






















































































































































































SCHEDULE 3: PAYMENTS TO THE NATIVE TITLE PARTIES PURSUANT TO CLAUSE 8

SCHEDULE 3: PAYMENTS TO THE NATIVE TITLE PARTIES
PURSUANT TO CLAUSE 8 IN
RESPECT OF PETROLEUM OPERATIONS UNDER A
PETROLEUM PRODUCTION LICENCE
Production Payments

1. Tax Invoice for GST component

Contemporaneously with provision to the Minister of the return required by section
43(4) of the Petroleum Act, the Company shall prepare and provide to the Association a
recipient created tax invoice (if the Association is registered for GST purposes and
provides its ABN to the Company) or in any other case a copy invoice, relating to the

Production Payment payable to the Association pursuant to this Schedule 3.
2. Payment by the Company to the State

The Company shall, upon provision of the invoice or recipient created tax invoice (as
the case may be) pursuant to paragraph 1 of this Schedule 3, pay to the State and
the State shall deposit into a trust account maintained by the State for the benefit of
the Native Title Party in respect of production of all Petroleum, produced from the

Claimed Area pursuant to a Licence, (and as a component of the consideration):

2.1  Where the relevant Petroleum Production Licence (“PPL") does not
incorporate any Other Claimed Land, 1% of the value at the well head of

Petroleum produced and sold therefrom; and/or

2.2  The Parties acknowledge that a PPL granted to the Company in respect of a
Petroleum production field may incorporate Other Claimed Land, and in that
case acknowledge and agree that the total of 1% of the value at the well head
of Petroleum produced and sold therefrom shall be shared between the
Native Title Party and Other Claimants whose claim area is located within the

PPL area.

3. Calculations to follow Petroleum Act

3.1 Value at the well head of Petroleum produced and sold is to be calculated in
the same way that “value at the well head of Petroleum” is calculated
pursuant to section 43(8) of the Petroleum Act (as at the date hereof) where
the sale price is bona fide and to an arms length purchaser PROVIDED that
the "Guidelines for Payment of Royalty and Provision of Information” issued
by the Department of Primary Industries and Resources of South Ausfralia
from time to time (a copy of the current version of which is annexed to this
Schedule 3) shall be applied mutatis mutandis as if the reference to the

royalty rate of 10% therein were a reference to 1%.

3.2 In calculating the value of Petroleum at the well head neither the Production
Payment nor the statutory royaity payable to the State under the Petroleum

Act shall be treated as a deduction or outgoing to any extent.
4. Good and Services Tax

4.1 Acknowledgement

The parties acknowledge that the payments referred to in clause 8 and in this Schedule

3 have been calculated on a GST exclusive basis.
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SCHEDULE 3: PAYMENTS TO THE NATIVE TITLE PARTIES PURSUANT TO CLAUSE 8

4.2 GST Gross-Up
Where any payment to be made by the Company under clause 8 and in this Schedule 3
of this Deed ("Payment”) constitutes consideration for a taxable supply by the Native Title

Party:
(a)

(b)

the amount of the Payment shall be increased by, and the Company
shall pay, an additional amount calculated by multiplying the amount of
the Payment by the Prevailing GST Rate; and

the Company must pay that additional amount at the same time and in
the same manner as the Payment to which it relates

PROVIDED THAT the Company need not pay the additional amount unless and until the
Association has given the Company a fax invoice sufficient to enable the Company to claim any
input tax credit to which it may be entifled in respect of the taxable supply.

4.3  Interpretalion

(a)

(b)

in this clause, the expression “Prevailing GST Rate” in relation to a
particular taxable supply, means the rate (expressed as a percentage
of GST exclusive price) at which GST is imposed on that taxable
supply; and

a word or expression used in this clause which is defined in the A New
Tax System (Goods and Services Tax) Act 1999 (Commonwealth) has
the same meaning in this clause.
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Schedule 3 — Guidelines for payment of Royalty Provision of Information

Guidelines for Payment of Royaity and Provision of Information issued by the Department of
Primary Industries and Resources of South Australia

PETROLEUM AND GEOTHERMAL ENERGY ACT 2000
PRODUCTION LICENCE .................
GUIDELINES FOR PAYMENT OF ROYALTY AND PROVISION OF INFORMATION
&) Payment of Royalty

The Licensee shall pay royalty in respect of all regulated substance (“substance”)
recovered from Production Licence ..........cccocin. other than a substance described
in Section 43(3)(a) of the Petroleum and Geothermal Energy Act 2000 (“the Act”)

(2) Calculation of Royalty

The Licensee shall pay royalty at a rate of ten (10) per centum of the value at the wellhead
of the substance which shall be an amount calculated by taking the amount that could
reasonably be realised on sale of the substance to a genuine purchaser at arms length from
the Producer {(excluding any Goods and Services Tax(GST) component) (“arms length sales
value” (as defined in clause (3)(a)(i) and subfracting therefrom all reasonable expenses
reasonably incurred by the Producer (all excluding any GST component) in treating,
processing or refining the substance prior to delivery or in transporting the substance to the
point of delivery to the purchaser, which expenses shall be the following sums:

(a) a sum calculated by writing off on a straight line basis together with interest
on the written down value at the rate provided in clause (3)(c), over a period
of ten (10) years commencing from the month the expense was incurred (or
such lesser period as may be determined as being the life of the field) the
actual capital expenses incurred by the Producer in respect of all plant used
for the purposes of freating, processing or refining of the subtract prior to
delivery (but not upstream of the wellhead) or in transporting the substance to
the point of delivery to the purchaser provided however that if any item of
such plant is sold prior to being fully depreciated, the amount cbtained upon
such sale shall be deducted from the written down value of such item for the
purposes of calculating the deduction, but not so as to reduce the written
down value below zero.

(b) a sum being expenses actually incurred by the Producer in respect of persons
not employed on site by the Producer but whose employment functions
directly relate to relevant treating, processing or refining of the substance
prior to delivery (but not upstream of the wellhead) or in transporting the
substance to the point of delivery to the purchaser.

(c) a sum being expenses (other than expenses upstream of the wellhead)
actually incurred by the Producer or some one or more of them in respect of
operating costs related to treating, processing or refining of the substance
prior to delivery or in transporting the substance to the point of delivery to the
purchaser, including but not limited to the amount of any licence fees payable
in respect of any production licence, associated facilities licence or pipeline
licence, provided however that:

(i)  The amount of such deduction will be reduced by the amount obtained
upon the sale of any item of plant which has not been depreciated or
which has been fully depreciated, but not so as to reduce the deduction
below zero,

(iy If any such expenses are incurred pursuant to any agreement which is
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Schedule 3 — Guidelines for payment of Royalty Provision of Information

(d)

not bona fide or arms length, such expenses (or part thereof) shall not
he deducted; and
(i) Any expenses allowed as a deduction under clause (2)(a) or (2)(b) or

(2)(d),

a sum being expenses (other than expenses upstream of the wellhead)
actually incurred by the Producer pursuant to a bona fide arms length
agreement to lease any plant used for the purposes of treating, processing or
refining of the substance prior to delivery or in transporting the substance to
the point of delivery to the purchaser provided however that any such
expenses in any one calendar year which is in excess of:
(i) Inthe calendar year 200... - the sum of $................ ;or
(i} In all subsequent calendar years, the sum of $................ increased by
the same percentage as the percentage increase in the Consumer
Price Index (All Groups) for the City of Adelaide (“CPI") from the CPl in
the calendar year 200...to the CPI in the relevant year

shall not be deductible,

(e)

a sum being the actual expenses (other than expenses upstream of the
wellhead) incurred by the Producer in rehabilitating the ground surface and
site of plant and the actual expenses incurred in dismantiing, removing or
abandoning of such plant less any salvage obtained thereon where such plant
is used for the purposes of treating, processing or refining of the substance
prior to delivery or in transporting the substance to the point of delivery to the
purchaser and the actual expenses incurred in rehabilitating the ground
surface and site of a well of the type described in clause (3)(b} and the actual
expenses incurred in abandoning such well but not including any costs
incurred as a result of the loss of control of any well.

(3) Further provisions regarding calculation of Royalty

(a)

And

For the purposes of clause (2):-

() in each month the arms length sales value of the substance means the
value of the actual sales in respect of the substance described in
clause (1) in that month provided however that if any substance is not
supplied to a bona fide arms length purchaser, not sold for full market
value, or returned to a natural reservoir for later production, destroyed,
dissipated or used by the Producer not in accordance with Section
43(3) of the Act, the gross sales value of such substance shall be the
amount which would have been received in respect of such substance
from a bona fide arms length purchaser for full market value;

(i} the term “plant” includes but is not limited to:

(A) Any machinery, equipment, vehicle, implement, tool, article,
vessel, pit, building, structure, improvement or other such
property used in, or in connection with, treating processing or
refining of the substance prior to the delivery or in transporting
the substance to the point of delivery to the purchaser; or

(B) Any pipeline;
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Schedule 3 - Guidelines for payment of Royalty Provision of Information

(il “wellhead” means the casing head and includes any casing hanger or
spool, or tubing hanger, and any flow control equipment up to and
including the wing valves.

(b) Non Producing Wells

The capital expenditure referred to in clause (2)(a) may include the actual capital
expenditure incurred by the Producer in respect of wells used solely for the purpose of
assisting or enhancing the recovery of the substance from other wells or for the purposes
of storing the substance or for the recovery or disposal of water used in connection with
treating processing or refining of the substance prior to delivery or for any similar purpose
other than the production of the substance and may also include the actual capital
expenditure incurred by the Producer in converting a well used for the production of the
substance to a well used for such other purpose.

(c) Interest Rate

For the purpose of clause (2){a), the interest rate shall be one half of the long term
Australian Government Bond Rate for bonds of a 10 year term as published at the end of
the month in which the capital expenditure was made. If no such rate is in existence or
published at the end of such period then the interest rate for the purposes of clause (2)(a)
shall be one half of the average of the long term Australian Government Bond Rate for
bonds of a 10 year term prevailing during the period of 5 years preceding the date on
which such rate ceased to exist or be published.

{d) Apportionment of Expenses

Where an item of plant is used partly for the purposes of treating, processing or refining
of the substance prior to delivery or in transporting the substance to the point of delivery
to the purchaser, and partly for some other purpose, the amount of the deduction
{whether for capital or operating expenditure) which shall be allowed shall not include the
proportion of the actual capital or operating expenditure applicable to that other purpose.

() Sale of Plan

Notwithstanding the provisions of clause (2), if an item of plant is sold by a Producer
(“the first Producer”) to another Producer, or to a company that becomes a successor or
assign of the first Producer (“the second Producer”), the second Producer may only
depreciate the plant to the extent to which the first Producer was, inmediately before the
time of sale, entitled to depreciate the plant.

® Take or Pay

For the purposes of this clause and of calculating the gross sales value of the
substance, where the Producer enters into an agreement commonly known as a take or
pay agreement, any payment received by the Producer in respect of petroleum which has
been paid for but not been taken shall be treated as part of the gross sales value of the
substance at the time of receipt of payment by such Producer and not at any other time.

(9) Tolling

(i) If the Producer receives any revenue from the use of any plant
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(4)

downstream of the wellhead used for treating processing or refining the
substance sourced from anywhere within the area from time to time
comprised in Exploration Licence.... or any Production Licence issued
from an area which was comprised in  Exploration
Licence....immediately prior to the time such Production Licence was
issued, or in transporting such substance to the point of delivery to the
purchaser such revenue shall be deemed to be part of the bona fide
sales value of the substance to the intent that royailty shall be payable
thereon.

(i) Any sums, being sums deemed under clause (3){g)(i} to be part of the
bona fide value of the substances, paid by the Producer in respect of
the use of such plant for treating processing or refining such substance
or in transporting such substance to the point of delivery to the
purchaser shall be deemed to be an expense under clause (2)©.

(iiiy If any such plant is used for treating processing of refining of the
substance sourced from outside of the area referred to in clause
(3){(gXi) or in transporting such substance to the point of delivery to the
purchaser any amounts which may be claimed as deductions under
this clause (whether such deductions be by way of operating
expenditure or capital expenditure) in respect of such plant shall be
reduced by the proportion which would be obtained by the method of
apportioning costs used by the Producer to ascertain the tolling fee, but
any revenue received by the Producer for the use of such plant for the
treating, processing or refining of such substance prior to delivery or in
transporting the substance to the point of delivery to the purchaser
shall not be deemed to be part of the gross sales value of the
substance.

Royalty Returns

(a)

(b)

(c)

Not later than thirty (30 days after the conclusion of each calendar month, the
Licensee will calculate and notify to the Minister the royalty, calculated by
taking the bona fide sales value of the substance sold in that month, and
deducting therefrom the most recent estimated monthly expenditure provided
under clause (4)(c), payable by each Licensee. The Licensee shall with each
such notification provide the Minister with a statement, in a form approved by
the Minister, advising of the quantity of the substance sold and the amount
realised upcn such sale during the last preceding month, together with such
other information as the Minister may require.

The Licensees shall not later than thirty (30) days after the conclusion of each
calendar month pay to the Minister the amount of royalty specified in the
notice referred to in clause (4}{a) as payable.

On or before each 15" March (in respect of the next succeeding twelve (12)
month period commencing 1% July), the Licensee shall bona fide estimate the
sales volume of the substance, the sales value of the substance, the
allowable deductions apportioned between capital and operational deductions
and hence calculate the estimated royaity payable for the next succeeding
twelve (12) month period and shall provide the Minister with such estimates,
together with the apportionment thereof on a monthly basis. A review of such
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forecast will be required if significant change to the forecast is evident. The
Licensee will be required to provide a bona fide forecast as necessary for up
to a period of 5 financial years including detail as referred to above but
excluding a monthly apportionment for all but the preceding twelve (12) month
period.

(d) Not later than thirty (30) days after the completion of each twelve (12) month
period concluding on each 30" June the Licensee shall reconcile the
estimated expenditure with the actual expenditure and reconcile all
calculations of royalties and shall provide the Minister within the said period of
3 days with copies of such reconciliations, together with a notice advising the
Minister of any additional royalty calculated in accordance with the
reconciliations as payable by each Licensee. If any such reconciliation shows
that the total of the amounts of royalty paid during the last preceding 12
months was in excess of the amount of royalty which should have been paid
for that period, the difference may be set off against royalty payable in the
next succeeding months provided however that any expenses allowed as a
deduction under clause (2){(b) to clause (2)(e) inclusive shall not be carried
forward for a period of greater than 12 months from the month of expenditure.

(e) The Licensee shall not later than thirty (30) days after the completion of each
twelve month period concluding on each 30" June pay fo the Minister the
additional royalty calculated in accordance with the reconciliation referred to
in clause (4)(d) as payable by the Licensee.

) The Licensee shall at its cost cause the royalty calculation reconciliations
submitted by the Licensee to be audited by the auditor appointed by the
Licensee to audit its own accounts (provided that such auditor must be a duly
registered auditor in Australia) and the Licensee shall forward a copy of the
auditor's report in respect of a particular reconciliation within 3 months of the
receipt of such reconciliation by the Minister, such report to be accompanied
by a certificate by the auditor that the reconciliation is in accordance with
these guidelines.

() The Minister shall in accordance with Section 43(8) of the Act assess the
value at the wellhead of the substance produced by the Licensees and may
require the Licensee to pay within 30 days of the date of notice of such
assessment the additional royalty determined by the Minister as payable.
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SCHEDULE 4 - ABORIGINAL HERITAGE PROTECTION
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SCHEDULE 4 — Aboriginal Heritage Protection

1.

Interpretation and Other Matters

2.

1.1 The definitions and rules of interpretation contained in Clauses 1 and 2 of the
Deed form part of this Schedule unless the contrary interpretation appears.

1.2 Unless the contrary intention appears in this Schedule a reference to the
Company, includes the employees, servants, agents, contractors and sub-
contractors of the Company engaged for the purposes of the Petroleum
Operations and their permitted invitees and any obligation or duty imposed
upon the Company shall, where the Company has engaged an agent,
contractor or sub-contractor to undertake any activity which the Company is
required or authorised to undertake under this Schedule, be construed as an
obligation or duty upon the Company to procure by reasonable endeavours that
its agent, contractor or sub-contractor performs that obligation or duty. '

1.3 The clauses in this Schedule shall prevail over any inconsistent provisions in
any Annexure to this Schedule.

Definitions

In this Schedule, unless the context otherwise requires the following words and
expressions shall have the following meanings:

“Aboriginal Record” has the same meaning as prescribed in the Aboriginal Heritage Act
1988 (South Ausfralia); -

“Area of Significance” means any site on the Licence Area of cultural, social or spiritual
significance to the Native Title Party or any of its members and includes any "Aboriginal
site”, “Aboriginal object” or “Aboriginal remains *, as defined in the Aboriginal
Heritage Act 1988 (South Australia) and any "significant Aboriginal area” as defined in
the Aboriginal and Torres Strait Islander Heritage Protection Act 1984 (Cth),

“Budget” means a financial plan agreed for the conduct of an inspection and Clearance
in accordance with clause 14;

“Clearance” means the agreed procedure for the inspection and clearance of [and as
described in clauses 9,10 and 11 and Annexure A, for the purpose set out in clause 9.2
and “clear”, “cleared” and “clearing” have corresponding meanings;

“Cuitural Confidence” means any cultural information including information held in an
Aboriginal Record disclosure of which is by tradition restricted or forbidden;

“Deed” means the Deed to which this Schedule is attached;

“Environment” means all aspects of the surroundings, including the physical, biological,
economic, cultural and social aspects;

“Essential Term” has the same meaning as in the Deed;

“Force Majeure” means acts of God, flood, fire or damage caused by lightening, storm,
tempest, unseasonable rains, strikes, lockouts or other industrial disturbance, riots,
blowouts, laws, rules, regulations, or directions of a governing body having jurisdiction
over the Licence Area, religious or other ceremonial activities of members of the Native
Title Claim Group, inability to obtain equipment or material or any other causes which by
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the exercise of due diligence that party is unable to prevent or overcome;

“Operational Area” means any part of the Licence Area upon which from time to time
under the terms of this Agreement the Company proposes to carry out Petroleum
Operations;

“Petroleum Operations” means operations carried out pursuant to, or for the purpose of
giving effect to, the Licence and includes seismic surveying, drilling, geological,
geophysical and other exploration activities, and the development, production, gathering,
separating, pressure maintenance, dehydrating, heating, treating, processing, handling,
transportation, fractionation, storage and distribution and marketing of Petroleum
produced or to be produced from the Licence Area, including the design, capacity,
installation, operation, maintenance, repair and replacement of all facilities required;

“Report” means a written report about a Clearance provided by the Native Title Party to
the Company described in clause 11;

“Scouting Team” means the persons referred to in ¢lause 10;

“Seismic Line Access Corridor” means a corridor of up to 500 metres on each side of
a proposed or existing seismic line or access road, or as otherwise agreed between the
parties and which has been inspected and cleared in accordance with clauses 9, 10 and
11 and Annexure A;

“Specialist” means an anthropologist or archaeologist or both as appropriate;
“Transfer” means to sell, assign, transfer, convey or otherwise dispose of;

“Work Program” means a detailed description of proposed work on an Operational Area
by the Company;

“Work Site” means any camp site or other living area, air strip, water bore site, drili site or
other location for Petroleum Operations aciivity in the Licence Area which the Company
proposes pursuant to the terms of this Agreement to locate in an Operational Area in which
the Company proposes to carry out Petroleum Operations.

3. Undertakings by the Company

The Company undertakes:

3.1 to grant to the Native Title Party the rights and privileges as set out in this
Schedule; and

3.2  subject to compliance on the part of the Native Title Party and the Association
with their respective obligations hereunder, the Company will comply with the
terms and conditions on the Company's part herein contained and shall make
payments in accordance with this Agreement to the Association of the
amounts to which the Association is entitled from time to time as provided in
this Schedule 4.

4, Reconnaissance Surveys of Licence Area by the Company

4.1 The parties acknowledge that prior to the date of execution of the Deed, the
Company has awaited grant of the Licence/s and accordingly has not been
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