under is terms. Pevsons inwending to exablish
a colisseral armangernent hased on the crestion of 3 charge or olher sccunty intevest shoukd considir uaing the ISDA Credit Suppent Deed (Engiith Law)
or the ISDA Credit Suppon Anmex (New York law), as approprisie.

2 This Credit Suppon Annex has been prepared for use with ISDA hhmvwnmwhpq 10 English law. Users thould comsult their legal
Advisers as 10 the proper uic and effeqy of this form and the armang: P In paniicular. users should comult their kega) advisars if they
wuhlohsv:hCreduSuppmMnxnu&wb;&HoagmmgbwuhﬂthmPmlnhhuuwhwhcwl&pwﬂmxubmwl

different governing law than that goveming the rest of the ISDA Manicr Agreement (e.g.. English law for the Credit Support Anpex and New York law
for the rest of the ISDA Master Agreement).

Copyright © 1995 by International Swaps and Derivatives Associstion. nc.
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provisions of this Annex. Paragraph 11 will prevail. For the avoidance of doubt. refercnces 1o “transfer” in
this Annex mean, in relation to cash, payment and. in relation to other assets. deliveny:,

Paragraph 2. Credit Support Obligations

(a)  Delivery Amount. Subject to Paragraphs 3 and 4. upon 2 demand made by the Transferce on or
promptly foliowing a Valuation Date, if the Delivery Amount for that. Valuation Date equals or exceeds the
Transferor's Minimum Transfer Amount, then the Transferor will wransfer 10 the Transferes Eligible Credit
Support having a Value as of the date of transfer at lcast equal 10 the applicable Delivers' Amount (rounded

pursuant to Paragraph 11(b)(iii)}(D)). Unless otherwise specified in Paragraph 11(b). the "Dclivery
Amount™ applicable to the Transferor for any Valuation Date will equal the amount by which:

(i) ~  the Credit Support Amount
exceeds

(Git) the Valuc as of that Valuation Date of the Transferor's Credit Support Balance (adjusted
to include any prior Delivery Amount and to exclude any prior Return Amount, the transfer of
which, in either case, has not yet been completed and for which the relevant Scttlement Day: 15 on
or after such Valuation Date),

(b) Return Amount  Subject 10 Paragraphs 3 and 4, upon a demand made by the Transferor on or
promptly following a Valuation Date, if the Return Amount for that Valuation Date equals or exceeds the
Transferee's Minimum Transfer Amount, then the Transferee will transfer to the Transferor Equivalent
Credit Support specified by the Transferor in that demand having a Value as of the date of transfer as close
ag préctinble to the applicable Return Amount (rounded pursuant 10 Paragraph 1 1(bXiii)(D)) and the
Credit Support Balance will, upon such transfer, be reduced accordingly. Unless otherwise specified in
Paragraph 11(b), the "Return Amount” applicable to the Transfcree for any Valuation Date will equal the
amount by which:

(i) the Value as of that Valuation Date of the Transferor's Credit Support Balance (adjusted
to include any pnior Delivery Amount and to exclude any prior Return Amounty, the transfer of

which, in either case; has not yet been completed and for which the relevant Settiement Day falls on
or after such Valuation Date)

exceeds

{11) the Credit Support Amount.
Paragraph 3. Transfers, Calculations and Exchanges
() Transfers. All transfers under this Annex of any Elgible Credit Support, Equivalent Credit
Support, Interest Amount or Equivalent Distributions shall be made in accordance with the instructions of
the Transferes or Transferor, as applicable, and shall be made:

)] in the case of cash, by transfer into one or more bank accounts specified by the recipient;
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(ii) in the case of certificated securities which cannart or which the parties have agreed will not
be delivercd by book-entry. by delivery in appropriate physical form to the recipicnt or 1ts account
accompanied by any duly executed instruments of transfer. transfer tax stamps and any other
documents necessary 1o constitute a legally valid transfer of the transferring pary's legal and

beneficial title 1o the recipient: and

(iti)  in the case of securitics which the parties have agreed will be delivered by book-entry. by
the giving of written instructions (including, for the avoidance of doubt, instructons given by telex,
facsimile transmission or electronic messaging system) to the relevant depository institution or
other entity specified by the recipient, together with a wnitten copy of the instructions to the
recipient, sufficient, if complied with, to result in a legally effective transfer of the transferring
party’s legal and benzficial title to the recipicnt.

Subject to Paragraph 4 and unless othcrwisc specified. if a demand for the transfer of Eligible Credit
Support or Equivalent Credit Support is received by the Notification Time, then the relevant transfer will
be made not later than the close of business on the Scttiement Day relating to the date such demand is
received; if a demand is received after the Notification Time, then the relevant transfer will be made not
later than the close of business on the Settlement Day relating to the day after the date such demand is
received.

(b) Calculations. A}l catevlations of Value and Exposure for purposes of Paragraphs 2 and 4(a) will
be made by the relevant Valuation Agent as of the refevant Valuation Time. The Valuation Agent will
notifv each party (or the other party, if the Valuation Agent is a party) of its calculations not later than the
Notification Time on the Local Business Day following the applicable Valuanon Date (or. in the case of
Paragraph 4(a), following the date of mlculanon)

{c) Exchanges.

(i) Unless otherwise specified in Paragraph 11, the Transferor may on any Local Busmcss
Day by notice inform the Transferes that it wishes to transfer to the Transferee Eligible Credit
Support specified in that notice {the "New Credit Support”) in exchange for certain Eligible Credit
Support (the "Original Credit Support®) spceificd in that notice comprised in the Transferor's
Credit Support Balance,

(ii) If the Transferee notxﬁtz the Transfcror that it has conscntcd to the proposed exchange.
(A) the Transferor will be obliged to transfer the New Credit Support to the Transferee on the first
Settlement Day following the date on which it rcceives notice (which may be oral telephonic notice)
from the Transferee of its consent and (B) the Transferee will be obliged to transfer to the
Transferor Equivalent Credit Support in respect of the Original Credit Support not later than the
Settlement Day following the date on which the Transferes receives the New Credit Support, unless
otherwise specified in Paragraph 11(d) (the "Exchange Date"); provided that the Transferee will
only be obliged to transfer Equivalent Credit Support with a Value as of the date of transfer as
close as practicable to, but in any event not more than, the Value of thc New Credit Support as of
that date.

3 ISDA® 1998
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Paragraph 4. Dispute Resolution

(2) Disputed Calculations or Valuations. If a panty (a "Disputing Parny ™) reasonably dispuies (1) the
Valuation Agent's calculation of a Delivery Amount or a Return Amount or (1) the Value of any transfer

of Eligible Credit Suppont or Equivalent Credit Support. then:

(1}  the Disputing Party will notify the other parry and the Valuation Agent (if the Valuation
Agent is not the other party) not later than the close of business on the Local Business Day
foliowing, in the case of (1) above, the date that the demand is received under Paragraph 2 or. in the
case of (I1) above, the date of transfer; -

(2)  inthe case §f (1) above, the appropriale party will transfer the nndisputcd amount 1o the
othér pany not later than the close of business on the Settiement Day following the date that the
demand is received under Paragraph 2:

(3)  the panies will consult with each other in an aitcmpt 10 resolve the dispute; and
4) if they fail t'o resolve the dispute by the Resolution Time, then:

Q) in the cass of a disputc involving 2 Delivery Amount or Return Amount. unless
otherwise specificd in Paragraph 1 I(c). the Valuation Agent will recalculate the Exposure
and the Value as of the Recalculation Date by:

(A)  utilising any calculations of that part of the Exposure anributable 1o the
Transactions that the parties have agreed are not in dispute;

(B) catculating that part of the Exposure anributable to the Transactions in
dispute by seeking four actual quotations at mid-market from Reference Market-
makers for purposes of calculating Market Quotation, and taking the arithmetic
average of those obtained; provided that if four quotations are not available for a
panticular Transaction, then foewer than four quotations may be used for that
Transaction, and if no quotations are available for a particular Transaction, then
the Valuation Agent's original calculations will be used for the Transaction: and

(C)  utilising the procedures spéciﬁed in Paragraph 11(e)(ii) for calculating the
Value, if disputed, of the outstanding Credit Support Balance;

(i)  in the case of a dispute involving the Value of any transfer of Eligible Credit
Suppor or Equivalent Credit Suppon, the Valuation Agent will recalculate the Value as of
the date of transfcr pursuant to Paragraph | 1{c)(ii).

Following a recalculation pursuant 1o this Paragraph, the Valuation Agent will notify cach pany (or the
other party, if the Valuation Agent is a party) as soon as possible but in any event not later than the
Notification Time on the Local Business Day following the Resolution Time. The appropriate party will,
upon demand following such notice given by the Valuation Agent or a resolution pursuant to (3) above and
subject to Paragraph 3(a), make the appropriate transfer.
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) No Event of Default. The failure by 2 party to make a transfer of any amount which is the subject
of a dispute to which Paragraph 4(a) applies will not constitute an Ev;nt of Default for as long as the
procedures set out in this Paragraph 4 arc being carried out. Fpr the avoidance of doubt. upon completion
of those procedures. Scction S(a)i) of this Agreement will apply to any failurc by a pany 10 make a
transfer required under the final sentence of Paragraph 4(a) on the relevant due date,

- Paragraph 5. Transfer of Title, No Security Interest, Distributions and Interest Amount

(a) Transfer of Title. Each parry agress that ail night. title and interest in and to anyv Eligibie Credit
Support, Equivalent Credit Support, Equivalent Distributions or Interest Amount which it transfers to the
other party under the terms of this Annex shall vest in the recipient free and clear of any liens. claims,
charges or encumbrances or any other interest of the transferning party or of any third person (other than a
lien routinely imposed on all secunities in a relevant clearance svstem).

(b)  No Security Interest. Nothing in this Annex is intended to create or does creatc in favour of either
party any morngage. charge, lien, pledge, encumbrance or other sccurity intcrest in any cash or other
property transferred by one party to the other party under the terms of this Annex.

(c) Distributions and Interest Amount.

(i) Distributions. The Transferee will transfer to the Transferor not later than the Settiement
Day following each Distributions Date cash, securities or other property of the same hvpe. nominal
value, description and amournit as the relevant Distributions ("Equivalent Distributions”) to the

ctent that a Delivery Amount would not be created or increased by the transfer. as calculated by
ﬁ%ﬁm Agent (and the date of calculation will be deemed a Valuation Date for this purpose).

(i1 Interest Amount.  Unless otherwisce specified in Paragraph 11(f)(iii). the Transferee will
transfer to the Transferor at the times specificd in Paragraph 1 1(f)(ii) the relevant Interest Amount
to the extent that a Delivery Amount would not be created or incrcased by the transfer, as
calculated by the Vajuation Agent (and the datc of calculation will be deemed a Valuation Date for
this purpose). ) ’

Paragraph 6. Default

If an Eariy Termination Date is designated or deemed 1o occur as a result of an Event of Default in relation
10 a party. an amount equal to the Value of the Credit Support Balance, determincd as though the Early
Termination Date were a Valuation Date, will -be deemed to be an Unpaid Amount due to the Transferor
(which may or may not be the Defaulting Party) for purposcs of Scction 6{(e). For the avoidance of doubt,
if Market Quotation is the applicable pavment measure for purposes of Section 6(c), then the Market
Quotation determined under Section 6(¢) in relation to the Transaction constituted by this Annex will be
deemed to be zero, and, if Loss is the applicable payment measure for purposes of Section 6(¢), then the
Loss determined under Section 6(e) in relation to the Transaction will be limited to the Unpaid Amount
representing the Value of the Credit Support Balance.

.
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Paragraph 7. Representation

Each pasty represents to the other party (which representation will be deemed to be repeated as of each date
on which it transfers Eligible Credit Suppon, Equivalem Crodit Support or Equivalent Distributions) that it
is the sole owner of or otherwise has the right to transfer all Eligible Credit Support. Equivalent Credit
Support or Equivalent Distributions it transfcrs 1o the other pamy under this Annex, free and clear of anv
securify interest, lien. encumbrance or other restriction (other than a lien routincly imposed on all securities
in a relevant clearance sysiem).

Paragraph 8. Expenses

Each party will pay-nits own costs and expenses (including any stamp, transfer or similar transaction tax or
duty payable on any transfer it is required 1o make under this Anrnex) in connection with performing its
obligations undcr this Anncx. and ncither party will be hiable for any such costs and expenses incurred by
the other party. '

Paragraph 9. Miscellancous

(a) Default Interest.  Other than in the case of an amount which is the subject of 2 dispute under
Paragraph 4(a), if a Transferee fails 10 make, when due, any transfer of Equivalent Credit Suppor,
Equivalent Distributions or the Interest Amount, it will be obliged to pay the Transferor (1o the extent
permined under applicable 1aw) an amount equal to interest at the Default Rate multiplied by the Value on
the relevant Valuation Date of the items of property that were required to be transferred, from (and
including) the date that the Equivalent Credit Support, Equivalent Distributions or Interest Amount were
required to be- transferred to (but excluding) the date of transfer of the Equivalent Credit Suppont,
Equivalent Distributions or Interest Amount.  This interest will be calculated on the basis of daily
compounding and the actual number of days elapsed.

(b) Good Faith and Commercially Reasonable Maonner. Performance of all obligations under this
Annex. including, but not limited to, all calculations, valuations and determinations made by either party,
will be made in good faith and in a commercially rcasonable manner.

{c) Demands and Notices. Al demands and notices given by a party under this Annex will be given
as spccified in Scction. 12 of this Agreement.

{(d) Specifications of Certein Matiers. Anmvthing referred to in this Annex as being specified in
Paragraph 11 also may be specified in on¢ or more Confirmations or othcr documents and this Annex will
be construed accordingly,

Paragraph 10. Definitions

As used in this Annex:

"Base Currency™ means the currency specified as such in Paragraph 11(a)(). -

6 ISDA® 199§

i

U

(¥

Sla e

Uav




"Base Currency Equivalent™ means. with respect to an amount on 2 Valuation Date. in the case of an
amount denominated in the Base Currency. such Base Currency amount and. in the case of an amount
denominated in a curtency other than the Base Currency (the "Other Currency”). the amount of Base
Currency required to purchase such amount of the Other Currency at the spot exchange rate determined by
the Valuation Agent for value on such Valuation Date.

"Credit Support Amount” means, with respect to a Transferor on a Valuation Date, (i) the Transferee's
Exposure plus (ii) all Independent Amounts applicable to the Transferor. if any. minus (iii) all Independent
Amounts applicablc to the Transferee. if any, minus (iv) the Transferor's Threshold: provided. however.,
that the Credit Support Amount will be deemed to be zero whenever the caiculation of Credit Suppont
Amount vields a number less than zero. .

“Credit Support Balance" means, with respect to 2 Transferor on a Valuation Date, the aggregate of all
Eligible Credit Support that has been transferred to or received by the Transferee under this Annex.
together with any Distributions and all proceeds of any such Eligible Credit Support or Distributions. as
reduced pursuant to Paragraph 2(b), 3(c)(ii) or 6. Anyv Equivalent Distributions or Interest Amount (or
pontion of either) not transferred pursuant to Paragraph 5(c)(i) or (i) will form part of the Credit Support
Balance.

"Delivery Amount” has the mecaning specificd in Paragraph 2(a).

"Disputing Porty” has the meaning specified in Paragraph 4.

"Distributions” mecans. with respect to any Eligible Credit Support comprised in the Credit Suppon
Balance consisting of securities, all principal. interest and other payments and distributions of cash or other
property 10 which 2 holder of secuntics of the same tvpe, nominal value, description and amount as such
Eligible Credit Support would be entitled from time to time.

"Distributions Date™ means, with respect to any Ehgible Credit Support comprised in the Credit Support
Balance other than cash, each date on which a holder of such Eligible Credit Support is entitled to receive
Distributions or, if that datc is not a Local Business Day, the next following Local Business Day.

"Eligible Credit Support” means, with respect 10 a party, the items. if any, specified as such for that parry
in Paragraph 1 1(b)(1i) including. in relation to any secunities, if applicable, the proceeds of any redemption

in whole or in part of such securities by the relevant issuer.

"Eligible Currency” means each currency specificd as such in Paragraph 11(a)(it), if such currency is
freelv available.

"Equivalent Credit Support™ means. in relation to any Eligible Credit Suppont comprised in the Credit
Support Balance, Eligiblc Credit Support of the same tvpe. nominal value. description and amount as that
Eligible Credit Support.

"Equivalent D;'.-s'rributians" has the meaning specified in Paragraph 5{c)(1).

" "Exchange Date” has the meaning specified in Paragraph 11(d).

7 ISDA® 1995
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"Exposure” means, with respect to a party on a Valuation Date and subject to Paragraph 4 in the casc of a
dispute. the amount, if any, that would be payable to that panty-by the other party (expressed as a positive
number) or by that party to the other party (expressed as a negarive numnber) pursuant to Section 6(c)(ii)(1)
of this Agreement if all Transactions (other than the Transaction constituted by this Annex) were being
terminated as of the relevant Valuation Time, on the basis that (i) that parnty is not the Affected Pary and
(ii) the Base Currency is the Termination Curvency; provided that Market Quotations will be determined by
the Valuation Agent on behalf of that party using its estimates at mid-mnarket of the amounts that would be
paid for Replacement Transactions (as that term is defined in the definition of "Marker Quotation®).

"Independent Amount” means, with respect to a panty, the Base Currency Equivalent of the amount
specified as such for that party in Paragraph 11(b){iii)(A)}; if no amount is specified. zero.

"Interest Amounr" means, with respect 10 an Interest Period. the aggregate sum of the Base Currency
Equivalents of the amounts of interest determined for cach relevant curreney and caleulated for each day in
that Interest Period on the principal amount of the portion of the Credit Suppornt Balance comprised of cash
in such currency, determined by the Valuation Agent for each such day as follows:

(x) the amount of cash in sﬁch currency on that day; multiplied by
) the reievant Interest Rate in effect for that day; divided by
{z) 360 (or, in the case of pounds sterling. 365).

"Interest Period” means the period from (and including) the last Local Business Day on which an Interest
Amount was transferred (or, if no Inierest Amount has vet been transferred, the Local Business Day on
which Eligible Credit Support or Equivalent Credit Support in the form of eash was transferred 1o or
received by the Transferee) to (but excluding) the Local Business Day on which the current lnu:rtst
Amount is transferred.

"Interest Rote” means, with respett 1o an Eligible Currency, the rate specified in Paragraph 11(f)(i) for
that currency.

"Local Business Day”, unlcss othenwise specificd in Paragraph 11(h). means:

) in relation 10 a transfer of cash or other property (other than securities) under this Annex, a
day on which commercial banks are open for business (including dealings in foreign exchange and
foreign currency deposits) in the place where the relevant aceount is located and, if different, in the
principal financial centre, if any, of the curency of such payment;

(i1) in relation to a transfer of securities under this Annex. a day on which the clearance system
agreed berween the parties for delivery of the sccurities is open for the acceptance and execution of
settiement instructions or, if delivery of the sccunties is contemplated by other means, a day on
which commercial banks are open for business (including dealings in foreign exchange and foreign
currency deposits) in the place(s) agreed berween the parties for this purpose;

8 ISDA® 1995
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(i) in rclation to 3 valuation under this Anncx. a day on which commercial banks are open for
business (including dealings in foreign exchange and foreign currency deposits) in the place of
Jocation of the Valuation Agent and in the place(s) agreed benween the parties for this purposc: and

(iv)  in relation to any notice or other communication under this Annex. a dav on which
commercial banks are open for business (including dealings in foreign exchange and foreign
currency deposits) in the place specified in the address for notice most recently provided by the
recipient.

"Minimum Tronsfer Amount™ means. with respect (o 2 party, the amount specified as such for that party
in Paragraph 11(b)(1ii))(C); if no amount is specified. zero.

»New Credit Support” has the meaning specified in Paragraph 3(c)(i).

"Notification Time" has the meaning specificd in Paragraph | 1{c)(iv).

"Recalculation Date” means the Valuation Date that gives nisc to the dispute under Paragraph 4;
provided. however. that if a subscquent Valuation Date occurs under Paragraph 2 prior to the resolution of
the dispute, then the "Recaiculation Date” means the most recent Valuation Date under Paragraph 2.
"Resolution Time" has the mecaning specified in Paragraph 11(e)Xi).

"Return Amount™ has the meaning specified in Paragraph 2(b).

#Settlement Day” means, in relation to a date, (i) with respeet 10 2 transfer of cash or other property (other
than securities), the next Local Business Dayv and (ii) with respect to a transfer of securitics, the first Local
Business Day after such date on which scttlement of a trade in the relevant securitics, if effccted on such
date, would have been settied in accordance with customan practice when settling through the clearance
svstem agreed between the parties for delivery of such securitics or, otherwise, on the market in which such

securities are principally traded (or. in either case. if there is no such customarny practice. on the first Local
Business Day after such date on which it is rcasonably practicable to deliver such sceuritics).

"Threshold” means, with respect 1o a party, the Base Currency Equivalent of the amount specified as such
for that party in Paragraph 1 1{b)iii)(B); if no amount is specificd, zero.

"Transferee” means, in relation to sach Valuation Date, the party in respect of which Exposure is a
positive number and, in relation to 2 Credit Support Balance, the party which, subject 1o this Annex, owes
such Credit Support Balance or, as the case may be. the Value of such Credit Support Balance to the other
party. .

"Transferor” mcans, in rclation to 2 Transfcree. the other party.

"Valuation Agent” has the meaning speeified in Paragraph 11(c)(i).

"Valuation Date” means cach date specified in or otherwise determined pursuant to Paragraph 11(c)(ii).

9 ISDA® 1995
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"Valuation Percentoge” means. for any item of Eligible Credit Support. the percentage specified in
Paragraph 11(b)(ii). :

"Valuation Time" has the meaning specified in Paragraph 11(c)(ii).

"Value” means. for any Valuation Date or other date for which Value is calculared. and subject 10
Paragraph 4 in the case of a dispute. with respeet to:

) Eligible Credit Suppon comprised in a Credit Support Balance that is:

(A)  an amount of cash, the Base Currency Equivalent of such amount multiplied by
the applicable Valuation Percentage, if any: and

(B) 2 sccurity, the Base Currency Eguivaient of the bid price obuined by the
Valuation Agent multiplicd by the applicable Valuation Percentage, if am-: and

Gii) items that are comprised in a Credit Support Balance and are not Eligible Credit Support,
zero.
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th) Exposure

For the purposes of “Exposure” in Paragraph 10, 2ll Transactions under this Agreement are to be
included.

(1)  Unilateral Credit Support.

For the avoidance of doubt and for as long as this Agreement remains in existence, Party A will never be
required to deliver Eligible Credit Support to Party B.
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Working Capital Facility Agreement
Details

Interpretation - definitions are at the end of this agreement before the scheduies.

Parties Company, Financier and Bulong Nickel Pty Ltd, each as
described below.
Company Name Bulong Operations Pty Ltd
ACN/ARBN 008 930 881
Address Level 1, 16 Ord Street, West Perth, Western
Australia
Fax (08) 9322 4690
Telephone {08) 9322 4166
Aftention Chief Executive Officer
Financier Name Barclays Bank PLC, Australian Branch
ACN/ARBN 062 449 585
Address Level 24, 400 George Street, Sydney 2000
Fax (02) 9220 6091
Telephone (02) 9220 6000
Altention Chief Executive Officer
Guarantors Name Bulong Nickel Pty Ltd
ACN/ARBN 000 807 036
Address Level 1, 16 Ord Street, West Perth, Western
Australia
Fax (08) 9322 4690
Telephone (08) 9322 4166
Name Marlborough Nickel Pty Ltd
ACN/ARBN 076 403 873
Address Level 1, 16 Ord Street, West Perth, Western
SYDNEY/0425720.04 Working Capital Facility Agreement 1
15 October 1999




Australia

Fax (08) 9322 4690
Telephone (08) 9322 4166
Name Preston Resources Limited
ACN/ARBN 003 207 467
Address Level 1, 16 Ord Street, West Perth, Western
Australia
Fax (08) 9322 4690
Telephone (08) 9322 4166
Name Preston Nickel Holdings Pty Ltd
ACN/ARBN 083 334 936
Address ‘ Level 1, 16 Ord Street, West Perth, Western
Australia
Fax (08) 9322 4690
Telephone (08) 9322 4166
Facility
Facility Limit A$5,000,000
Availability The period from the date of this agreement to
period the date demand is made under clause 4
Interest Rate Bank Bill Rate plus a margin of 3.0% per
annum,.
Interest Periods 30 days
(clause 3)
Purpose Working Capital
Drawdowns in accordance with Approved Cash Flow
Forecast
Fees Establishment 3.0% of the average Drawings outstanding
(also see fee from time to time from the date the Company is
clause 8) first entitled to make a drawdown under clause
® Mallesons Stephen Jaques | Working Capital Facility Agreement 2
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2.5 to the earlier of the date of demand under
clause 4 or final repayment of the Facility.

Security includes:
s Guarantee and Indemnity given by the
Guarantors other than Bulong Nickel Pty
Ltd on or about the date of this agreement
Transaction include:
Documents

¢ this agreement

® any Drawdown Notice

o the Security
Business Day Perth
place(s)
Governing law Western Australia
Date of See Signing page
agreement
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Working Capital Facility Agreement
General terms

1 The Facility and Facility Limits

1.1 Financier to fund
The Financier agrees to provide the financial accommodation requested by
the Company under this agreement.

1.2  Maximum accommeodation
The maximum total amount of financial accommodation available to the
Company under this agreement is the Facility Limit.

2 Using the Facility

21 Drawing down
The Company need not use the Facility. However, if the Company wants to
use the Facility, it may only do so by one or more drawdowns in accordance
with the Approved Cash Flow Forecast.

2.2 Requesting a drawdown
If the Company wants a drawdown, it agrees to give a Drawdown Notice to
the Financier by 1 lam on the third Business Day before the day it wants the
drawdown.

2.3 Effect of a Drawdown Notice
A Drawdown Notice is effective when the Financier actually receives it in
legible form. An effective Drawdown Notice is irrevocable.

24 Conditions to first drawdown
The Company agrees not to request the first drawdown until the Financier has
received every item listed in schedule I (““Conditions precedent”) in form
and substance satisfactory to the Financier. Any item required to be certified
must be certified by a secretary or a director of the Company, or Security
Provider (as applicable) as being true and complete as at a date no earlier
than the date of this agreement.

2.5 Conditions to all drawdowns
The Financier need not provide any financial accommodation unless:
(a) it is to be provided during the availability period set out in the

Details; and
©® Mallesons Stephen Jaques 7 Working Capital Facility Agreement 4
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(b)

(©)
(@)

(e)

®

(8)

®

®

()

(k)

the Financier is satisfied that after providing the accommodation the
Facility Limit at the time would not be exceeded; and

the Financier has received a Drawdown Notice in respect of it; and

the Financier is satisfied that the representations and warranties in
this agreement and in the Drawdown Notice and the statements in the
Drawdown Notice are correct and not misleading at the date of the
Drawdown Notice and at the date the accommodation is provided;
and

the Financier is satisfied that no Event of Default or Potential Event
of Default would result from the accommodation being provided; and

the Financier has received all other documents and other information
it reasonably requests; and

the Financier is satisfied that the Drawing will be expended in
accordance with the Approved Cash Flow Forecast; and

the Financier is satisfied that this agreement and the Security are, and
at all times will remain, recognised as Obligor Documents under the
Security Trust Deed; and

the Financier is satisfied that under the Security Trust Deed, the
Financier is, and at all times will remain:

@) a Bulong Beneficiary in respect of the Company’s obligations
under this agreement; and

(ii) a Beneficiary Entitled to Other Secured Assets in respect of
the obligations of the Guarantors (other than BNP) under the
Security; and

the Financier is satisfied that the terms of this agreement comply and
will at all times continue to comply, with the terms of the Indenture;

and

Colin Ikin remains a director of the Company and each Guarantor.

2.6 Benefit of conditions

Each condition to drawdown is for the sole benefit of the Financier and may
be waived by it.

3 Interest

3.1 Interest charges

The Company agrees to pay interest on each Drawing for each of its Interest
Periods at the applicable Interest Rate. Interest:

(a) accrues daily from and including the first day of an Interest Period to
but excluding the last day of the Interest Period; and
© Mallescns Stephen Jaques | Working Capital Facility Agreement 5
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(b) is payable on each Interest Payment Date; and

(c) is calculated on actual days elapsed and a year of 365 days.

3.2 Notification of Interest Period

The first and each subsequent Interest Period for a Drawing is the period
specified in the Details.

3.3 When Interest Periods begin and end

The first Interest Period for a Drawing begins on its Drawdown Date. Each
subsequent Interest Period begins on the day when the preceding Interest
Period for the Drawing ends. An Interest Period which would otherwise end
on a day which 1s not a Business Day ends on the next Business Day (unless
that day falls in the following month, in which case the Interest Period ends
on the previous Business Day).

3.4  Capitalisation of interest

Subject to clause 1.2, on each Interest Payment Date that occurs prior to the
earlier of:

{a) a demand being made under clause 4; and

(b) the first date upon which an Event of Default or Potential Event of
Default has occurred,

accrued interest is to be capitalised and is to bear interest after that date
accordingly. Any interest so capitalised will be deemed to itself be a
Drawing of the same duration as the subsequent Interest Period of the
Drawing in respect of which it accrued.

For the purposes of this clause 3.4, the Company authorises and directs the
Financier to provide and the Financier agrees to provide a Drawing on the
applicable Interest Payment Date.

Interest not capitalised under this clause 3.4 must be paid on the due date.

4 Repaying and prepaying

The Company agrees to repay the total of the Drawings on demand.

5 Payments

51 Manner of payment

Unless a provision of a Transaction Document expressly states otherwise, the
Company agrees to make payments (including by way of reimbursement)
under each Transaction Document:

©® Mallesons Stephen Jaques | Working Capital Facility Agreement 6
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5.2

(a) on the due date {or, if that is not a Business Day, on the next Business
Day unless that day falls in the following month, in which case, on
the previous Business Day); and

(b) not later than 10am in the place for payment; and
(c) in Australian dollars in immediately available funds; and

(d) in full without set-off or counterclaim and without any deduction in
respect of Taxes unless prohibited by law; and

(e) to the Financier by payment into the account nominated by the
Financier, or by payment as the Financier otherwise directs.

If the Financier directs the Company to pay a particular party orin a
particular inanner, the Company is taken to have satisfied its obligation to the
Financier by paying in accordance with the direction.

The Company satisfies a payment obligation only when the Financier or the
person to whom it has directed payment receives the amount.

Currency of payment

The Company waives any right it has in any jurisdiction to pay an amount
other than in the currency in which it is due. However, if the Financier
receives an amount in a currency other than that in which it is due:

(a) it may convert the amount received into the due currency (even
though it may be necessary to convert through a third currency to do
so) on the day and at such rates (including spot rate, same day value
rate or value tomorrow rate) as it reasonably considers appropriate. It
may deduct its usual Costs in connection with the conversion; and

o) the Company satisfies its obligation to pay in the due currency only
to the extent of the amount of the due currency obtained from the
conversion after deducting the Costs of the conversion.

Fees

The Company agrees to pay on the date a demand is made under clause 4 an
establishment fee or fees as set out in the Details

Withholding tax

If a law requires the Company to deduct an amount in respect of Taxes from
a payment under any Transaction Document such that the Financier, as the
case may be, would not actually receive on the due date the full amount
provided for under the Transaction Document, then:

(a) the Company agrees to deduct the amount for the Taxes (and any
further deduction applicable to any further payment due under
paragraph (c) below); and

© Mallesons Stephen Jaques
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(b) the Company agrees to pay the amount deducted to the relevant
authority in accordance with applicable law and give the original
receipts to the Financier; and

(c) if the amount deducted is in respect of Accountable Taxes, the
amount payable is increased so that, after making the deduction and
further deductions applicable to additional amounts payable under
this clause, the Financier is entitled to receive (at the time the
payment is due) the amount it would have received if no deductions
had been required.

8 Costs and indemnities

8.1 What the Company agrees to pay

The Company agrees to pay or reimburse:
(a) the reasonable Costs of the Financier in connection with:

) the negotiation, preparation, execution and registration of and
payment of Taxes on any Transaction Document; and

(ii) it being satisfied that conditions to drawdown have been met;
and

(iii)  giving and considering consents, waivers, variations,
discharges and releases and producing title documents; and

(b) the Costs of the Financier in otherwise acting in connection with the
Transaction Documents, such as exercising, enforcing or preserving
rights (or considering doing s0), or doing anything in connection with
any enquiry by an authority involvirg the Company or any of its
Related Entities; and

{c) Taxes and fees (including registration fees) and fines and penalties in
respect of fees paid, or that the Financier reasonably believes are
payable, in connection with any Transaction Document or a payment
or receipt or any other transaction contemplated by any Transaction
Document. However, the Company need not pay a fine or penalty in
connection with Taxes or fees to the extent that it has placed the
Financier in sufficient cleared funds for the Financier to be able to
pay the Taxes or fees by the due date.

The Company agrees to pay amounts due under this clause on demand from
the Financier.

The Financier may debit any of these amounts to the Company’s account
before asking the Company to pay.

© Mallesons Stephen Jaques | Working Capital Facility Agreement 8
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8.2 Indemnity

The Company indemnifies the Financier against any liability or loss arising
from, and any Costs incurred in connection with:

(a)

®)

©

(d)
(e)

®
(8)

financial accommodation requested under a Transaction Document
not being provided in accordance with the request for any reason
except default of the Financier; or

financial accommodation under a Transaction Document being
repaid, discharged or made payable other than at its maturity or on an
Interest Payment Date applicable to it; or

the Financier acting in connection with a Transaction Document in
good faith on fax or telephone instructions purporting to originate
from the offices of the Company or to be given by an Authorised
Officer of the Company; or

an Event of Default; or

the Financier exercising or attempting to exercise a right or remedy
in connection with a Transaction Document after an Event of
Default; or

any Transaction Document; or

any indemnity the Financier gives a Controller or administrator of the
Company.

The Company agrees to pay amounts due under this indemnity on demand
from the Financier.

8.3 Items included in loss, liability and Costs

The Company agrees that:

(2)

(®

©

the Costs referred to in clause 8.1 (““What the Company agrees to
pay”), and the liability, loss or Costs referred to in clause 8.2
(“Indemnity”’) include legal Costs in accordance with any written
agreement as to legal costs (whether or not the Company is a party to
the agreement) or, if no agreement, on whichever is the higher of a
full indemnity basis or solicitor and own client basis; and

the Costs referred to in clause 8.1(a) and (b) (“What the Company
agrees to pay’’} include those paid, or that the Financier reasonably
believes are payable, to persons engaged by the Financier in
connection with the Transaction Documents (such as consultants);
and

loss or liability and any Costs in any indemnity under the Transaction
Documents may include an amount called “break costs”. These may
be calculated by any method the Financier reasonably chooses
including by reference to any loss it incurs because the Financier
terminates arrangements it has made with others to fund (or to

© Mallesons Stephen Jaques
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8.4

8.5

maintain its funding of) financial accommodation under the
Transaction Documents.

Payment of third party losses

The Company agrees to pay an amount equal to any liability or loss and any
Costs of the kind referred to in clause 8.2 (“Indemnity”) suffered or incurred
by:

(a) any Attorney; or

(b) any employee, officer, agent or contractor of the Financier.

Currency conversion on judgment debt

If a judgment, order or proof of debt for an amount in connection with a
Transaction Document is expressed in a currency other than that in which the
amount is due under the Transaction Document, then the Company '
indemnifies the Financier against:

(a) any difference arising from converting the other currency if the rate
of exchange used by the Financier under clause 5.2 (“Currency of
payment”) for converting currency when it receives a payment in the
other currency is less favourable to the Financier than the rate of
exchange used for the purpose of the judgment, order or acceptance
of proof of debt; and

(b) the Costs of conversion.

The Company agrees to pay amounts due under this indemnity on demand
from the Financier.

9.1

9.2

interest on overdue amounts

Obligation to pay

If the Company does not pay any amount under this agreement on the due
date for payment, the Company agrees to pay interest on that amount at the
Default Rate. The interest accrues daily from (and including) the due date to
(but excluding) the date of actual payment and is calculated on actual days
elapsed and a year of 365 days.

The Company agrees to pay interest under this clause on demand from the
Financier.

Compounding

Interest payable under clause 9.1{“Obligation to pay’”) which is not paid
when due for payment may be added to the overdue amount by the Financier
at intervals which the Financier determines from time to time or, if no
determination is made, every 30 days. Interest is payable on the increased
overdue amount at the Default Rate in the manner set out in clause 9.1
(“Obligation to pay”).
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9.3 Interest following judgment

If a liability becomes merged in a judgment, the Company agrees to pay
interest on the amount of that liability as an independent obligation. This
interest:

(a) accrues daily from (and including) the date the liability becomes due
for payment both before and after the judgment up to (but excluding)
the date the liability is paid; and

(b) is calculated at the judgment rate or the Default Rate (whichever is
higher).

The Company agrees to pay interest under this clause on demand from the
Financier.

10 Representations and warranties

10.1 Project Deed

The Company and BNP make and repeat for the benefit of the Financier the
representations and warranties set out in clause 3 of the Project Deed as if the
same had been set out in this agreement. The representations and warranties
set out in clause 3.2(j) of the Project Deed are made and repeated as if the
reference in that clause to the Security Trustee is a reference to the Financier.
These are taken to be made on each date referred to in clause 3.5 of the
Project Deed.

10.2 Other representation and warranty

The Company represents and warrants that its indebtedness under the Facility
constitutes Permitted Indebtedness under the Indenture.

11 Covenants and undertakings

11.1  Project Deed and Indenture
 Each of the Company and BNP undertake to comply with its respective
obligations in and under:

(a) clauses 4, 5 and 6 of the Project Deed; and

(b) the Indenture.

11.2 Other undertakings
Each of the Company and BNP undertake to:

(a) promptly give or cause to be given to the Financier such financial,
technical and other information relating to the Company, any Related
Entity of the Company, the Bulong Project (as defined in the Preston
Deed of Security) or the Marlborough Project (as defined in the
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Marlborough Deed of Security) as the Financier may request from
time to time;

(b) give or procure to be given (promptly upon request) to the Financier,
its Authorised Officers and advisers full and free access (subject to
generally applicable site safety requirements) to:

Q] the Projects, the Project Area and the Project Assets; and

(ii) accounting records of and relating to the Company, BNP and
MNP; and

(iii)  books and other data of and relating to the Company, BNP,
MNP and the Projects, '

as any of them require; and

(©) give to the Financier within five Business Days after the end of each
- month a detailed report on the steps the Company has taken to obtain
additional capital to fund expenditures and cost over-runs associated
with delays in the ramp up of the Bulong Project (as defined in the
Preston Deed of Security).

12  Publicity

121 Press announcements or other releases

The Company and BNP may not make any press or other announcement or
release relating to this agreement and the transactions the subject of this
agreement, the Financier, the Bulong Project (as defined in the Preston Deed
of Security) or the Marlborough Project (as defined in the Marlborough Deed
of Security) without the prior approval of the Financier (which shall not be
unreasonably withheld or delayed) to the form and manner of the
announcement or release, unless the announcement or release is required to
be made by law or by a stock exchange.

12.2 Legal and ASX requirements

If an announcement or release is required to be made by a law or a stock
exchange, then the Company and BNP will nevertheless use reasonable
endeavours to obtain the prior approval of the Financier in accordance with
clause 12.1, unless the announcement or release is required to be made within
a time period such that there is insufficient time to obtain the prior written
approval of the Financier.

13 Guarantor’s Consent

BNP consents to the Company entering into this agreement and
acknowledges that its obligations under the Preston Nickel Group Guarantee

are continuing.
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14 Applicable law

The agreement is governed by the law in force in the place specified in the
Details and the Financier submits to the non-exclusive jurisdiction of the
courts of that place.

15 Interpretation

15.1 Definitions

These meanings apply unless the contrary intention appears:

Accountable Taxes means any Taxes imposed by a Relevant Country other
than those:

(a) imposed on, or calculated having regard to, the net income of the
Financier, or

b) which would not be required to be deducted by the Company if the
Financier provided the Company with any of its name, address,
registration number or similar details or any relevant tax exemption
or similar details.

Amount Owing means the total of all amounts which are then due for
payment, or which will or may become due for payment, in connection with
any Transaction Document (including transactions in connection with them)
to the Financier.

Approved Cash Flow Forecast means the weekly cash flow forecast
submitted by the Company to the Financier and approved by the Financier on
or before the first Drawdown Date, as amended from time to time by
agreement between the Company and the Financier.

Authorised Officer means:

(a) in the case of the Financier, a director or secretary, or an officer
whose title contains the word “director”, “chief”, “head” or
“manager” or a person performing the functions of any of them, or
any other person nominated by the Financier as an Authorised Officer
for the purposes of the Transaction Documents; and

()  inthe case of the Company, a person appointed by the Company to
act as an Authorised Officer under the Transaction Documents to
which it is a party.

Bank Bill Rate means, for an Interest Period, the average bid rate for Bills
having a tenor closest to the Interest Period as displayed on the “BBSY” page
of the Reuters Monitor System on the first day of that Interest Period.
However, if the average bid rate is not displayed by 10:30am on the first day
of the Interest Period or if it is displayed but there is an obvious error in that
rate, Bank Bill Rate means:
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(a) the rate the Financier calculates as the average of the bid rates quoted
to the Financier at approximately 10:30am on that day by each of five
or more institutions chosen by the Financier which provide rates for
display on the “BBSW™ page of the Reuters Monitor System for Bills
of that tenor which are accepted by that institution (after excluding
the highest and the lowest, or in the case of equality, one of the
highest and one of the lowest bid rates); or

(b) where the Financier is unable to calculate a rate under paragraph (a)
because it is unable to obtain the necessary number of quotes, the rate
set by the Financier in good faith at approximately 10:30am on that
day, having regard, to the extent possible, to the rates otherwise bid
for Bills of that tenor at or around that time.

The rate calculated or set by the Financier must be expressed as a percentage
rate per annum and be rounded up to the nearest fourth decimal place.

The Financier may calculate a rate under paragraph (a) or (b) before 11am on
the first day of the Interest Period, but if the average bid rate appears on the
“BBSY"” page by 11am and there is no obvious error in it, the “BBSY” page
rate applies as the Bank Bill Rate under this agreement despite any
calculation by the Financier under paragraph (a) or (b).

Business Day means a day on which banks are open for general banking
business in the place or places set out in the Details under “Business Day
place(s)” (not being a Saturday, Sunday or public holiday in that place).

Company means the person so described in the Details. If there are more
than one, Company means each of them individually and every two or more
of them jointly.

Costs includes costs, charges and expenses, including those incurred in
connection with advisers.

Default Rate means the Interest Rate plus 2% per annum. For the purpose of
this definition, the Interest Rate is calculated as if the overdue amount is a
Drawing with Interest Periods of 90 days (or another period chosen from time
to time by the Financier) with the first Interest Period starting on and
including the due date.

Details means the section of this agreement headed “Details”.
Drawdown Date means the date on which a drawdown is or is to be made.

Drawdown Notice means a completed notice containing the information and
representations and warranties set out in schedule 2.

Drawing means the outstanding principal amount of a drawdown made under
the Facility.

Facility means the facility made available under this agreement.

Facility Limit means the amount set out as such in the Details.
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Financier means the person so described in the Details.
Guarantors means the persons so described in the Details.

Inter-Beneficiary Deed means the deed dated 17 December 1998 entitled
“Bulong Inter-Beneficiary Deed (Preston Nickel Security Trust)” between the
Financier, the Company, the Guarantors, Barclays Bank PLC and Perpetual
Trustee Company Limited.

Interest Payment Date means the last day of an Interest Period.

Interest Period means each period selected in accordance with clause 3.2
(“Notification of Interest Period™).

Interest Rate means the interest rate for the Facility set out in the Details.

Preston Nickel Group Guarantee means the guarantee so entitled dated 5
November 1998 given by the Company and the Guarantors (other than
Preston Resources Limited) in favour of the Security Trustee.

Project Deed means the deed so entitled dated 5 November 1998 between
the Company, the Guarantors and Barclays Bank PLC as amended by the
deed entitled “Project Deed Amendment Deed” dated 17 December 1998
between the same parties.

Relevant Country means any country, or political sub-division of one or
more countries, or any federation or association of countries in which the
Company is either incorporated or is resident or domiciled for any tax
purpose or in which the Company carries on business or owns or leases
property or from which, or through which, any payment under a Transaction
Document is made.

Security means each security described as such in the Details and any other
document or Encumbrance collateral to any of them or which secures the
Company’s obligations under a Transaction Document.

Security Provider means each person who gives a Security.

Security Trust Deed means the deed entitled “Security Trust Deed - Preston
Nickel Security Trust” dated 3 November 1998 between the Company, the
Guarantors and Barclays Bank PLC, as supplemented by the Inter-
Beneficiary Deed.

Subsidiary of an entity means another entity which is a subsidiary of the first
within the meaning of part 1.2 division 6 of the Corporations Law or is a
subsidiary of or otherwise controlled by the first within the meaning of any
approved accounting standard.

Taxes means taxes, levies, imposts, charges and duties (including stamp and
transaction duties) imposed by any authority together with any related
interest, penalties, fines and expenses in connection with them.
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Transaction Documents means the documents described as such in the
Details, any document which the Company acknowledges in writing to be a
Transaction Document, and any other document connected with any of them.

15.2 References to certain general terms

Unless the contrary intention appears, a reference in this agreement to:

(a) a group of persons is a reference to any two or more of them jointly
and to each of them individually;

(b) an agreement, representation or warranty in favour of two or more
persons is for the benefit of them jointly and each of them
individually;

(© an agreement, representation or warranty by two or more persons
binds them jointly and each of them individually but an agreement,
representation or warranty by the Financier binds the Financier
individually only;

(d) anything (including an amount) is a reference to the whole and each
part of it;

{e) a document (including this agreement) includes any variation or
replacement of it; '

3] law means common law, principles of equity, and laws made by
parliament (and laws made by parliament include State, Territory and
Commonwealth laws and regulations and other instruments under
them, and consolidations, amendments, re-enactments or
replacements of any of them);

(g) an accounting term is a reference to that term as it is used in
accounting standards under the Corporations Law, or, if not
inconsistent with those standards, in accounting principles and
practices generally accepted in Australia;

(h) Australian dollars, doliars, $ or A$ is a reference to the lawful
currency of Australia;

@) a time of day is a reference to Sydney time;

)] the word “person” includes an individual, a firm, a body corporate,
an unincorporated association and an authority;

k) a particular person includes a reference to the person’s executors,
administrators, successors, substitutes {(including persons taking by
novation) and assigns;

2N 14

)] the words “including”, “for example” or “such as” when introducing
an example, do not limit the meaning of the words to which the
example relates to that example or examples of a similar kind.
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15.3 Other Definitions

Terms having a defined meaning in the Security Trust Deed, the Inter-
Beneficiary Deed or the Project Deed have the same meaning when used in
this agreement unless the contrary intention appears.

15.4 Number

The singular includes the plural and vice versa.

15.5 Headings

Headings (including those in brackets at the beginning of paragraphs) are for
convenience only and do not affect the interpretation of this agreement.

EXECUTED as an agreement.
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Working Capital Facility Agreement
Schedules

Schedule 1 - Conditions precedent (clause 2.4)

Conditions to first drawdown

Each item must be in form and substance satisfactory to the Financier.

The Financier may also require other documents and information (see clause

2.5(D)

Certification is to be by a director or secretary of the Company or Security
Provider (as applicable}, that the item is true and complete as at a date no earlier

than the date of this agreement.

Item

Constitution

Certificate of registration

Statutory declaration by a director
or secretary of the entity
confirming no change to
constitution since the date it was
certified

Extract of minutes of a meeting of
the entity’s board of directors
which evidences the resolutions:

{a) authorising the signing and
delivery of the Transaction
Documents to which the
entity is a party and the
observance of obligations
under those documents; and

(b) appointing Authorised
Officers of the entity; and

(¢) which acknowledge that the
Transaction Documents (to
which the entity is a party)
will benefit that entity.

Each authorisation of the entity
necessary to enter into the

Form
Certified copy

Certified copy

Original

Certified copy

Certified copy

Required for
Company

Guarantors
Company
Guarantors
Company

Guarantors

Company

Guarantors

Company
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Transaction Documents to which it
is a party and to comply with
obligations under those documents
and enforce those documents.

6  Each power of attorney under
which a person signs a Transaction
Document for the entity showing
evidence of stamping

Certified copy

7  Specimen signature of

(a) each Authorised Officer of the
entity; and

Certified copy

(b) each other person who is
authorised to sign a
Transaction Document for the
entity.

8 This agreement Original
(a) fully signed; and

(b) evidence of stamping;

9  Guarantee given by Preston
Resources Limited, Preston Nickel
Holdings Pty Ltd and Marlborough
Nickel Pty Ltd on account of the
Company:

(a) fully signed; and
(b) evidence of stamping.

Original

10  Weekly Cash Flow Forecast of
expenditures required in
connection with the Bulong
Project (as defined in the Preston
Deed of Security)

Original

11 Confirmation from the Security
Trustee that the Financier has been
registered as 2 Bulong Beneficiary
and a Beneficiary Entitled to Other
Assets under the Security Trust
Deed

Original

12 Letter of Undertaking by Colin
Ikin te, subject to applicable laws,
remain a director of the Company
and the Guarantors during the
currency of the Facility

Original

Guarantors

Company

Guarantors

Company

Guarantors

Not applicable

Not applicable

Company

Company

Colin Ikin
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13

14

15

Statutory Declarations from two
directors of:

{a) Preston Resources Limited; and
(b) the Company,

that the Facility will constitute
Permitted Indebtedness under the
terms of the Indenture

Legal opinion by the Company’s
lawyers

Accession Deeds under the
Security Trust deed:

(a) Duly signed By the Company
and the Security Trustee; and

(b) duly stamped

Original Company

Preston Resources Limited

Original Companyb
Guarantors

Certified copy Company

© Mallesons Stephen Jagues
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Working Capital Facility Agreement
Schedules

Scheduie 2 - Drawdown Notice (clause 2)

To: Barclays Bank PLC
Level 24, 400 George Street
SYDNEY NSW 2000

Attention: Chief Executive Officer
[Date]

Drawdown Notice - A$ Loan Agreement between Bulong Operations Pty Ltd,
Bulong Nickel Pty Ltd and Barclays Bank PLC dated [ 1 (“AS Loan
Agreement”)

Under clause 2.2 (“Requesting a drawdown”) of the A$ Loan Agreement, the
Company gives notice as follows.!

The Company wants to borrow under the Facility.

. The requested Drawdown Date is [ 1.

. The amount of the proposed drawdown is AS| P

. The requested first Interest Period is [ Tt

. The proposed drawdown is to be paid to:

Account number: [ ]
Account name: { ]
Bank: [ 1
Branch: [ ]
BSB: I ]

The Company represents and warrants that the representations and warranties in or
taken to be made under the A$ Loan Agreement are correct and not misleading on
the date of this notice and that each will be correct and not misleading on the
Drawdown Date.

The “Interpretation” clause of the A$ Loan Agreement applies to this notice as if it
was fully set out in this notice.

[Name of person] being
an Authorised Officer of
BULONG OPERATIONS PTY LTD

Instructions for completion
1 All items must be completed.
2 Must be a Business Day within the availability period.

© Mallesons Stephen Jaques
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3 Must be A$100,000 or a whole multiple of A$100,000.
4  Must be an Interest Period set out in the Details.

© Mallesons Stephen Jagues | Working Capital Faciiity Agreement
Sydney/0425720.04 15 October 1999

N

p]
D

.y

<

C.

YN

cD

1




Working Capital Facility Agreement

Signing page

DATED: 15 October 1999

SIGNED by i) (57! as attorney
for BULONG OPERATIONS PTY LTD
under power of attorney dated ..\ ..
the presence of’

%oin

Occupation of witness

; . 2 N
SIGNED by A%/ (i iiidas attorney
for BULONG NICKEL PTY LTD under

power of attorney dated "= % .m the
presence of: '

Occupation of witness

[N NS R N P T W NI S g A R T g

By executing this agreement the
attorney states that the attorney has
received no notice of revocation of
the power of attorney

. } g
By executing this agreement the
attorney states that the attorney has
received no notice of revocation of

the power of attorney

© Mallesons Stephen Jaques
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SIGNED by o A B.Ye « t,\as attorney )
for BARCLAYS BANK PLC under )
power of attorney dated .14 -3 A€ in the )
presence of: )
)

)

Signature of witness )
)

)

)

)

SEnes )

Address of witness )
N.OFEICE | Nmwswcse %
Occupation of witness )
)

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

By executing this agreement the
attorney states that the attorney has
received no notice of revocation of
the power of attorney

i
© Mallesons Stephen Jagues | Working Capital Facility Agreement
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Facility Agreement
Details

interpretation — definitions are at the end of this agreement before the schedules.

Parties Company, Financier and Bulong Nickel Pty Ltd, each as
described below.
Company Name 4 Bulong Operations Pty Ltd
ACN/ARBN 008 930 881
Address Level 1, 16 Ord Street, West Perth, Western
Australia
Fax (08) 9322 4690
Telephone (08) 9322 4166
Attention Chief Executive Officer
Financier Name Barclays Bank PLC, Australian Branch
ACN/AR_BN 062 449 585
Address Level 24, 400 George Street, Sydney 2000
Fax (02) 9220 6091
Telephone (02) 9220 6000
Attention Chief Executive Officer
Guarantor Name Bulong Nickel Pty Ltd
ACN/ARBN 000 807 036
Address Level 1, 16 Ord Street, West Perth, Western
Australia
Fax (08) 9322 4690
Telephone (08) 9322 4166
Facility

Facility Limit A310,000,000 or such other amount notified to
the Company by the Financier under clause 1.2.

Availability The period from the date of this agreement to
period the date demand is made under clause 4

SYDNEY/0460251.03 Faciiity Agreement 1
110500 11 May 2000




Interest Rate

Interest Periods
(clause 3)

Purpose

Bank Bill Rate plus a margin of 3.0% per
annum.

30 days

General corporate purposes approved by the
Financier.

Security

includes:

¢ Preston Nickel Group Guarantee in so far as
it is given by Bulong Nickel Pty Ltd.

Transaction
Documents

include:

¢ this agreement

e any Drawdown Notice
e any Bank Guarantee

¢ the Security

Business Day
place(s)

Perth

Governing law

Western Australia

Date of
agreement

See Signing page
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Facility Agreement
General terms

1 The Facility and Facility Limits

1.1 Financier to fund

The Financier agrees to provide the financial accommodation requested by
the Company under this agreement.

1.2 Maximum accommodation
The maximum total amount of financial accommodation available to the
Company under this agreement is the Facility Limit or:

(a) any lower amount notified to the Company by the Financier on or
before the first Drawdown Date; or

(b) subject to clause 1.3, any higher amount notified to the Company by
the Financier after the first Drawdown Date.

2 Using the Facility

2.1 Drawing down

- The Company need not use the Facility. However, if the Company wants to
use the Facility, it may only do so by one or more Advance Drawings or
Bank Guarantee Drawings approved by the Financier.

2.2 Requesting a drawdown

If the Company wants a drawdown, it agrees to give a Drawdown Notice to
the Financier by 11am on the third Business Day before the day it wants the
drawdown.

23 Effect of a Drawdown Notice

A Drawdown Notice is effective when the Financier actually receives it in
legible form. An effective Drawdown Notice is irrevocable.

2.4  Conditions to first drawdown

The Company agrees not to request the first drawdown until the Financier has
received every item listed in schedule 1 (“Conditions precedent”) in form
and substance satisfactory to the Financier. Any item required to be certified
must be certified by a secretary or a director of the Company, or Security
Provider (as applicable) as being true and complete as at a date no earlier
than the date of this agreement.

©® Mallesons Stephen Jaques 3
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2.5 Conditions to all drawdowns

The Financier need not provide any financial accommodation unless:

(@)

(b)

(©)
@)

(e)

®

4]

()

®

®

k)
)

it is to be provided during the availability period set out in the
Details; and

the Financier is satisfied that after providing the accommodation the

" Facility Limit at the time would not be exceeded; and

the Financier has received a Drawdown Notice in respect of it; and

the Financier is satisfied that the representations and warranties in
this agreement and in the Drawdown Notice and the statements in the
Drawdown Notice are cortect and not misleading at the date of the
Drawdown Notice and at the date the accommodation is provided;
and

the Financier is satisfied that no Event of Default or Potential Event
of Default would result from the accommodation being provided; and

the Financier has received all other documents and other information
it reasonably requests; and

the Financier is satisfied that the financial accommodation will be
used for the purpose set out in the Details and the Financier has
countersigned the Drawdown Notice evidencing that it is so
satisfied.; and '

the Financier is satisfied that this agreement and the Security are, and
at all times will remain, recognised as Obligor Documents under the
Security Trust Deed; and

the Financier is satisfied that under the Security Trust Deed, the
Financier is, and at all times will remain a Bulong Beneficiary in
respect of the Company’s obligations under this agreement; and

the Financier is satisfied that the terms of this agreement comply and
will at all times continue to comply, with the terms of the Indenture;
and

Colin Ikin remains a director of the Company and the Guarantor; and

the Financier has received all required internal consents and

approvals and is otherwise satisfied with the credit position of the
Company and the Guarantor.

2.6 Benefit of conditions

Each condition to drawdown is for the sole benefit of the Financier and may
be waived by it.

© Mallesons Stephen Jagues
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3 Bank Guarantees

3.1 Drawings

Subject to this agreement, the Financier agrees to issue a Bank Guarantee in
accordance with a Drawdown Notice by delivering it as the Company directs
in the Drawdown Notice.

3.2 Form of Bank Guarantee

Each Bank Guarantee requested by the Company to be issued by the
Financier will be in a form acceptable to the Financier and unless the
Financier otherwise agrees in any particular case must:-

" (a) state the maximum liability of the Financier thereunder which in any
case will reduce by the amount of any reduction in a liability of the
Company in respect of which the Bank Guarantee has been given;

(b) include an expiry date following which no claim, demand or drawing
may be made on the Financier thereunder; and

(c) contain a clause acceptable to the Financier giving the Financier, in
its absolute discretion, the right to terminate the Bank Guarantee at
any time by payment to the beneficiary of the Bank Guarantee of an
amount not exceeding the amount of the moneys secured by the Bank
Guarantee.

3.3 Authority to make payments

Subject to clauses 3.4 and 3.5, the Company irrevocably authorises the
Financier to immediately pay any amount for which a demand or request is
made at any time under the Bank Guarantee without reference to or further
authority from the Company. The Financier need not investigate or enquire
whether a claim or demand on the Financier has been properly made and may
meet any claim or demand on the Financier despite the Company disputing
the validity of the claim or demand.

34 Payments under Bank Guarantee

Any amount demanded from or paid by the Financier under a Bank
Guarantee is deemed to be an Advance Drawing with:

(a a Drawdown Date being the date the payment is made by the
Financier; and

(b) the Interest Period specified in the Details,

3.5 Indemnity

As a separate obligation, the Company indemnifies the Financier against all
actions, proceedings, claims and demands brought or made against the
Financier and against all losses, costs, charges, damages and expenses which
the Financier incurs or sustains or for which the Financier becomes liable,
directly or indirectly, because of the issue of the Bank Guarantee.

© Mallesons Stephen Jagues 5
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3.6

3.7

3.8

Preservation of company’s liability

The liabilities of the Company and the rights of the Financier under this
agreement are not affected by anything which might otherwise have that
effect at law or in equity including, without limitation, one or more of the
following (whether occurring with or without the consent of a person):

(a) any inaccuracy, insufficiency or forgery of or in any certificate or
other instrument which purports to be made, issued or delivered
under this agreement or under a Bank Guarantee;

(b) the Financier or another person granting time or other induigence
(with or without the imposition of an additional burden) to,
compounding or compromising with or wholly or partially releasing
the Company or another person in any way;

©) laches, acquiescence, delay, acts, omissions or mistakes on the part of
the Financier or another person;

(d) any variation or novation of a right of the Financier or another
person, or alteration of a document, in respect of the Company or
another person including, without limitation, an increase in the
Maximum Liability of or other variation in connection with a Bank
Guarantee;

(e) the invalidity or unenforceability of an obligation or liability of a
person other than the Company; or

® invalidity or irregularity in the execution of this agreement by the
Company or any deficiency in the powers of the Company to enter
into or observe its obligations under this agreement.

Cancellation

The Company may agree with the beneficiary of a Bank Guarantee that the
Bank Guarantee will expire prior to the end of the Commitment Period (as
defined in the Bank Guarantee). A Bank Guarantee will be deemed not to
have expired unless the Company has procured the beneficiary of the Bank
Guarantee to deliver a release of the Bank Guarantee to the Financier, in form
and substance acceptable to the Financier. A Bank Guarantee will for the
purposes of this agreement be deemed to be outstanding until the earlier of
the expiry of the Bank Guarantee in accordance with its terms and the date of
receipt by the Financier of the release executed by the beneficiary of the Bank
Guarantee.

Bank Guarantee Fee

The Company agrees to pay to the Financier a non-refundable issuance fee
quarterly in arrears on each Fee Payment Date equal to 3.0% per annum of
the Maximum Liability for each Bank Guarantee on issue at any time since
the last Fee Payment Date. The amount payable on each Fee Payment Date
must be calculated on a daily basis on the basis of a year of 365 days and the
actual number of days the Bank Guarantee remained outstanding since the
previous:

© Mallesons Stephen Jaques
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@ Fee Payment Date on which the Bank Guarantee was on issue; or

®) the date of issue of the Bank Guarantee,

whichever is later.

4
4.1

4.2

4.3

4.4

Interest

Interest charges
The Company agrees to pay interest on each Advance Drawing for each of its
Interest Periods at the applicable Interest Rate. Interest:

(a) accrues daily from and including the first day of an Interest Period to
but excluding the last day of the Interest Period; and

(b) s payable on each Interest Payment Date; and

(c) is calculated on actual days elapsed and a year of 365 days.

Notification of Interest Period

The first and each subsequent Interest Period for an Advance Drawing is the
period specified in the Details.

When Interest Periods begin and end

The first Interest Period for an Advance Drawing begins on its Drawdown
Date. Each subsequent Interest Period begins on the day when the preceding
Interest Period for the Advance Drawing ends. An Interest Period which
would otherwise end on a day which is not a Business Day ends on the next
Business Day (unless that day falls in the following month, in which case the
Interest Period ends on the previous Business Day).

Capitalisation of interest

Subject to clause 1.2, on each Interest Payment Date that occurs prior to the
earlier of:

(a) a demand being made under clause 5; and

(b) the first date upon which an Event of Default or Potential Event of
Default has occurred,

accrued interest is to be capitalised and is to bear interest after that date
accordingly. Any interest so capitalised will be deemed to itself be an
Advance Drawing of the same duration as the subsequent Interest Period of
the Advance Drawing in respect of which it accrued.

For the purposes of this clause 4.4, the Company authorises and directs the
Financier to provide and the Financier agrees to provide an Advance Drawing
on the applicable Interest Payment Date.

Interest not capitalised under this clause 4.4 must be paid on the due date.

© Mallesons Stephen Jaques
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5 Repaying and prepaying

5.1 Advance Drawings

The Company agrees to repay the total of the Advance Drawings on demand.

5.2 Bank Guarantee Drawings

(a)

(b)

()

(&

The Company agrees to pay on demand to the Financier an amount
equal to the Maximum Liability on the date of the demand.

If, on the day when the Company makes a payment required under
clause 5.2(a), there are any unexpired Bank Guarantees issued by the
Financier and there is a surplus from the amount received by the
Financier under clause 5.2(a), which surplus is not required to meet
payments then due by the Financier in respect of demands which
have been made under Bank Guarantees, then the payment operates
immediately to satisfy the obligations of Company under those
unexpired Bank Guarantees to the extent of that surplus. The
Financier agrees to deposit the surplus in an interest bearing deposit
account on terms which the Financier thinks fit. The deposit may be
made with any person decided on by the Financier (including,
without limitation, itself).

When a demand is made on the Financier under a Bank Guarantee,
the Financier agrees to apply the surplus referred to in clause 5.2(b)
towards paying the maker of that demand.

The Financier agrees to pay to the Company on the satisfaction of all
obligations (contingent or otherwise) of the Financier under all Bank
Guarantees the amount which the Financier certifies to be that part of
the surplus and interest earnings (net of the Financier's income tax
liability in connection with those earnings) on the surplus remaining
after satisfaction of all those obligations and any other obligations of
Company under any Transaction Document.

6 Payments

6.1 Manner of payment

Unless a provision of a Transaction Document expressly states otherwise, the
Company agrees to make payments (including by way of reimbursement)
under each Transaction Document:

(a}  .onthe due date (or, if that is not a Business Day, on the next Business
Day unless that day falls in the following month, in which case, on
the previous Business Day); and
(b) not later than 10am in the place for payment; and
(c) in Australian dollars in immediately available funds; and
(d) in full without set-off or counterclaim and without any deduction in
respect of Taxes unless prohibited by law; and
© Mallesons Stephen Jagues
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6.2

(¢)  to the Financier by payment into the account nominated by the
Financier, or by payment as the Financier otherwise directs.

If the Financier directs the Company to pay a particular party orina
particular manner, the Company is taken to have satisfied its obligation to the
Financier by paying in accordance with the direction.

The Company satisfies a payment obligation only when the Financier or the
person to whom it has directed payment receives the amount.

Currency of payment

The Company waives any right it has in any jurisdiction to pay an amount
other than in the currency in which it is due. However, if the Financier
receives an amount in a currency other than that in which it is due:

(a) it may convert the amount received into the due currency (even
though it may be necessary to convert through a third currency to do
s50) on the day and at such rates (including spot rate, same day value
rate or value tomorrow rate) as it reasonably considers appropriate. It
may deduct its usual Costs in connection with the conversion; and

® the Company satisfies its obligation to pay in the due currency only to
the extent of the amount of the due currency obtained from the
conversion after deducting the Costs of the conversion.

Withholding tax

If a law requires the Company to deduct an atnount in respect of Taxes from
a payment under any Transaction Document such that the Financier, as the
case may be, would not actually receive on the due date the full amount
provided for under the Transaction Document, then:

(a) the Company agrees to deduct the amount for the Taxes (and any
further deduction applicable to any further payment due under
paragraph (c) below); and

(b) the Company agrees to pay the amount deducted to the relevant
authority in accordance with applicable law and give the original
receipts to the Financier; and

(c) if the amount deducted is in respect of Accountable Taxes, the
amount payable is increased so that, after making the deduction and
further deductions applicable to additional amounts payable under

" this clause, the Financier is entitled to receive (at the time the
payment is due) the amount it would have received if no deductions
had been required.

1}
© Mallesons Stephen Jagques
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8 Costs and indemnities

8.1 What the Company agrees to pay

The Company agrees to pay or reimburse:

(@)

®)

©

the reasonable Costs of the Financier in connection with:

(i) the negotiation, preparation, execution and registration of and

payment of Taxes on any Transaction Document; and

(ii) it being satisfied that conditions to drawdown have been met;
and

(iii)  giving and considering consents, waivers, variations,
discharges and releases and producing title documents; and

the Costs of the Financier in otherwise acting in connection with the
Transaction Documents, such as exercising, enforcing or preserving
rights (or considering doing so), or doing anything in connection with
any enquiry by an authority involving the Company or any of its
Related Entities; and

Taxes and fees (including registration fees) and fines and penalties in
respect of fees paid, or that the Financier reasonably believes are
payable, in connection with any Transaction Document or a payment
or receipt or any other transaction contemplated by any Transaction
Document. However, the Company need not pay a fine or penalty in
connection with Taxes or fees to the extent that it has placed the
Financier in sufficient cleared funds for the Financier to be able to
pay the Taxes or fees by the due date.

The Company agrees to pay amounts due under this clause on demand from
the Financier.

The Financier may debit any of these amounts to the Company’s account
before asking the Company to pay.

8.2 Indemnity

The Company indemnifies the Financier against any liability or loss arising
from, and any Costs incurred in connection with:

(a)

®

(©)

financial accommodation requested under a Transaction Document
not being provided in accordance with the request for any reason
except default of the Financier; or

financial accommodation under a Transaction Document being
repaid, discharged or made payable other than at its maturity or on an
Interest Payment Date applicable to it; or

the Financier acting in connection with a Transaction Document in
good faith on fax or telephone instructions purporting to originate

© Mallesons Stephen Jaques
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from the offices of the Company or to be given by an Authorised
Officer of the Company; or

(@ an Event of Default or Potential event of Default; or

(e) the Financier exercising or attempting to exercise a right or remedy
in connection with a Transaction Document after an Event of Default;
or

® any Transaction Document; or

(9] any indemnity the Financier gives a Controller or administrator of the
Company.

The Company agrees to pay amounts due under this indemnity on demand
from the Financier.

8.3 Items included in loss, liability and Costs
The Company agrees that:

(a) the Costs referred to in clause 8.1 (“What the Company agrees to
pay”), and the liability, loss or Costs referred to in clause 8.2
(“Indemnity”) include legal Costs in accordance with any written

_ agreement as to legal costs (whether or not the Company is a party to
the agreement) or, if no agreement, on whichever ts the higher of a
full indemnity basis or solicitor and own client basis; and

(b) the Costs referred to in clause 8.1(a) and (b) (“What the Company
agrees to pay”) include those paid, or that the Financier reasonably
believes are payable, to persons engaged by the Financier in
connection with the Transaction Documents (such as consultants),
and

() loss or liability and any Costs in any indemnity under the Transaction
Documents may include an amount called “break costs”. These may
be calculated by any method the Financier reasonably chooses
including by reference to any loss it incurs because the Financier
terminates arrangements it has made with others to fund (or to
maintain its funding of) financial accommodation under the
Transaction Documents.

8.4 Payment of third party losses

The Company agrees to pay an amount equal to any liability or loss and any
Costs of the kind referred to in clause 8.2 (“Indemnity”) suffered or incurred
by:

(a) any Attomney; or

(b) any employee, officer, agent or contractor of the Financier.
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8.5

Currency conversion on judgment debt

If a judgment, order or proof of debt for an amount in connection with a
Transaction Document is expressed in a currency other than that in which the
amount is due under the Transaction Document, then the Company
indemnifies the Financier against:

(2 any difference arising from converting the other currency if the rate
of exchange used by the Financier under clause 6.2 (“Currency of
payment”) for converting currency when it receives a payment in the
other currency is less favourable to the Financier than the rate of
exchange used for the purpose of the judgment, order or acceptance
of proof of debt; and

(b) the Costs of conversion.

The Company agrees to pay amounts due under this indemnity on demand
from the Financier.

9.1

9.2

9.3

Interest on overdue amounts

Obligation to pay

If the Company does not pay any amount under this agreement on the due
date for payment, the Company agrees to pay interest on that amount at the
Default Rate. The interest accrues daily from (and including) the due date to
(but excluding) the date of actual payment and is calculated on actual days
elapsed and a year of 365 days.

The Company agrees to pay interest under this clause on demand from the
Financier. N

Compounding

Interest payable under clause 9.1(*Obligation to pay™) which is not paid when
due for payment may be added to the overdue amount by the Financier at
intervals which the Financier determines from time to time or, if no
determination is made, every 30 days. Interest is payable on the increased
overdue amount at the Default Rate in the manner set out in clause 9.1
(“Obligation to pay”).

Interest following judgment

If a liability becomes merged in a judgment, the Company agrees to pay
interest on the amount of that liability as an independent obligation. This
interest:

(a) accrues daily from (and including) the date the liability becomes due
for payment both before and after the judgment up to (but excluding)
the date the liability is paid; and

(b)  iscalculated at the judgment rate or the Default Rate (whichever is
higher).

© Mallesons Stephen Jaques
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The Company agrees to pay interest undcr this clause on demand from the
Financier.

10
10.1

10.2

Representations and warranties

Project Deed

Except to the extent that any matter or event disclosed to the Security Trustee
in the Designation Notice under which this Facility Agreement is recognised
as an Obligor Document under the Inter-Beneficiary Deed is inconsistent
with a representation or warranty in the Project Deed, the Company and BNP
each make and repeat for the benefit of the Financier the representations and
warranties given by it set out in clause 3 of the Project Deed as if the same
had been set out in'this agreement. The representations and warranties given
by the Company and BNP set out in clause 3.2(j) of the Project Deed are
made and repeated as if the reference in that clause to the Security Trustee is

" a reference to the Financier. These are taken to be made on each date referred

to in clause 3.5 of the Project Deed.

Other representation and warranty

The Company represents and warrants that its indebtedness under the Facility
constitutes Permitted Indebtedness under the Indenture.

11

111

11.2

Covenants and undertakings

Project Deed and indenture
Each of the Company and BNP undertake to comply with its respective
obligations in and under:

(a) clauses 4, 5 and 6 of the Project Deed; and

{b) the Indenture.

Other undertakings
Each of the Company and BNP undertake to:

(@) promptly give or cause to be given to the Financier such financial,
technical and other information relating to the Company, any Related
Entity of the Company, the Bulong Project (as defined in the Preston
Deed of Security) or the Marlborough Project (as defined in the
Marlborough Deed of Security) as the Financier may request from
time to time;

®) give or procure to be given (promptly upon request) to the Financier,
its Authorised Officers and advisers full and free access (subject to
generally applicable site safety requirements) to:

(i) the Projects, the Project Area and the Project Assets; and
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(ii) . accounting records of and relating to the Company, and
BNP; and

(iii)  books and other data of and relating to the Company, BNP,
and the Projects,

as any of them require; and

(<) give to the Financier within five Business Days after the end of each
month a detailed report on the steps the Company has taken to obtain
additional capital to fund expenditures and cost over-runs associated
with delays in the ramp up of the Bulong Project (as defined in the
Preston Deed of Security).

12 Publicity

12,1 Press announcements or other releases

The Company and BNP may not make any press or other announcement or
release relating to this agreement and the transactions the subject of this
agreement, the Financier, the Bulong Project (as defined in the Preston Deed
of Security) or the Marlborough Project (as defined in the Marlborough Deed
of Security) without the prior approval of the Financier (which shall not be
unreasonably withheld or delayed) to the form and manner of the
announcement or release, unless the announcement or release is required to
be made by law or by a stock exchange.

12.2 Legal and ASX requirements

If an announcement or release is required to be made by a law or a stock
exchange, then the Company and BNP will nevertheless use reasonable
endeavours to obtain the prior approval of the Financier in accordance with
clause 12.1, unless the announcement or release is required to be made within
a time period such that there is insufficient time to obtain the prior written
approval of the Financier.

13 Guarantor’s Consent

BNP consents to the Company entering into this agreement and
acknowledges that its obligations under the Preston Nickel Group Guarantee
are continuing.

14 Applicable law

The agreement is governed by the law in force in the place specified in the
Details and the Financier submits to the non-exclusive jurisdiction of the
courts of that place.

© Mallesons Stephen Jaques 14
Sydney/460251.01 11 May 2000

)
[sas
bS]
-
<o
T2
oy
st




15

15.1

Interpretation

Definitions

These meanings apply unless the contrary intention appears:

Accountable Taxes means any Taxes imposed by a Relevant Country other
than those: b

(a) imposed on, or calculated having regard to, the net income of the
Financier, or

(b) which would not be required to be deducted by the Company if the
Financier provided the Company with any of its name, address,
registration number or similar details or any relevant tax exemption
or similar details.

Advance Drawing means a provision of credit to the Company by means of
cash advance in Australian Dollars or if the context so requires the
outstanding principal amount of such a drawing.

Amount Owing means the total of all amounts which are then due for
payment, or which will or may become due for payment, in connection with
any Transaction Document (including transactions in connection with them)
to the Financier.

Authorised Officer means:

(a) in the case of the Financier, a director or secretary, or an officer
whose title contains the word “director”, “chief”, “head” or
“manager” or & person performing the functions of any of them, or
any other person nominated by the Financier as an Authorised Officer

for the purposes of the Transaction Documents; and

®) in the case-of the Company, a person appointed by the Company to
act as an Authorised Officer under the Transaction Documents to
which it is 2 party.

Bank Bill Rate means, for an Interest Period, the average bid rate for Bills
having a tenor closest to the Interest Period as displayed on the “BBSY” page
of the Reuters Monitor System on the first day of that Interest Period.
However, if the average bid rate is not displayed by 10:30am on the first day
of the Interest Period or if it is displayed but there is an obvious error in that
rate, Bank Bill Rate means:

(a)  the rate the Financier calculates as the average of the bid rates quoted
to the Financier at approximately 10:30am on that day by each of five
or more institutions chosen by the Financier which provide rates for
display on the “BBSW" page of the Reuters Monitor System for Bills
of that tenor which are accepted by that institution (after excluding
the highest and the lowest, or in the case of equality, one of the
highest and one of the lowest bid rates); or
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(b)  where the Financier is unable to calculate a rate under paragraph (a)
because it is unable to obtain the necessary number of quotes, the rate
set by the Financier in good faith at approximately 10:30am on that
day, having regard, to the extent possible, to the rates otherwise bid
for Bills of that tenor at or around that time,

The rate calculated or set by the Financier must be expressed as a percentage
rate per annum and be rounded up to the nearest fourth decimal place.

The Financier may calculate a rate under paragraph () or (b) before 11am on
the first day of the Interest Period, but if the average bid rate appears on the
“BBSY” page by 11am and there is no obvious error in it, the “BBSY” page
rate applies as the Bank Bill Rate under this agreement despite any
calcuiation by the Financier under paragraph (a) or (b).

Bank Guarantee means any banker’s undertaking issued by the Financier
under this agreement.

Bank Guarantee Drawing means the issue of a Bank Guarantee requested in
a Drawdown Notice or where the context so requires, the Maximum Liability
in respect of that Bank Guarantee.

Business Day means a day on which banks are open for general banking
business in the place or places set out in the Details under “Business Day
place(s)” (not being a Saturday, Sunday or public holiday in that place).

Company means the person so described in the Details. If there are more
than one, Company means each of them individually and every two or more
of them jointly.

Costs includes costs, charges and expenses, including those incurred in
connection with advisers.

Default Rate means the Interest Rate plus 2% per annum. For the purpose of
this definition, the Interest Rate is calculated as if the overdue amount is a
Drawing with Interest Periods of 90 days (or another period chosen from time
to time by the Financier) with the first Interest Period starting on and
including the due date.

Details means the section of this agreement headed “Details”.

Drawdown means an Advance Drawing or a Bank Guarantee Drawing or
both if the context so requires.

Drawdown Date means the date on which an Advance Drawing is or is to be
made or in the case of a Bank Guarantee Drawing, the date on which the
Bank Guarantee is, or is to be issued under the Drawdown Notice.

Drawdown Notice means a completed notice containing the information and
representations and warranties set out in schedule 2.
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Drawing means the outstanding principal amount of a drawdown (including
the Maximum Liability in respect of any Bank Guarantee Drawdown) made
under the Facility.

Facility means the facility made available under this agreement.
Facility Limit means the amount set out as such in the Details.

Fee Payment Date means the last Business Day of March, June, September
and December in each year.

Financier means the person so described in the Details.
Guarantor means the person so described in the Details.

Inter-Beneficiary Deed means the deed dated 17 December 1998 entitled
“Bulong Inter-Beneficiary Deed (Preston Nickel Security Trust)” between the
Financier, the Company, the Guarantor, Marlborough Nickel Pty Ltd, Preston
Nickel Holdings Pty Ltd, Preston Resources Limited, Barclays Bank PLC and
Perpetual Trustee Company Limited.

Interest Payment Date means the last day of an Interest Period.

Interest Period means each period selected in accordance with clause 3.2
(“Notification of Interest Period™).

Interest Rate means the interest rate for the Facility set out in the Details.

Maximum Liability means, in respect of a Bank Guarantee, the amount
specified as the maximum liability of the Financier under that Bank
Guarantee.

Preston Nickel Group Guarantee means the guarantee so entitled dated 5
November 1998 given by the Company, the Guarantor, Marlborough Nickel
Pty Ltd and Preston Nickel Holdings Pty Ltd in favour of the Security
Trustee.

Project Deed means the deed so entitled dated 5 November 1998 between
the Company, the Guarantor, Marlborough Nickel Pty Ltd, Preston Nickel
Holdings Pty Ltd, Preston Resources Limited and Barclays Bank PLC as
amended by the deed entitled “Project Deed Amendment Deed” dated 17
December 1998 between the same parties.

Relevant Country means any country, or political sub-division of one or
more countries, or any federation or association of countries in which the
Company is either incorporated or is resident or domiciled for any tax
purpose or in which the Company carries on business or owns or leases
property or from which, or through which, any payment under a Transaction
Document is made.

Security means each security described as such in the Details and any other
document or Encumbrance collateral to any of them or which secures the
Company’s obligations under a Transaction Document.
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15.2

Security Provider means each person who gives a Security.

Security Trust Deed means the deed entitled “Security Trust Deed - Preston
Nickel Security Trust” dated 3 November 1998 between the Company, the
Guarantor, Marlborough Nickel Pty Ltd, Preston Nickel Holdings Pty Ltd,
Preston Resources Limited and Barclays Bank PLC, as supplemented by the
Inter-Beneficiary Deed.

Subsidiary of an entity means another entity which is a subsidiary of the first
within the meaning of part 1.2 division 6 of the Corporations Law or is a
subsidiary of or otherwise controlled by the first within the meaning of any
approved accountipg standard.

Taxes means taxes, levies, imposts, charges and duties (including stamp and
transaction duties) imposed by any authority together with any related
interest, penalties, fines and expenses in connection with them.

Transaction Documents means the documents described as such in the
Details, any document which the Company acknowledges in writing to be a
Transaction Document, and any other document connected with any of them.

References to certain general terms

Unless the contrary intention appears, a reference in this agreement to:

(a) a group of persons is a reference to any two or more of them jointly
and to each of them individually;

(b) an agreement, representation or warranty in favour of two or more
persons is for the benefit of them jointly and each of them
individually; :

(c) an agreement, representation or warranty by two or more persons
binds them jointly and each of them individually but an agreement,
representation or warranty by the Financier binds the Financier
individually only;

(d) anything (including an amount) is a reference to the whole and each
partofit;

(e) a document (including this agreement) includes any variation or
replacement of it; -

® law means common law, principles of equity, and laws made by
parliament {and laws made by parliament include State, Territory and
Commonwealth laws and regulations and other instruments under
them, and consolidations, amendments, re-enactments or
replacements of any of them);

® an accounting term is a reference to that term as it is used in
accounting standards under the Corporations Law, or, if not
inconsistent with those standards, in accounting principles and
practices generally accepted in Australia;
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Australian dollars, dollars, $ or A$ is a reference to the lawful
currency of Australia;

a time of day is a reference to Sydney time;

the word “person” includes an individual, a firm, a body corporate, an
unincorporated association and an authority;

a particular person includes a reference to the person’s executors,
administrators, successors, substitutes (including persons taking by
novation) and assigns;

the words “including”, “for example” or “such as” when introducing
an example, do not limit the meaning of the words to which the
example relates to that example or examples of a similar kind.

15.3 Other Definitions

Terms having a defined meaning in the Security Trust Deed, the Inter-
Beneficiary Deed or the Project Deed have the same meaning when used in
this agreement unless the contrary intention appears.

15.4 Number

The singular includes the plural and vice versa.

16.5 Headings

Headings (including those in brackets at the beginning of paragraphs) are for
convenience only and do not affect the interpretation of this agreement.

EXECUTED as an agreement.
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Facility Agreement
Schedules

Schedule 1 - Cénditions precedent (clause 2.4)

Conditions to first drawdown

* Each item must be in form and substance satisfactory to the Financier.

. The Financier may also require other documents and information (see clause
2.5(f)

. Certification is to be by a director or secretary of the Company or Security
Provider (as applicable), that the item is true and complete as at a date no earlier
than the date of this agreement.

tem Form Required for
{ Constitution Certified copy Company
Guarantor
2 Certificate of registration Certified copy Company
Guarantor
3 Statutory declaration by a director  Original Company
or secretary of the entity
confirming no change to Guarantor
constitution since the date it was
certified

4  Extract of minutes of a meeting of Certified copy Company
the entity’s board of directors
which evidences the resolutions: Guarantor

{(a) authorising the signing and
delivery of the Transaction
Documents to which the
entity is a party and the
observance of abligations
under those documents; and

(b) appointing Authorised
Officers of the entity; and

{c) which acknowledge that the
Transaction Documents (to
which the entity is a party)
will benefit that entity.

5  Each authorisation of the entity Certified copy Company
necessary to enter into the
Transaction Documents to which
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it is a party and to comply with Guarantor
obligations under those documents
and enforce those documents.

6  Each power of attorney under Certified copy Company
which a person sigas a Transaction
Document for the entity showing Guarantor

evidence of stamping

7  Specimen signature of Certified copy Company

(@) each Authorised Officer of the

. uarantor
entity; and G to

- (b) each other person who is
authorised to sign a
Transaction Document for the
entity.

8  This agreement Original Not applicable
(a) fully signed; and
(b) evidence of stamping;

9  Confirmation from the Security Original Company
Trustee that the Financier has been
registered as a Bulong Beneficiary
under the Security Trust Deed in
respect of this agreement.

10 Statutory Declarations from two  Original Company
directors of:
Preston Resources Limited
(a) Preston Resources Limited;
and

(b) the Company,

that the Facility will constitute
Permitted Indebtedness under the
terms of the Indenture

11 Legal opinion by thé'Company’s Original Company
lawyers
Guarantor
12 Accession Deeds under the Certified copy Company
Security Trust deed:

(a) Duly signed by the Company
and the Security Trustee; and

(b) duly stamped
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Facility Agreement
Schedules

Schedule 2 - Drawdown Notice (clause 2)

To:  Barclays Bank PLC
Level 24, 400 George Street 4
SYDNEY NSW 2000 -

Attention: Chief Executive Officer
[Date]

Drawdown Notice - Facility Agreement between Bulong Operations Pty Ltd,
Bulong Nickel Pty Ltd and Barclays Bank PLC dated | ] (% Facility
Agreement”)

Under clause 2.2 (“Requesting a drawdown”) of the Facility Agreement, the
Company gives notice as foliows:'

The Company wants to [borrow/make a Bank Guarantee Drawing] under the Facility.
J The requested [Drawdown Date/Bank Guarantee Drawdown Date]
is| i '

. The [amount/proposed Maximum Liability] of the proposed [drawdown/Bank
Guarantee] is A$[ .

. The requested first Interest Period is [ 1%
. [The proposed drawdown is to be paid to:
Account number: [ ]
Account name: [ ]
Bank: [ ]
Branch: [ ]
BSB: [ ]
OR
The proposed beneficiary of the Bank Guarantee and the place to which the
Bank Guarantee is to be delivered is | 1]

. the purpose for which the {drawing/Bank Guarantee] is required is: |

The Company represents and warrants that the representations and warranties in or
taken to be made under the Facility Agreement are correct and not misleading on the
date of this notice and that each will be correct and not misleading on the Drawdown
Date.

The “Interpretation” clause of the Facility Agreement applies to this notice as if it
was fully set out in this notice.
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Signed: ~ Countersigned by:

[Name of person] being
an Authorised Officer of

[Name of Person] being an
Authorised Officer of Barclays Bank

BULONG OPERATIONS PTY LTD PLC

Instructions for completion ~

1 Allitems must be completed.

2 Must be a Business Day within the availability period.
3 Must be A$100,000 or a whole multiple of A$100,000.
4  Must be an Interest Period set out in the Details.
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Facility Agreement
Signing page

DATED: ) J\l\w.\ 2000

SIGNED by “cdes Fecthi~g  aggttorney )
for BULONG OPERATIONS PTYLTD )
under power of attorney dated in )
the presence of: )
)
)
)
)
)
)
)
)
)
Y e sneeesan s tessaas srasebeees
) By executing this agreement the
Occupation of witness ) attorney states that the attorney has
) received no notice of revocation of
the power of attorney
SIGNED by P«acr Sarts —4  asattomey )
for BULONG NICKEL PTY LTD under )
power of attorney dated in the )
presence of: )
)
)
)
)
)
Name of witness (block letters) )
)
ST, T M. S8 )
Address of witness )
N ) et et rast e nenae s
........... 22 (U‘«O, ) By executing this agreement the
Occupation of witness ) attorney states that the attorney has
: ) received no notice of revocation of
the power of attorney
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, I
SIGNED by/V Che Jolwson  as attorney )
for BARCLAYS BANK PLC under )
power of attorney dated 2 / 137 in the )
presence of: )
)

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

Signature of witne'ss
Q\L&A@D PA\,MG‘&

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

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

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

Occupation of witness at‘tomey states that the attorney has
received no notice of revocation of

the power of attorney
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