B-1



THE IZEPSMDENT :Tio% SF PAPUA NIV CUINEA

- and -

PLACER (23G) 271y, LIXITID
HICALANDS COLD PROPERTIES 2TV, LIMITID
ACC {PAPUA NEW SUINEA) PTY. LIMITED
A JOINT YENTURE

AINING DEVELOPMENT CONTRACT

TGR THE
PORCIRA PROJECT
ENGA PROVINCE
PAPUA NEW GUINEL

Cert

(

ified as a trye copy of the orig

‘ 5 & inal (:i;l;}cw o Fom, e
incorporating all amnendments to da

tel).

secretary. .
dighlands Gold Company,

APRIL 3, 1989




Clause No.
e n

PART A ~

L.

L4,
L5.

16.

I Sbezx

Clause Eeading

DEFINITIONS AND INTERPRETATION

Definicions

Interprecacion

CORSTRUCTICH AND OSE OF MINE AMND INFRASTROCTURE

Finaneing >f the Project

Leases and other Rights for Mining Develogment
Project lsznlemencacicn

Tanfrascructure Facilicies

ADDITIORAL ONDERTAXINGS NECESSARY FOR DEVELOPMENT

Races and'iucies

Currsancy

Markecing and other Contracrs
NIDA Regiscracion
Eavironmenzzl Management and ?Torzczion
Traiaing and Loczlizartien
Supply ana Procurement

Local Busizess Development
Insurance

Patent aod Technologw Righrs
Suspension of Producrion
Termination

Consequences of Tarmizacion

Page ¥o.

24

25

25
26

26
27

10



PART D - ZORMAL CLADSES
20. Assignment
21, Ixrensions to Time
—2a. Arbitracion
23. Law Applicable
24, Tarce Majeurz
25. Tademnicy
26. Jariation
7. Zomsulzation
28. lotices
29. waiver
30. Javerability
31. Turther Acts
32. Counterparts
33.

Representations and Warranties

{Cont

(=8

e

b

34

35

e
I~




I ¥yDp 23 (Cour'd)
APPYNDICES
A Topv submissicon leccer acccmoanving procvosal T devalogmenc.
B. Copy of Miniscer's lettar actifying National Execuriv2 Zouncil's
approval of proposal for development.
-~C. . forn of Special Mining Lease.

L. Bescription of Goods.

).
Foou




THIS CONTRACT {5 made this ng dav of ——§3j19 Sefueen

‘hereinaftar cailed the

(+) THE INDEPT)VDENT 3TATE OF 2A2UA HEW GUINEA
“"State’); and

{2 PLACZR (2¥G) PT{. LIMITED (nerzinafzar callsd "Placer’), ZIGHLANDS GOLD
PYROPERTIZS 2TY. LIMITED {hereipafcer called "Highlands Geld™) and RGC
(PAPUA NZW GUINEZ) PTY. LIMITED {(herszinafzar callad “RGC ?NG") each of
which is a company incorporated in 2apua Yew Guinea, the registered
office of Placer and Highlands Jold deing c/- Blake Dawson Waldroe,
Mogoru Mote Building, Champion Parade, Port Moresdy and the regiscered
office of RGT PNG being </ - Coopers & Lybrand, Mogoru Meca Building,
Champion Zarade, 2ort Moresby (2lacer, HYighlands 50ld and RGC PNC being
hereinafzzr collectively called “the Joint Venturars™).

WHEREAS

AL Commercial deposiis of minerals have been iiscoverad inm cne arza of the
Prospecting Authoricy (as hereinaftar defiaed).

B. The Jeoinec Yentursrs have carried our the F2asibilicy Studr {as
hereinafzar defined) on the basis of which they cencluded chat
development of 2 commercial zining projec: in the area of the Prospecting
Authoricy should proceed.

c. Thera arz annexed hereco a copv of Placer’s lettar of submission on
benalf of the Joiat Venturazrs or spproval of a proposal aor develooment
anag of tre Ministzr’'s letter aotifving che Jeint Venturers of the
approval of the National Execucive Council of their submission matrkad
with the igrrers "A7 and "3" respectivelv.

D. The Joinr Yenturers have applied for the 5pecial Mining Laase (as
hereinaftzsr defined) and other leases, licences, rights, pearmits,
easements and grancs as idencified in the Aipproved Proposal for
Development (as hereinafrer defined).

E. Development of a commercial mining projecc in the area of the Prospecting
Authoricy will be of major aconomic signiliicance to the people of Papua
New Guinea.

F. The 3tarz wishes, subject oo the provisions of rzcital G hersof, to

gasure that the development of the commerzizl desosics of ainerals will

sequra the zaxizum benefit Isr, and adeauazzly concriduce o the
waliare 2I, the peopls or ?Zapuz

advenecemane and che soclal znd 2conomic
Mew Guinea, iancluding zhe seopl: in the iaicv of fhe Joint Vencurers
gperatiens, in 2 zanner consistent with thair nesds and the proctection of

the 2avi-cnment.




The Scate wishes to encourage the developmenc of che mining and
processing operations upon cerns and conditiens which, 1t s ancicinated
at the time of the execucion of this Contracs, will secure zaximum
benerfirts for the people of Papua New Guinea and secure an approptiate
T2LUrn on investlent ccammensurace wicth che cisks iavolved £5 the Joiac
Yenturers.

ihe State and the Joiatr Venturers have agreed on a aumber of macters
which are sec out in this Contract and wish the mac:ters agreed upon to e
ad enduring arrangement of national inrerest.

The_State and the Joint VYenturers pursuant to rhe Mining Zquity igreemenc
(as hereinafrer defined) have agreed that the Stata may elec: to acqui
up Lo a ten percent participating fnterest Iin che Project (zs hereinaf
defined), '




N WITNESS WHIRENT this Coocrazcc has been duiy axescuted by the parzies on the
day or

SIGNED for and og zehalf of the )
INDEPENDENT STATZ OF PAPUA NEW

GUINEA by IGMNATIUS KILAGE, G.C.4.G.,)
Governor—Gegeral, acting

with and in accerdance with the
advice of rthe Natiocnal Exacugive
Council im the presence of:

(opon sl il

L/ Covernor*uenerii/’///§7

L

T R N

)
THE COMMON S£al. of PLACIR (P.N.G.) J
PTY LIMITED was hereunto affixed by )
auchoricy of the BOard of Directers )
in the pr )
Direccor

THE COMMON SzAl of HIGHLANDS GOLD
PROPERTIES PTY. LIMITED was hereunco
affixed by auchoricy of the Board
of Direcrors in the presence of:.

K/% ,é@vﬂ Director

///// T /?f’ Secrezeary
N

R T

THE COMMON SEAl of RGC (PAPUA EW )
GUINZA) PTY. LIMITZID was hereupto J
affixed by authority of ihe Beozrd )
of b 0rs in the presence or: )

it e » _/-"— .
,4ﬁ§§;iiv-‘“— S Senreczry




THE INDEPENDENT STATD CF PAPUA NEW GUTNEX

MINING ACT, CH_APTER NGO. 195

PORGERA SPECIAL MINING LEASE NUMBER 1

I. IGNATIUS EKILAGE, G.C.M.G, Governor-General of the Independent

State of Papua New Guinea {hereinarfter called ‘“the State”) hy
virtue ¢f the powers conferred on me by the Mining Act, Chapter
No. 1§55 (hereinafter called "the Act") and in accordance with the

Mining Development Contract between the State and Placer (DPNG}
Pty. Limited, Highlands Gold Properties Pty. Limited, and RGC
{Papua New Guineal} Pty. Limited dated the day of

1989, (hereinafter called "the Contrsct”) and all cther powers me

enabling.

HERERY GRANT to Placer (PNG) Prty. Limited, Highlands Gold
Propervties Pty. Limited and RGC (Papua New Guinea) Pty. Limited
(hereinafter called “the Joint Venturers” which expression shall
include their respective successors and assigns) a SPECIAL MINTNG
LEASE (hereinafter called the "Special Mining Lease") over

{i) all mines, veins, seams, lodes and depeosits of gold and
silvsr as are contained in, on, or under that piece of
land,. being the whole of the 1land described in the
attached description and delineated on the Plin annexed

hereto and signed by me for the purpose of
identificatiecn (hereinafter called the "Land®}, AND
(ii) such other minerals as are combined in the Land with

such gold or sgilver in such a way that thevy mustc
necegsarily be mined in the wmining of such gold or
gilver in, on or under the szid Land, AND

(1i1) all limestone, <clay - minerals, sand, gravel and coarse
aggregate in, on or under such Land Ffor use in the
development of facilities and infrastructure on the said
Land or for such other use or purpose as the Minister
responsible for the Act mavy, from time ta time, approve

in writing

This and the following 11 pages conprise Annexure "C" referred to in the Mining
Devalppment Contrazct between the Indenendent State of Fapua New Guinea and
Placer (PNGC) Pty Limited, Highlands Gold Propercies Pry Limited and RGC

(Papua New Guines) Puy Limited dated May 1089,
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Wwith the right and liberty to use the said Land Zor the mnmining of
such gold. silver., minerals, limestene., c¢lay minerals, sand.
gravel and coarse aggregate herein mentioned ancg for such other
purposes as may be necessary or desirable for., or ancillary rto.
such mining including {without limiting ‘the generality of the
foregoing) the construction, use and maintenance of all facilities
and infrastructure contemplated by the Approved Propesal for
Development {as defined in the Contract) as being located thereon.

To hold the said mines, veins, seams, lodes and deposits for a
tearm of thirty years from the date of publication in  ths National
Gazerte of the Notice of this grant with the right to variation or
renewal of this Speg¢iel Mining Lease as provided in the Contract
and the act,

YIELDING and paying therefor a rent of K10 per hegtare per annum
and paying the royalty on mine products as provided in the Act or
such other legislation which may be substituted therefor and

UPON AND SUBJECT TO the provisions of the Contract, the Act and
any regulations thereto and the following terms and cenditions:

1. Without 1limiting the obligations Iimposed on the  Joint
Venturers by the Act, the Jeint Venturers shall compensate
the owners of private land which 1is located within the
beoundaries of this Special Mining Lease in accordance with
the Act and any agreement between the Jolnt Ventursrs and the

owners of such land, as the case may be.

2. The Joint Venturers shall provide the Department of Minerals
and Energy with six monthly reports on any exploration
activity carried cut on the Land.

3. The Joint Venturers shall construct or provide improvements
on the Lanrd,. substvantially as specified in the Approved
Proposal for Develcpment, or as ctherwise agreed from time to
time between the Joint Venturers and the State.

4. The Joint Ventursrs shall not, without the consent of the
State, which consent shall not be unreasconably withheld, use
the Land for any purpose other than thatr for which i1t was
granted pursuant to the Contract, the Act and the Approved

Proposal for Development.

5. This Special Mining Lease, or any renewal thereof, shall
terminate on either the expiration of its term or the
termination of the Contract whichever occcurs first.

6. The Joint Venturers shall use their best efforts Lo
accommodzte traditional land uses to the degrese that such
uses ars consistent with efficient and =afe mining practices
and are compatible with the performance of the Jolnt
Veprurers' obligztions under the Contracc.




7. If the Joint Venturers fail to comply with a reguirement of
the Minister pursuant Lo _ Section 7803} of the Act, the
Minister may resume, without compensation. the area ¢f leased
Land specifiad in the requirement.

~DATED AT PORT MORESBY this L - day of /&0‘/‘;’ 1989.
- / ;

SIGNED FOR AND ON BEHALF OF THE gl K,(Z
INDEPENDENT STATE OF PAPUA NEW

GUINEA by INGNATIUS RILAGE, G.C.M.G.,

Governor—-General, acting with and in

accordance with the advice of the

Naticonal Executive Council in the

presence of
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PLACER «P.XN.GO) PTY LI.\[ITIED

tega

Minerals and fnergy

PO Box 18
Ronedobu
Papua New Guinea

Dear

This

Mz Searson

RZ: PORCZRA PROJECT - ?RO?OSAL TOR DEVELOPMENT

1

latter and the deocuments listed hereip comprise the

proposal for development of the Porgera Gold HMine at Porgera
in the Epnga Provioce. Two copies of the aforementioned
documents, signed on behalf of the Porgera Joint Venturers

(the

"Joint Venturers") for the purposes of identification.

accompany this letter. We ask that one copy of each document
be signed by «the Minister for Minerals & Energy (the
"Minister"} for thes purposes of idenrificaticn and returced

with

the Hinister's letter notifying the Jeint Venturers of

the National Executive Council's approval of their proposal.
The documents azre:-

i1}

IHCOAPQHATED 1M
PLEYA HEW GUINEA
DEFEMCE FQACE SUNLDING
POHT MOREEST

Porgera Project Fezsibilicy Study

A feasibilicy study dated Hey, 1988 conprising the
fellowing:
{a) Volume 1 - Geology

(b} Volume 2 - Hining

{c) Volume 3 ~ Metallurgy

(d) Volume 4 — Gepmeral Matters
(e} Volume 5 - Cost EUstimates
{£) Volume & - Summary

e zed
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A1Y fonTr@ispgsioon oI  Iuncs sougno 7
“gntizers  gnall | he crovided f-om
Granr

-, Subject ~21ng available ar reasonable
prices, Yangusers will seriodicalilly
curcoase IZzcm  Lake Murray 5 serve ro
their em; 8L IIOSTrUcTizn.zamps and
tte Suya

LAW 2ND ORDE®

1. The State 4ill incrsasae the polica 5tailizg lsvel
a8t Pargera to 13 offi-arg Chce the  new polirce
station andg assoclatced nousing now hein
cohnstructed Witk  funds rrovided <oinrtl By the
Joint Venturers and the State 1s completsad.

2. The Joint Veoturers will assist, to an extant ©o he

agreed. in funding the stationiag of a Mobile Squa
2t Porgera on a permanent basis.

ENPLOYZE COMMUTING

The Joiat Vemturers agree to undertahke measures to
minimise emplovee commuting by air other than for
commencement and termination of employment, recreation
leave, emergency  leave, compasionate leave, sick leave
and the conduct of normal Joint Venture businesgs, by the

Seventl anniversary of the signizag of the HMiping
Development Contrace. To reduce commuter activities as

far as reascnably practicable in the insterim. the Joinc
Venturers agres: -

1. to  include in a1l advertisements for operations
emplovees the following information: -

{a)  that accommodaticn will be provided for
married smplovees who desire to have their
families reside at Suyan or any other townsite
developad by the Joint Yenturers, provided
that the employee has completed a minimup
probationary pericd =f 3 montts  and has =
salary levs] eguivalent 5 Grads 12 or shove
{subject to perioedic Teview by ke Joint
Venturers) .




o TSAT Ianual leave arrfires o4 Ze rrovidea
Izr 11 Zamiiy amembers -: Thelr place of

= (2) - supject =z cualificacions ang 2Mperience. ==n
5rve preference 2 appllizuncs ior emplovyment
whHo %wish o reside ar Pocrgera
{bl  where “izancizi Aass1sTance i3 offsred ta Joint
Vencurs employeas to acguire ox hyilas their
oewn house. to offzr such assistance  Sor thosme
wishizg ts do s0  at FPorgerz on sigzificancly
more favourable terms.

3. to Drovide devailed reworos 2  Eppropriata
Goveraomant Agencses regardisng  the progress made
towards reducing employee  commurio activities
withia &0 -deygs of the third and subseguentc
anniversaries of the signing of . the Hining

Development Contrzct.

The construction of the Project will proceed ino accordanca
with the construcrion schedule contained in volume § of the
Feasibilitcy Study.

We trust this proposal satisfies the requirements of the
Department of Minerals and Energy and is given favourable
consideratian by the National Executive Council.

We will await your earliest advice regarding approval of the
Froject and =he completion of formal documentation.

Teours sincerely

A=

v.V. BQTTS . . - .
E};sEEEEETTEENAGEP This and the praceding 7 £ages comprise
PdRG=TLA JOINT VENTURE Annexure "A" referred to in the Mining
- - - Development Contract bsuween the Independent
‘o State of Papua Mew Guinea and Placer (PNG)
N/Enclosures Pry Limized, #ighlands Gold Propervies pry

Limited and RGC (Papua Mzw Guinsz) pry
Limited datad /2L av 1980,

e



