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Caroona Coal Project

Access Arrangement
- and Compensation

Agreement

(Agreement)

between _
Coal Mines Australia Pty Ltd (ACN 062 855 270) (CMAL)

and
Liverpool Plains Shire Council (Landowner)

- odd

bhpbilliton
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Date . 17 Augnst 2007

Backgrc und

A The . ndowner owns the Lands,

B CMAl holds exploration licence No.¢305 under the Mining Act 1992 (NSW) for coal. The
Explo: ation Licence covers a large area of lend which includes the Lands.

C Under the Mining Act 1992 (NSW) the holder of an exploration licence has the right to ‘prospect’
for co: | on the land subject to the exploration ligenee during the term of the exploration licence,

D "Prosp <t is defined in the Mining Act 1 902 (NSW) to mean: "io carry out works om, or 1o remove
samph s from, land for the purpose of tesiing the mineral bearing qualities of the land...."

E Under the Mining Act 1992 (NSW) the holder of an exploration licence may not gamy out
'prosp cting' operations on any land otherwise tien in accordance with an access arangewment.

£ Under the Mining dct 1992 (NSW) an access amangement cau be determined in the following
ways:

(1) agreement between the holder of the exploration licence and the landholder; or

{ii) where such agreement can not be reached either party can requzst that the soceas
arrangement be determined by an arbitratoer agreed to by the parties or where
agreement can not be reached by an arbitrator appointed by the Director-General
of the Department of Primacy Industries.

G Follot ing the determination of an access arrangetnent by an arbitrator both pasties have 4 right to
apply o a Warden’s Court for a review of the daterminatior. The decision of 2 Warden’s Court on
a revic w of an arbitrator's determination is final and i¢ to be given effect to as if it were the
detero ination of an atbitrator.

H On the granﬁng' of an exploration licence, lanidholders of any 1and also become entitled to
compt asation for any “compenssble loss” suffered or likely to be suffered by themn as a wsult of
the rig ats conferred by the exploration kicenee, as outlined in Sections 262 and 263 of the Mining
Act 1£ 97 (NSW). The exploration licence holder and landholder are required to enter a written
agrest ont regarding any compensation and usually this occurs as part of the access arrangement,

f This ¢ greement is:

H an actess agreement which has been agreed between CMAL and the Landowner to allow
CMAL to prospect’ on the Lands in accordance with the terms of the Exploration Licence
and this Agreement; and

()  acompensation agreement between CMAL and the Landowner under section 263 of the
Mining Act on the terms outlined in the Agreement for “compensable loss™ suffered or
likely to be suffered by the Landowner as a result of the rights conferred by the
Exploration Licence. For the avoidance of doubt, the Landovmer has the right to ¢laim
compensation, additional to the compensation specified in clause 5.1, from CMAL for
“sompensable loss” (as defined in section 262(a), (6) ot (f) of the Mining Act) ansing asa
resalt of exploration or prospecting operations carded out by CMAL on the Land,

Acoass Agreerent and Compensatian Agreamant | page 2
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Agreernent

2. Inte pretation

21  Where the following words appear in this Agreement they have the meaning provided below:
'Busin st day' means any day except Saturday or a Sunday or other public holiday;

"Explo ation Licence' means exploration licence No.6505 granted under the Mining Act
189201 °SW);

‘Pollu on” has the game meaning as the word “pellution” set ot in the Protection of the
Envirc xment Operations Act 1997, :

“Resto ation” means CMAL will restore and remediate all damage to the land as soon as practical,
repalr lamage to the land so that thexe is no material differance between the state of the land
hefore the exploration and prospecting earth, works, in such & mammer that soil erosion will be
mitiim ged ag far as practicable.

“Prosp «cting Operations’ means all thase works ag defined in Categories 1, 2 and 3 in Exploration
Licen » No 6505 including those works identified in Clause 3 of this agrecment.

"Emer; ency' means a pericd of time which in the opinion of CMAL exists as a result of a threat
£o:

(a) the integrity of CMAL's property on the Land;

(b)  the health and safety of persons on the Land and in the community;
{c) the enviropment; or

(d) property on the Land.

"Tand' neans the land Hated below:

“4D) T oad, Mystery Road, Waverly Road, Quirindi - Premer Road

and th Pine Ridge - Caroona Road”

Tandc woer means  Liverpogl Plains Shire Couneil;
'Landc wner's Representative’ means  The General Manager;

2.2 In thit Agreement unless the contrary intention appears:

{a) a word importing the singular includes the plural and vice versa and a word
importing 2 gender includes each other gender and a reference to a person includes an
{ndividua] firm or body corporate;

{h) a reference to a party includes the party’s successors, substitutes (including
persons taking by novation), transferees and agsigns.

2.3 This d xsument comprises the whole of the Agreement. This Agreem&ﬁt may only be modified in
writin - expressed to be supplemental hereto and signed by the parties.

3.4  This £ greement is governed by the laws of New South Wales and gach party submits to the
jurisdi :tion of the Coutts of that State.

Atsare Agrastnant and Compensaton Agrasment { page 3
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25  CMAI is responsible for paying any stamp duty required to be paid in relation to this Agreemsnt,

3.  Exgloration and Mine Surface Works

CMAI . may access the Land during the term of this agreement to conduct the following

prospe sting operations: |

At site CE‘:,CS,CQ,C14,C253..C32,C389a,and 123 works will inchide environmental due diligence,
site su veying, site preparation, drilling of bore hole inchiding cote sampling, down hole testing,
decor nissioning of equipment; and site rchabilitation. '

Vibral ng wireline piezometers will al4o remain grouted into C89a and €123 boreholes and an
additis nal water monitoring bore will be drilled adjacent to C89a, and €123 boreholes to monitor
the aq ifer on an ongoing basis. To facilitate the monitoring of these piezometers a BHP Billiton
emplo ree and/or consultant will need to return to sites ©89a and C123 at approximately 3 month
interv: 1s to download the data Jogger. At the completion of this agreement (unless extended by
mutua agresment) or at the landowners request the monitoring equipment will be removed and
ihe sit : tehabilitated, Regulis from the water tonitoring site will be routinely made available to
the: lar downer.

Refer o map attached for site locations.

4, Noice of Access

(z)  Notice in writing will be given to the Landowner or Landowner’s Representative at
least 5 days in advance of the first date that CMAL intends to enter upon the Lands.

()  CMAL shall give reasonable notice to the Landowner when requiring subsequent access
and shall use its best endeavours to minimise disruption to, or interfarance with, the

Landowner's operations on the Lands. :

{¢)  Unless in the case of an Emergency CMAL will only access the Lands between 6am
and 6pm on Business days unless otherwise agreed with the Landowner. CMAL must
notify the Landowner of any such Emergency and access as soon a8 is reasonably
possible in the circumstances.

- 5. Conpensation

5.1 CMAL shall pay the following compensation to the Landowner which shall be the full and
only compensation entitlement of the Landowner under the Mining Act 1992 (NSW) and
thizs Agreement:

o The sum of $330 pér week or part thereof whilst a drilling rig is on sach individual
site as identified In clavse 2.1 *Land”, Payment will be made at the completion of
each borehole,

5.2 For the avoidance of doubt, the Landowner has the right to olaim compensation, additional
to the corpensation. specified in clause 5.1, from CMAL for “compensable lass" (as
defined in section 262(a), (8) or () of the Mining Act) arising s a result of exploration or
prospecting operations carried out by CMAL on the Land.

Acoass Agemement and Caompensation Agraement § page 4
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53  Where the compensation is a Taxable Supply (as defined in the GST Law), CMAL shall
pay that compensation plus any GST payable on the Taxable Supply within thirty (30}
days of receipt from the Landowner by CMAL of a valid tax invoiee (or other docwment
adequate to enable CMAL to claim an Input Tax Credit (as defined in the GST Law)).

GST Law means the 4 New Tax System (Gonds and Service Tax) Act 1999 (Cth) and any
other Act or regulation relating to the imposition or adminigtration of GST.

6. Tenn

This a reement shall commence on the date that this Agreement was signed by the parties and
termin tes on the earliest of the following events to oceur,

(a) at the completion of the norsinated works;
(b}  two years from the date of this agreement;

(&) if the L.andowner ceases to be the owper of the Lands. Where the Landownet ¢ceases to
be the owner of part of the Lands only this Agreement contiues to 2pply to thoge parts
of the: Tands that the Landowner still owns;

(d)  ifthe Exploration Licence ceases {6 remain in force, Where the Exploration Licence is
renewed under the Mining Act 1992 (NSW) the Exploration Licence is considered to
remain in force and this Agreement continues to bind the parties;

(e) CMAL indicates in writing to the Landowner that it wishes to terminate the Agreement]
or

4] the parties agree m writing o terminate the Agreement.

7. Corditions of Access
While n the Lands, CMAL shall:

{a) [Access] use such purpose built aceess ways O access ways as may be reagsonably
directed by the Landowner from time to thne;

(b)  [Weather] only access the Lands by all weather access wayé in wet conditions;
fc) {Gates} leave open gates open and closed gates closed;

(4 [Camping] not camp overnight;

(e} [Fire Protection] taks propet fire precautions;

H [Rubibish] not leave rubbish on the Lands;
{g) [Fences] only eross fepce lines at gates;
(hy  [Dogsl not bring any dogs onto the Lands;

(  [Water] not use any water, ather than in an Emergency, that is on the Lands without the
agreement of the Landowner;

0 [Guns] not bring any guns or firearms onto the Lands;

(3] [Soil] minimize soil disturbance and erosion} and

1710R2AD7 | Aceess Agrasment and Compensstlon Agreement | paga &
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(1» [Pollntion] not poliute any land, stream or Walercourse including underground water,
artesian basing, freshwater aquifers and saline aquifers under the flood plaing snd

ridges.

8. Re:toration
Om. eo; apletion of prospecting operations on the Lands, CMAL will:

{a) [Equipment] remove all equipment;

M) [Repair] repeir any damage to the Lands or any fence, building or other improvement
on the Lands as near a5 practicable to its original condition. Where practicable, such
repairs wil] be carried out prior to the completion of prospecting operations on the
Lands;

() [Access Track) repair any access track as near as practicable fo its original condition;

(d) [Seed] seed and fertilize any area as may be reasonably requested by the Landowner;
and

(¢)  [Boreholes] fill ali boreholes on drilling sites with cement and cover the surface with
topsoil.

(f)  CMAL will restore all damage to the Land ag goon as pragtical and re-confour
excavations and earth works effected on the Land in such a manner that soil erosion will
be mimimised as far as practicable.

9. Sy ervisor

(a) CMAL appoints the following person as the CMAL Contact for the prospecting
operations to be carried out pursuant to this Agreement:

Darren Swain, Field Supervisor
Mobile iclephone: 0427662508

()  CMAL will ensure that the CMATL Contact i3 available at all reasonable times to liaise
with the Landowner concerning the provisions of this Agreement.

() If CMAL changes the CMAL Contact for the prospecting operations to be carried out
pursuant ¢o this Agreement they will notify the Landowner of the person who will be
the new CMAL Contact.

10. Ind smnity and insurance

(a) CMAL agrees withont limitation to indemnify the Landowner against any and all claimg
and/all Iosses, liabilities, penalties (excluding criminal penalties), fines, cleenug’ orders,
remediation orders and expenges incurred by the Landowner whatsoever, in connection
with the CMAL's operations, activities or progpecting operations on the land.

ocourting on the land a public liability ingurance policy with a Tinimuin itstiranca of

i

Z{(b) CMAL shall effect and maintain for any period for which it has prospecting gperations
] 4 r
$100 million with respaet of these activities.

Accass Agraement and Compensation Agreemant | pase 8
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{¢) The terms of the Mining Act are not intended to limit the landowner’s rights to seck
indemnifcation from CMAL under clanse 10(2).

(d)  CMAL or the licence holder shall provide to the landholder a Certificate of Currency m o,
relation to the public Hability insurauce 14 days priot to commencing prospecting § 5
activities on the land. i

11, Ow ership of infrastructure

Whilst this Agreement has effect, infrastucture apd equipment installed on the Lands by CMAL,
in ace rdance with the terms of this Agreement, remaing the property of CMAL.

12. Exercise of Rights, Assignment of Rights and Novation

(a)  CMAIL may exercige its rights tiereunder by itself or through its employees, agents,
servants and contractors.

() CMAL may assign its tights hereundser at any time duting the term of this Agreement
subject to the written consent of the Landowner, which written consent must aot be
withhetd upreasonably sxeept for assignment to any related body corporate of CMAL
(including BHE Billiton Limited and its related bodies corporate).

(¢) CMAL may novate this Agreement to any body cotporate of CMAL, to the holder or
holders from time to time of the Exploration Licence and any mining lease which may
affect the Lands subject to the written consent of the Landowner, which written consent
must not be withheld unreasonsbly except for novation to any related body corporate of
CMAL (including BHP Billiton Limited and its related bodies corporate)..

13. Legal Advice

CMA] . will reimburse the Landowner for his legal costs in obtaining legal advice inrelation to |4
this A reement up to a maximum of $500. ~ [

s
e,

14. Thid Party Rights

The L ndowner apraes not to grant any right to a third party that is inconsistent with CMAL's
rights nder this Agreement. : :

15. Re: olution of Disputes

15.1 Upon otification of a dispute by erther party-
(8)  The parties will attempt to resolve any such dispute arising from this agreement within
21 days;

®) If a dispute arising from this agreement ¢annot be resalved in accordance with clause
15.1(a) the dispute should be resolved under the Mining Act 1992 (NSW).

Agtess Agreurmatt and Compensation Agreement | page 7
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153 Netific tion by the Landowner regarding this Agreement of a dispute must be given to CMAL it
acoord mce with clause 17.

16. Fon:e Majeure

CMAT is not lable for a breach of the conditions of this Agreement to the extent that the breach
i caus »d by circumstances outside the control of CMAL, its employees, servants or agents and
for the period those circumstances continue, ¥ CMAL becomes aware of 4 breach it rust:

&) immediately notify the Laudown&; and
b) try to remedy the cause quickly.
CMAI] must notify the Landowner when the cause has been remedied,

17. Notces
(8) Ay notices may be sent to CMAL by pre paid post to;

The General Manager
Caroona Coal Project
PO Box 124

Caroona 2343

and shall be deemed to have been received by CMAL 7 days after posting, or by facsimile
1ransmission to;

0267464601

and shall be deemed to have been received by CMAL at the conclusion of the successful
tranemission of the facsimile,

(B Any notices may be sent to the Landowner by pre paid post to:
The {5eneral Manager
Liverpool Plains 8hire Council
PO Box 152,
Quirindi NSW 2343.

and shall be deemed to have been received by the Landowner 7 days after posting, or by
facsimile transmission to

0267 463235

and shall be dsemed to have been received by the Landovner at the conclusion of the
snecessful transmission of the facsimile.
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Signiny page

EXECUTED 12 at agreement.

Signed for Ch AL Pty Lid by an authorised
officer in the p esence of &-hl P PP Sy

Office held

E%S —

Signatura adfwits 355 Signaturs of offiver

:Y:_)m-r pa Gumdam %} ERvternd 1> i T
Name of witnesa 1 win) Name of affider (privt}
Signed for Liv arpool Plains Shire Council OHfca hald

by an authoris :d officer in the presence of

ﬂ ﬁW GlpEeae Mpppebd

Corne@ Sedmnd. < Al 7 o

Signatura of wit ass Signature of Gouncil Represantative
Kepp iz A . TOWMIE ROB&P\T C _HW‘T
hWame of witnaas . srint) Name af signatory(print}
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