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STRAITS RESOURCES RECOMMENDS PLANNED DEMERGER OF METALS BUSINESS 

AND SUBSEQUENT ACQUISITION BY PTTML 
 

The Board of Straits Resources Limited (“SRL”) is pleased to recommend its previously announced 
Demerger and to recommend an Acquisition Proposal agreed today with PTT Mining Limited 
(“PTTML”), a wholly owned subsidiary of PTT International Company Limited (“PTTI”).  If both these 
transactions are implemented, they will deliver shareholders: 

 cash of A$1.72 per SRL share; and 
 one share in a new listed entity, (termed for convenience in this announcement “MetalsCo”)1. 

 

SRL today announced that it has entered into a scheme implementation agreement (“SIA”) with PTTML. 
PTTML is SRL’s joint venture partner in PTT Asia Pacific Mining Pty Ltd (“PTTAPM”). The SIA provides that 
PTTML (or its nominee) will acquire 100% of the issued shares in SRL, which will effectively hold the group’s 
coal business, after the previously announced demerger of the group’s metals business (“Demerger”). The 
acquisition will proceed by way of a Court approved scheme of arrangement with SRL shareholders 
(“Acquisition Scheme”). The Acquisition Scheme is separate to the Court approved scheme of arrangement 
for the Demerger (“Demerger Scheme”). The Acquisition Scheme can only proceed if the Demerger Scheme 
is approved by shareholders and the Court. 

 
Acquisition Proposal - A$1.72 cash per SRL Share2 

 If the Acquisition Scheme is implemented, eligible SRL shareholders will receive A$1.72 cash for 
each SRL share held by a shareholder on the record date for the Acquisition Scheme. 

 Values SRL’s indirect 18.24% interest in Straits Asia Resources (“SAR”), at S$2.79 per SAR share. 

 Values SRL’s effective 40% interest in PTTAPM’s stake in Brunei Coal Project and Madagascar 
Coal Project at A$50 million2.  

 Includes A$50 million of cash retained in SRL post the Demerger.   

 The value attributed to SRL’s effective stake in SAR represents a 7.7%, 17.2% and 21.8% premium 
to the last closing price, last 1 month volume weighted average price (“VWAP”) and last 3 month 
VWAP for SAR shares prior to the date of this announcement respectively.   

 
Share in MetalsCo 
The Acquisition Scheme does not affect SRL shareholders’ right to receive their one share in MetalsCo for 
every SRL share held, by way of the Demerger Scheme. 

                                                 
1 It is currently intended that, subject to all necessary approvals, SRL will change its name to a name other than “Straits Resources 
Limited” and MetalsCo will be renamed “Straits Resources Limited”.  
2 The amount that SRL shareholders will receive may be reduced if an adverse event affecting one of PTTAPM’s investments occurs 
before the date of the second court hearing and PTTML proposes to withdraw from the investment.  If this occurs, the amount received 
by SRL shareholders will be reduced by A$0.16 per SRL share.  Further details are contained in the SIA attached. 
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Overview of MetalsCo Demerger 
If the planned Demerger is implemented, MetalsCo will hold all the metals and associated businesses that 
are currently held by SRL. MetalsCo will be a pure metals company focused on copper/gold with a portfolio 
of producing assets and exploration assets. MetalsCo will be led by the existing SRL management team and 
will retain adequate cash resources required to execute upon its business plan.  

Subject to obtaining the necessary approvals, MetalsCo will be listed on the ASX and will comprise: 

 100% interest in Tritton copper mine in New South Wales, Australia; 

 100% interest in Mt Muro gold mine in Central Kalimantan, Indonesia; 

 100% interest in Hillgrove gold / antimony mine in New South Wales, Australia (currently on care and 
maintenance); 

 71% interest in Goldminco Corporation (TSX:GCP), a junior mineral exploration company, which 
holds porphyry copper-gold and gold exploration tenements in New South Wales Australia; 

 Exploration projects in South Australia, including the right to earn a 70% interest in the Torrens Joint 
Venture, a JV between Argonaut Resources NL (ASX:ARE) and MetalsCo, which is exploring for 
iron-oxide copper-gold systems in the Stuart Shelf region of South Australia;  

 Other associated assets including Magontec, a global supplier of high quality magnesium alloys to 
the automotive industry with plants in Germany and China; and 

 Cash and strategic listed investments. 

Consequently, if the planned Demerger is implemented, SRL will hold only A$50 million cash and the group’s 
coal business, which comprises SRL’s effective 18.24% interest in SAR and SRL’s effective 40% stake in 
PTTAPM’s net interest in Brunei Coal Project and Madagascar Coal Project. If the Acquisition Scheme is 
implemented, SRL would be acquired by PTTML (or its nominee). 

In considering the accounting under the demerger transaction, the SRL Board is required to review and 
consider the fair value of the assets to be transferred to MetalsCo. Based on an initial review, SRL expects to 
recognise a non-cash impairment charge in respect of the carrying value of MetalsCo assets of between 
A$130 million and A$160 million after tax in the six month period ending 31 December 2010. This estimated 
range of the non-cash impairment charge is assessed against the carrying values of MetalsCo asset as at 30 
June 2010.  The assessment of the impairment charge in respect of the MetalsCo assets has not yet been 
subject to detailed review by the SRL Board, Audit Committee or SRL's auditors. 
 
Allocation of SRL cash reserves 
SRL has previously advised in connection with the proposed Demerger, that available cash reserves at SRL 
will be divided between an amount retained by SRL, which SRL intends to be made available for the needs 
of the coal business retained in SRL post-demerger, and cash reserves transferred to MetalsCo as part of 
the Demerger process. An amount of A$50 million will be retained by SRL and cash in excess of that amount 
at the demerger date will be transferred to MetalsCo in the Demerger. Part of the cash transferred to 
MetalsCo will be restricted against performance bonds for MetalsCo assets. MetalsCo intends to use the 
unrestricted portion of the transferred cash for its working capital needs and for the previously announced 
capital investment programs for its various assets, in particular the Tritton copper mine and Mt Muro gold 
mine.   

 
Standard Chartered convertible notes 
Standard Chartered Private Equity Limited (“SCPE”), which holds convertible notes in SRL which convert 
into approximately 19.4% of the issued shares in SRL, has entered into a conversion agreement with 
PTTML. Under the agreement, SCPE has agreed, subject to certain conditions and depending on the proxy 
position in relation to both schemes before the scheme meetings, to convert all convertible notes prior to the 
scheme meetings. SCPE has also agreed with PTTML to vote all of the SRL shares issued to it upon 
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conversion in favour of the Demerger Scheme and the Acquisition Scheme and not to dispose of those 
shares, in each case unless the SIA has been terminated or the SRL board no longer recommends the 
Acquisition Scheme in circumstances where it is permitted to do so under the SIA.  

SRL has entered into a separate agreement with SCPE to convert the convertible notes if the Demerger 
Scheme becomes effective or, subject to certain conditions and depending on the proxy position before the 
Demerger Scheme meeting, before that meeting. 

 

SRL Board Recommendation  
Each member of the Board of SRL considers that each of the Demerger Scheme and the Acquisition 
Scheme are in the best interests of SRL shareholders and recommends that SRL shareholders vote in 
favour of each of the schemes, in the absence of a superior proposal, and subject to the Independent Expert 
stating that in its opinion, each of the schemes is in the best interests of the SRL shareholders. Subject to the 
same qualifications and other than in respect of the shares to be held by SCPE after conversion of their 
convertible notes, which are the subject of a separate voting arrangement, each director of SRL has stated 
that they intend to vote in favour of or procure that the SRL shares they control are voted in favour of, the 
schemes.  

The Board’s recommendation of the Demerger Scheme is independent of their recommendation of the 
Acquisition Scheme.  It should be noted that the Demerger Scheme is not conditional on the Acquisition 
Scheme and will proceed even if the Acquisition Scheme does not proceed. 

SRL Chairman, Alan Good, commented that: “This transaction is a significant event for us and our 
shareholders. It crystallises the value of our more mature coal business which SRL has built over a long 
period of time. In addition, through the Demerger, we are creating for SRL shareholders an exciting new 
copper focused metals business that would give them the opportunity to participate in further value creation. 
The new company will be led by the same management team that has a proven track record of growing 
resource businesses.” 

SRL CEO, Milan Jerkovic, said:  “MetalsCo will be a copper focused pure metals company with the 
potential to become a significant player in the Australian copper industry. Our producing assets, the Tritton 
Copper Mine, the Mt Muro Gold Mine, provide a base to advance an attractive portfolio of exploration assets. 
We are confident that we can grow MetalsCo into a significant copper/gold producer over the medium to long 
term and look forward to retaining the support of existing SRL shareholders.” 

 
Impact on Demerger Scheme 
As announced on 2 November 2010, SRL is substantially advanced in the process to demerge its metals 
business into MetalsCo.  The Demerger Scheme is not conditional on the Acquisition Scheme and will 
proceed even if the Acquisition Scheme does not. The Acquisition Scheme, if implemented, will crystallise 
value related to the coal interests held by SRL in the hands of SRL shareholders.  

The Demerger Scheme and the Acquisition Scheme will occur under two separate Court approved schemes 
of arrangement. If the Demerger Scheme is implemented, SRL shareholders will receive one share in the 
demerged MetalsCo for each SRL share held and the Acquisition Scheme will not change this entitlement. 

 

SIA 
The terms of the agreement between SRL and PTTML in relation to the Acquisition Scheme are set out in 
the SIA, a copy of which is attached to this announcement.   
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Exclusivity Arrangements and Break Fee  
SRL has agreed to customary obligations that limit SRL’s ability to engage with third parties on a competing 
proposal, although some of these obligations are subject to fiduciary duty exceptions. The SIA attached to 
this document contains full details of these arrangements including no shop, no talk and no due diligence 
obligations and a matching right for PTTML in some circumstances if a competing proposal is received. A 
break fee of 1% of the scheme consideration is payable in certain circumstances.  

 

Acquisition Scheme approvals  
The Acquisition Scheme is subject to various conditions including: 

 approval from the Treasurer of the Commonwealth of Australia under Australian’s foreign investment 
rules;  

 PTTI receiving approval from the Bank of Thailand to remit foreign currency to PTTML to pay the 
Acquisition Scheme consideration; 

 court approval for the Demerger Scheme and the Acquisition Scheme; and 

 no Material Adverse Change (as defined in the SIA) occurring. 

All of the conditions are set out in the SIA attached to this announcement.  

 

PTTAPM Shareholders Agreement 
SRL has agreed that the SRL appointees to the SAR Board under the PTTAPM Shareholder Agreement, 
Milan Jerkovic and Michael Gibson, will resign from the SAR Board.  If the SIA is terminated, they will be re-
appointed to the SAR Board. SRL has also granted PTTML the right to exercise certain SRL rights under the 
PTTAPM Shareholders Agreement in respect of some control transactions for PTTAPM investments during 
the term of the SIA. 

 

Scheme Meetings  
Subject to appropriate orders from the Federal Court of Australia, SRL is targeting dispatch of scheme 
booklets to shareholders in December 2010 for shareholder meetings in January 2011. The scheme booklets 
will include Independent Expert Reports which will include an opinion as to whether each of the schemes is 
in the best interest of SRL shareholders. Further details about timing are set out in the Target 
Implementation Timetable below. 
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Target Implementation Timetable  

 

Acquisition Scheme announcement  11 November 2010 

Scheme booklets lodged with ASIC for regulatory review late November/ 
early December 2010 

First Court hearing to approve scheme documentation and convene 
scheme meetings 

late December 2010 

Scheme booklets dispatched to SRL shareholders late December 2010/ 
early January 2011 

SRL Scheme meetings  late January/ 
early February 2011 

Second Court hearing for Demerger Scheme  late January/ 
early February 2011 

Implementation date for Demerger Scheme  early February 2011 

Second Court hearing for Acquisition Scheme  early February 2011 

Implementation date for Acquisition Scheme  late February/ 
early March 2011 

These dates are indicative only and may change. 

 

Advisers 

SRL has retained Standard Chartered Bank as financial advisers and Corrs Chambers Westgarth as legal 
advisers.  

ENDS 

For and behalf of the Board  

 
For further information, contact:  

Mr Milan Jerkovic Chief Executive Officer Tel: +618 9480 0512 

Mr Dave Greenwood Executive General Manager – Corporate Affairs and 
Investments  

Tel: +618 9480 0534 

www.straits.com.au 
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About SRL  
SRL is an ASX200 diversified resources company focussed on generating strong and sustainable earnings 
for its shareholders from a balanced portfolio of resource projects and investments. Based in Perth, the 
company has a management team with an impressive track record of advancing resource projects through to 
full-production. SRL controls and operates the Tritton Copper and Hillgrove antimony/gold mines in NSW and 
the Mt Muro gold mine in Indonesia. SRL also holds 40% of PTT Asia Pacific Mining Pty Ltd (PTT Asia) 
which holds coal growth projects and a 45.6% of Straits Asia Resources which is listed on the Singapore 
Exchange. Straits Asia controls and operates the Sebuku and Jembayan coal mines in Indonesia. In addition 
Straits has an exposure to an outstanding portfolio of mining investments, development projects and 
exploration ground throughout Australia, Indonesia, Madagascar & Brunei.  

 

About PTT International Company Limited  
PTTI is a wholly owned subsidiary of PTT Plc. (“PTT”), established to promote active, collaborative and 
integrated efforts of PTT Group in international business expansion. PTTI focuses on leveraging on our 
Group expertise as an integrated operator to create value for the Group as well as our target investment 
countries. 

PTT is Thailand’s only fully-integrated oil and gas company with leading positions across the hydrocarbon 
value chain. PTT was listed on the Stock Exchange of Thailand on December 6, 2001 and has a current 
market capitalization of US$ 32bn and 2009 revenue in excess of US$ 46bn, thereby making it the largest 
company in Thailand. PTT is currently ranked 155th in the list of Fortune 500 companies worldwide.  
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THIS AGREEMENT is made on 11 November 2010

BETWEEN:

(1) PTT Mining Limited, a company incorporated in Hong Kong with registered number 1211985 of 
1401 Hutchison House, 10 Harcourt Road, Hong Kong (PTTML); and

(2) Straits Resources Limited ACN 056 601 417 of Level 1, 35 Ventnor Avenue, West Perth, Western
Australia 6005, Australia (SRL); and

(3) PTT International Company Limited, a company incorporated in Thailand with registered number
0105550103485 of Energy Complex Building, Building B, 5th Floor, 555/2 Vibhavadi Rangsit 
Road, Chatuchak, Bangkok 10900, Thailand (PTTML Parent).

BACKGROUND:

(A) PTTML has agreed that it (or a Subsidiary of PTTML) will acquire all of the SRL Shares by means 
of the Scheme.

(B) This agreement is entered into to record and give effect to the terms and conditions on which 
PTTML and SRL propose to implement the Scheme.

(C) Standard Chartered and PTTML have entered into an agreement (Conversion Agreement) under 
which Standard Chartered has agreed to convert all Convertible Notes on or prior to the Scheme 
Record Date and if converted before the Scheme Meeting, to vote all SRL Shares issued to it upon 
conversion in favour of the Scheme, subject to certain conditions. 

(D) PTTML Parent is the ultimate holding company of PTTML and is willing to procure that PTTML 
complies with its obligations under this agreement.

IT IS AGREED as follows:

1. INTERPRETATION

1.1 Definitions

In this agreement:

ASIC means the Australian Securities and Investments Commission.

Ancillary Demerger Documents means all of the Demerger Documents other than the Key 
Demerger Documents.

Assignment Deed means the deed by the same name between SRL and Metalsco, the form of which 
is set out in Annexure D of the Demerger Deed.

Associate has the meaning given in section 12(1) of the Corporations Act.

ASX means ASX Limited or the Australian Securities Exchange, as the context requires.

ASX Listing Rules means the official listing rules of the ASX.

Authority means:
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(a) any government or governmental, semi-governmental or local authority and any department, 
office, minister, commission, board, delegate or agency of any such government or 
authority;

(b) any judicial or administrative entity or authority; and

(c) any other authority, commission, board, agency or other entity established or having power 
under statute (including the Bank of Thailand) or the listing rules of any recognised 
securities exchange.

BOT Condition means the condition set out in clause 3.1(g).

BOT Condition Long Stop Date means the later of 14 January 2011 and the date that is 5 Business 
Days prior to the Scheme Meeting, or such later date:

(a) as PTTML and SRL agree in writing; or

(b) as provided under clause 3.7(e).

Brunei Cessation Event means written notice is given to FEE by or on behalf of the Government of 
Brunei Darussalam to the effect that the right of FEE to carry out evaluation of coal resources and 
reserves in Brunei is terminated and the PTTML nominees on the PTTAPM Board support or 
propose a resolution to be considered by the PTTAPM Board to give a notice of withdrawal under 
the shareholder and joint venture agreements with FEE.

Brunei Proposal means any expression of interest, offer or proposal by a Third Party in respect of a 
transaction under which, if the transaction was completed, a person (whether alone or together with 
one or more Associates) would:

(a) acquire directly or indirectly the whole or a substantial part of the business or assets of FEE;

(b) acquire control of FEE, within the meaning of section 50AA of the Corporations Act; or

(c) otherwise acquire or merge with FEE (including by reverse takeover bid or scheme, or by 
establishing a dual listed company structure or stapled security structure).

Business Day means a business day as defined in the ASX Listing Rules other than a day on which 
banks are not generally open for business in Thailand.

Coal Business means SRL’s legal and beneficial interest in 100% of the PTTAPM Stake and cash 
balances of not less than the Retained Cash Amount held by SRL free of any Encumbrances. 

Commitment means any contract, agreement, undertaking, deed, and legally enforceable 
arrangement, whether in writing or not. 

Competing Proposal means any expression of interest, offer or proposal by a Third Party in respect 
of a transaction under which, if the transaction were completed, a person (whether alone or together 
with one or more Associates) would:

(a) acquire a Relevant Interest or a legal or equitable interest in:

(i) 20% or more of all SRL Shares (including by way of issue of new SRL Shares)
other than as a result of Standard Chartered converting any Convertible Notes, 
unless the Third Party (and any Associate of the Third Party which holds a Relevant 
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Interest or legal or equitable interest in SRL Shares) publicly state that they intend to 
vote all of its SRL Shares in favour of the Scheme; or

(ii) 50% or more of all SAR Shares (including by way of issue of new SAR Shares);

(b) acquire directly or indirectly the whole or a substantial part of the business or assets of:

(i) SRL or the SRL Group except to the extent it relates to the Metals Business; or

(ii) SAR or the SAR Group;

(c) acquire control of SRL or SAR, within the meaning of section 50AA of the Corporations 
Act; or

(d) otherwise acquire or merge with SRL or SAR (including by reverse takeover bid or scheme, 
or by establishing a dual listed company structure or stapled security structure).

Conditions mean the conditions set out in clause 3.1.

Confidentiality Agreement means the confidentiality agreement dated 6 October 2010 between 
PTTML Parent and SRL, as amended.

Controlled Entity means in respect of an entity another entity controlled by it for the purposes of 
section 50AA of the Corporations Act.

Conversion means the conversion of the Convertible Notes in accordance with the Conversion 
Agreement.

Conversion Agreement means the agreement referred to in Recital C.

Convertible Notes means the 55,000,000 4% convertible notes issued by SRL to Standard Chartered
with an aggregate face value of $79.8 million.

Corporations Act means the Corporations Act 2001 (Cth).

Court means the Federal Court of Australia or such other court of competent jurisdiction under the 
Corporations Act as PTTML and SRL agree in writing.

Deed Poll means the deed poll to be entered into by PTTML and PTTML Parent in favour of the 
Scheme Shareholders in the form attached as Annex 2 or in such other form as PTTML and SRL
agree in writing.

Demerger means the proposed demerger from SRL of Metalsco into an independent publicly listed 
company by way of dividend (if any), a capital reduction and the Demerger Scheme. 

Demerger Deed means the deed by the same name between SRL and Metalsco executed on or 
before the date of this agreement.

Demerger Due Diligence Planning Memorandum means the due diligence planning memorandum 
adopted by SRL in respect of the Demerger Scheme in the form tabled at the meeting of the SRL 
Board on 10 November 2010. 

Demerger Documents means:
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(a) the Demerger Scheme Implementation Agreement;

(b) the Demerger deed poll to be entered into by SRL in the form set out in Annexure B of the 
Demerger Scheme Implementation Agreement;

(c) the terms of the Demerger Scheme; 

(d) the Demerger Deed; 

(e) the Indemnity and Adjustment Deed;

(f) the Demerger Due Diligence Planning Memorandum;

(g) the Transition Services Agreement; 

(h) the Novation Deed;

(i) the Assignment Deed;

(j) the Intra-Group Transfer Agreement; and

(k) any other documents SRL and PTTML agree are Demerger Documents for the purpose of 
this agreement.

Demerger Scheme means the scheme of arrangement under Part 5.1 of the Corporations Act 
between SRL and SRL Shareholders, in the form set out in Annexure A of the Demerger Scheme 
Implementation Agreement subject to any amendment made or required by the Court under section 
411(6) of the Corporation Act and approved by SRL and Metalsco in writing.

Demerger Scheme Booklet means the explanatory memorandum to be approved by the Court and 
sent to SRL Shareholders in advance of the Demerger Scheme Meeting.

Demerger Scheme Implementation Agreement means the agreement by the same name between 
SRL and Metalsco executed on or before the date of this agreement.

Demerger Scheme Meeting means the meeting of SRL Shareholders ordered by the Court to be 
convened pursuant to section 411(1) of the Corporations Act in respect of the Demerger Scheme.

Effective means, when used in relation to the Scheme, the coming into effect pursuant to 
section 411(10) of the Corporations Act of the order of the Court made under section 411(4)(b) in
relation to the Scheme.

Effective Date means the date the Scheme becomes Effective.

Encumbrance means any mortgage, fixed or floating charge, pledge, lien, option, right to acquire, 
right of pre-emption, assignment by way of security, trust arrangement for the purpose of providing 
security, retention arrangement or other security interest of any kind, and any agreement to create 
any of the foregoing.

Excluded Shares means any SRL Shares held by any person on behalf of or for the benefit of any 
member of the PTTML Group or any of their Associates.

Exclusivity Period means the period starting on the date of this agreement and ending on the first to 
occur of: 
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(a) termination of this agreement;

(b) the Implementation Date; and

(c) the Long Stop Date.

FEE means FEE (Bru) Pte Limited, a company incorporated in Singapore (Registration Number: 
200907305D).

First Court Date means the first day on which an application made to the Court for an order under 
section 411(1) of the Corporations Act approving the convening of the Scheme Meeting is heard, or
if the application is adjourned for any reason, the first day on which the adjourned application is 
heard.

GST has the meaning given in the GST Act.

GST Act means the A New Tax System (Goods and Services Tax) Act 1999 (Cth).

Guaranteed Obligations has the meaning given in clause 15.

Headcount Test means the requirement under section 411(4)(a)(ii)(A) of the Corporations Act that 
the Scheme Resolution is passed at the Scheme Meeting by a majority in number of SRL
Shareholders present and voting, either in person or by proxy.

Implementation Date means the date which is 3 Business Days after the Scheme Record Date, or 
such other date as PTTML and SRL agree in writing.

Indemnity and Adjustment Deed means the deed by the same name between SRL and Metalsco to 
be executed prior to the date of the Scheme Meeting, set out in Annex 9.

Independent Expert means Ernst & Young, which has been appointed by SRL as independent 
expert to prepare the Independent Expert's Report.

Independent Expert's Report means the independent expert's report prepared in relation to the 
Scheme.

Intra-Group Transfer Agreement means the agreement by the same name between SRL and 
Metalsco, in the form set out in Annexure A of the Demerger Deed.

Key Demerger Documents means:

(a) the Demerger Scheme Implementation Agreement;

(b) the Demerger deed poll to be entered into by SRL in the form set out in Annexure B of the 
Demerger Scheme Implementation Agreement;

(c) the terms of the Demerger Scheme; 

(d) the Demerger Deed; 

(e) the Indemnity and Adjustment Deed;

(f) the Intra-Group Transfer Agreement; and
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(g) the Demerger Due Diligence Planning Memorandum.

Liability Cap means the amount that is equal to the Reimbursement Amount.

Long Stop Date means 30 June 2011 or such later date:

(a) as PTTML and SRL agree in writing; or

(b) as provided under clauses 3.7(e) and 3.10(e).

Madagascar Proposal means any expression of interest, offer or proposal by a Third Party in 
respect of a transaction under which, if the transaction was completed, a person (whether alone or 
together with one or more Associates) would:

(a) acquire directly or indirectly the whole or a substantial part of the business or assets of RIM 
or the RIM Group;

(b) acquire control of a member of the RIM Group, within the meaning of section 50AA of the 
Corporations Act; or

(c) otherwise acquire or merge with a member of the RIM Group (including by reverse takeover 
bid or scheme, or by establishing a dual listed company structure or stapled security 
structure).

Material Adverse Change means:

(a) for a period of 5 or more consecutive trading days on the Singapore Stock Exchange the 
volume weighted average sale price of SAR Shares traded on the Singapore Stock Exchange 
on each such trading day (SAR VWAP) is less than S$1.75; and

(b) following the fall in the share price as described in paragraph (a), the SAR Value 
Independent Expert determines that such volume weighted average sale price represents, or 
is indicative of, the SAR Value. 

Metalsco means Straits Metals Limited ACN 147 131 977, the entity to which the Metals Business 
will be transferred pursuant to the Demerger Scheme.

Metals Business means all of the business conducted by the SRL Group (including the head office
function performed by SRL) other than the Coal Business. 

Net Cash Estimate means the estimate prepared in accordance with clause 5.2(t).

Novation Deed means the form of deed set out in Annexure C of the Demerger Deed.

Prescribed Occurrence has the meaning given in Annex 6. 

Plans means the SRL Employee Acquisition Plan, the SRL Executive Share Acquisition Plan, the 
SRL Employee Share Option Plan and the SRL Exempt Employee Share Plan.

PTT means PTT Public Company Limited.

PTTAPM means PTT Asia Pacific Mining Pty Limited ACN 075 415 806.

PTTAPM Board means the board of directors of PTTAPM.
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PTTAPM Group means PTTAPM and its Controlled Entities.

PTTAPM Shareholders Agreement means the SBI Global Coal Co-Investment Shareholders' 
Agreement between SRL, Lints Limited and PTTAPM dated 28 April 2009.

PTTAPM Share means a fully paid ordinary share in the capital of PTTAPM.

PTTAPM Stake means 4,000 PTTAPM Shares comprising a 40% economic and voting interest in 
PTTAPM.

PTTML Counterproposal has the meaning given in clause 7.6(a)(iii).

PTTML Group means PTTML Parent and its Controlled Entities (other than PTTAPM and SAR 
and their respective Controlled Entities).

PTTML Indemnified Parties means PTTML and its Representatives.

PTTML Information has the meaning given in subclause 5.3(a).

PTTML Nominee has the meaning given under clause 18.1.

Register means the register of holders of SRL Shares maintained by Computershare Investor 
Services Pty Limited ACN 078 279 277 on behalf of SRL.

Regulatory Conditions means the Conditions in subclauses 3.1(f) and 3.1(g).

Reimbursement Amount means $5,441,000.

Relevant Interest has the meaning given in the Corporations Act.

Representative means: 

(a) in relation to SRL, a member of the SRL Group, any director, officer or employee of any 
member of the SRL Group, and any financier, financial adviser, accounting adviser, auditor, 
legal adviser or technical or other expert adviser, consultant or expert to any member of the 
SRL Group in relation to the Transaction; and 

(b) in relation to PTTML, a member of the PTTML Group, any director, officer or employee of 
any member of the PTTML Group, and any financier, financial adviser, accounting adviser, 
auditor, legal adviser, or technical or other expert adviser, consultant or expert to any 
member of the PTTML Group in relation to the Transaction.

Retained Cash Amount means the sum of A$50 million less any amount invested by SRL in 
PTTAPM during the period between the date of this agreement and the Second Court Date, or such 
other amount as required by clause 5.2(u). 

RG 60 means Regulatory Guide 60 issued by ASIC in December 2009, as amended.

RIM means Red Island Minerals Limited ACN 113 194 504.

RIM Group means RIM and its Controlled Entities.

RIM Option Agreement means the Investment & Option Agreement dated 21 January 2008
between SRL, PTTAPM and others.
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SAR means Straits Asia Resources Limited, a company incorporated in Singapore (Registration 
Number:19950402R).

SAR Board means the board of directors of SAR.

SAR Group means SAR and its Controlled Entities.

SAR Proposal means any expression of interest, offer or proposal by a Third Party in respect of a 
transaction under which, if the transaction were completed, a person (whether alone or together with 
one or more Associates) would:

(a) acquire directly or indirectly the whole or a substantial part of the business or assets of SAR 
or the SAR Group;

(b) acquire control of SAR, within the meaning of section 50AA of the Corporations Act; 

(c) otherwise acquire or merge with SAR (including by reverse takeover bid or scheme, or by 
establishing a dual listed company structure or stapled security structure); or

(d) be able to remove or appoint directors to the board of SAR. 

SAR Share means a fully paid share in the issued capital of SAR.

SAR Stake means 514,679,220 SAR Shares comprising a 45.6% economic and voting interest in 
SAR.

SAR Value means the fair market value of a SAR Share determined by aggregating the estimated 
fair market value of its underlying assets and projects on a sum of the parts basis and deducting the 
net present value of corporate overheads and net debt, where the value of SAR's operating assets is 
estimated based on long term, discounted cash flow methodology, and evaluation and exploration 
assets are valued using an appropriate methodology as determined by the SAR Value Independent 
Expert, taking into account long term forecasts for commodity prices, exchange rates and other 
economic data. 

SAR Value Independent Expert means the independent expert appointed in accordance with 
Annex 7.

SAR Value Deadline has the meaning given in clause 3.10.

SAR VWAP has the meaning given under paragraph (a) of the definition of Material Adverse 
Change;

Scheme means the scheme of arrangement under Part 5.1 of the Corporations Act between SRL and 
SRL Shareholders, in the form attached as Annex 1, subject to any amendments made or required by 
the Court under section 411(6) of the Corporations Act and approved by PTTML and SRL in 
writing.

Scheme Booklet means the explanatory memorandum to be approved by the Court and sent to SRL
Shareholders in advance of the Scheme Meeting.

Scheme Consideration means:

(a) $1.72 in respect of each SRL Share held by a Scheme Shareholder; or
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(b) if a Brunei Cessation Event occurs prior to 8:00am on the Second Court Date, $1.56 in 
respect of each SRL Share held by a Scheme Shareholder. 

Scheme Meeting means the meeting of SRL Shareholders ordered by the Court to be convened 
pursuant to section 411(1) of the Corporations Act in respect of the Scheme.

Scheme Record Date means 7:00pm on the date which is 5 Business Days after the Effective Date.

Scheme Resolution means the resolution to be put to SRL Shareholders at the Scheme Meeting to 
approve the Scheme.

Scheme Shareholder means a person who is registered in the Register as the holder of Scheme 
Shares as at the Scheme Record Date.

Scheme Shares means all of the SRL Shares on issue at the Scheme Record Date other than 
Excluded Shares.

Second Court Date means the first day on which the application made to the Court for an order 
pursuant to section 411(4)(b) of the Corporations Act approving the Scheme is heard or, if the 
application is adjourned for any reason (including pursuant to clause 3.10(c)), the first day on which 
the adjourned application is heard.

Share Splitting means the splitting by a holder of SRL Shares into two or more parcels of SRL
Shares whether or not it results in any change in beneficial ownership of the SRL Shares.

SRL Appointees has the meaning given under clause 7.11(a).

SRL Board means the board of directors of SRL.

SRL Director means a director of SRL.

SRL Disposal Consent has the meaning given in clause 7.10.

SRL Due Diligence Information means all of the non-public information in relation to the SRL
Group provided by SRL and its Representatives to PTTML and its Representatives the index of 
which is set out in Annex 8.

SRL Employee Acquisition Plan means SRL's employee share acquisition plan.

SRL Employee Share Option Plan means SRL's employee share option plan.

SRL Executive Share Acquisition Plan means SRL's executive share acquisition plan.

SRL Exempt Employee Share Plan means SRL’s exempt employee share plan.

SRL Group means each of SRL and its Controlled Entities (other than PTTAPM and SAR and their 
respective Controlled Entities).

SRL Indemnified Parties means SRL and its Representatives.

SRL Information means all information included in the Scheme Booklet other than the PTTML
Information and the Independent Expert's Report.
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SRL Options means the 150,000 options issued by SRL under the SRL Employee Share Option 
Plan, 100,000 of which will expire in accordance with their terms on 21 December 2010 and 5,000 
of which will expire in accordance with their terms on 7 January 2011. 

SRL Share means a fully paid ordinary share in the capital of SRL.

SRL Shareholder means a person who is registered in the Register as the holder of one or more 
SRL Shares from time to time.

Standard Chartered means Standard Chartered Private Equity Limited of 12F Henley Building, 5 
Queen's Road, Central, Hong Kong Special Administrative Region of the People's Republic of 
China.

Standard Chartered Director means the SRL Director nominated by Standard Chartered to the 
SRL Board.

Standard Chartered Shares means the SRL Shares to be issued to Standard Chartered under the 
Conversion Agreement.

Subsidiary has the meaning given under the Corporations Act.

Superior Proposal means a written bona fide Competing Proposal which the SRL Board acting in 
good faith, in order to satisfy what it considers to be its fiduciary and statutory duties, determines is:

(a) reasonably capable of being valued and completed on a timely basis, taking into account all
aspects of the Competing Proposal; and

(b) more favourable to SRL Shareholders than the Scheme, taking into account all terms and 
conditions of the Competing Proposal,

after having taken advice from its legal advisers and, if appropriate, financial advisers.

Timetable means the indicative timetable set out in Annex 3, subject to such amendments as 
PTTML and SRL agree in writing or as are required by the Court.

Third Party means a person other than a member of the PTTML Group.

Transaction means the acquisition of SRL by PTTML through implementation of the Scheme in 
accordance with this agreement.

Transition Services Agreement means the agreement of the same name between SRL and Metalsco 
to be entered into pursuant to the Demerger Implementation Agreement under which certain services 
may be provided by Metalsco to SRL for a transitional period following the Implementation Date, in 
the form set out in Annexure B of the Demerger Deed.

1.2 Insolvency

For the purposes of this agreement, a person is insolvent if:

(a) an administrator, liquidator, provisional liquidator, receiver, receiver and manager or 
equivalent officer has been appointed in respect of that person or the whole or any part of 
its assets or undertaking;
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(b) an arrangement, compromise or similar arrangement with creditors has been proposed, 
agreed or sanctioned in respect of that person; 

(c) an order or application has been made, or a resolution has been passed, for the winding 
up or dissolution of that person;

(d) that person has stopped paying its debts as they fall due or is unable to pay its debts as 
they fall due; or

(e) that person has otherwise become, or is otherwise taken to be, insolvent in any 
jurisdiction.

1.3 References to certain other words and terms

In this agreement:

(a) any reference, express or implied, to any legislation in any jurisdiction includes:

(i) that legislation as amended, extended or applied by or under any other legislation 
made before or after signature of this agreement;

(ii) any legislation which that legislation re-enacts with or without modification; and

(iii) any subordinate legislation made before or after signature of this agreement under 
that legislation, including (where applicable) that legislation as amended, extended 
or applied as described in subclause 1.3(a)(i), or under any legislation which it re-
enacts as described in subclause 1.3(a)(ii);

(b) references to persons or entities include natural persons, bodies corporate, partnerships, 
trusts and unincorporated associations of persons;

(c) references to an individual or a natural person include his estate and personal 
representatives;

(d) the schedules and annexes form part of this agreement and a reference to a clause, 
subclause, schedule or annex is a reference to a clause, subclause, schedule or annex of or 
to this agreement;

(e) subject to clause 19.2, references to a party to this agreement include the successors or 
assigns (immediate or otherwise) of that party; 

(f) a reference to any time is, unless otherwise indicated, a reference to that time in Sydney, 
Australia; 

(g) a reference to $, A$ or dollars is to Australian currency; and

(h) a reference to S$ or Singapore dollars is to Singaporean currency.

1.4 Rules of interpretation and construction

In this agreement:

(a) singular words include the plural and vice versa;
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(b) a word of any gender includes the corresponding words of any other gender;

(c) if a word or phrase is defined, other grammatical forms of that word have a 
corresponding meaning;

(d) general words must not be given a restrictive meaning by reason of the fact that they are 
followed by particular examples intended to be embraced by the general words; 

(e) nothing is to be construed adversely to a party just because that party put forward this 
agreement or the relevant part of this agreement; and

(f) the headings do not affect interpretation.

1.5 Things required to be done other than on a Business Day

Unless otherwise indicated, if the day on which any act, matter or thing is to be done under this 
agreement is a day other than a Business Day, that act, matter or thing must be done on or by the 
next Business Day.

2. AGREEMENT TO PROPOSE SCHEME

SRL agrees to propose the Scheme, and PTTML agrees to assist SRL to propose the Scheme, on and 
subject to the terms of this agreement. 

3. CONDITIONS 

3.1 Conditions 

The Scheme will not become Effective and the obligations of PTTML under clause 4.2 are not 
binding, unless and until each of the following conditions is satisfied or waived in accordance with 
clause 3.5:

(a) the Court approves the Scheme in accordance with section 411(4)(b) of the Corporations 
Act and an office copy of the Court orders approving the Scheme is lodged with ASIC as 
contemplated by section 411(10) of the Corporations Act; 

(b) SRL Shareholders approve the Scheme at the Scheme Meeting by the requisite majorities 
as may be modified by the Court in accordance with section 411(4)(a)(ii)(A) of the 
Corporations Act;

(c) the Court approves the Demerger Scheme in accordance with section 411(4)(b) of the 
Corporations Act and an office copy of the Court orders approving the Demerger Scheme 
is lodged with ASIC as contemplated by section 411(10) of the Corporations Act; 

(d) neither SRL nor Metalsco fail to comply with all of their material obligations under:

(i) the Key Demerger Documents; or

(ii) the Ancillary Demerger Documents, except where PTTML has given its prior 
written consent to such failure to comply, such consent not to be unreasonably 
withheld or delayed; 

(e) no:
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(i) Key Merger Document is modified in a material respect;

(ii) Key Demerger Document is terminated;

(iii) right under any Key Demerger Document is waived; 

(iv) no condition under any Key Demerger Document becomes incapable of being 
fulfilled; and

(v) Ancillary Demerger Document is modified in a material respect or any material 
right under any Ancillary Demerger Document is waived the result of which will or 
could be expected to materially and adversely affect SRL, SRL’s financial position
or the implementation of the Scheme, except where PTTML has given its prior 
written consent (such consent not to be unreasonably withheld or delayed);

(f) before 8.00am on the Second Court Date the Treasurer of the Commonwealth of 
Australia either:

(i) ceases to be empowered to make an order under the Foreign Acquisitions and 
Takeovers Act 1975 (Cth) in relation to the proposed acquisition by PTTML of the 
SRL Shares; or

(ii) gives written advice of a decision by or on behalf of the Treasurer stating (either 
unconditionally or on the basis of conditions which are reasonably acceptable to 
PTTML) that there is no objection to the proposed acquisition by PTTML of the 
SRL Shares;

(g) PTTML Parent receiving the approval, authorisation or acknowledgment from the Bank 
of Thailand that is necessary to enable PTTML Parent to remit foreign currency to 
PTTML to pay the Scheme Consideration;

(h) before 8.00 am on the Second Court Date, either:

(i) each holder of SRL Options has entered into an agreement with SRL to have the 
SRL Options held by that person cancelled by no later than 6.00 pm on the Second 
Court Date; or

(ii) both:

(A) the holders of SRL Options approve a scheme of arrangement pursuant to 
which all the SRL Options will be acquired by SRL before the Second Court 
Date; and 

(B) the scheme of arrangement is implemented before the implementation date 
in respect of the Demerger Scheme.

(i) before 8.00am on the Second Court Date, SRL has provided written confirmation to 
PTTML that it has net cash reserves of not less than the Retained Cash Amount and 
documentary evidence reasonably acceptable to PTTML that such reserves are held in an 
Australian bank account in the name of SRL free of any set off or deduction; 

(j) before 8.00am on the Second Court Date each of ASIC and ASX gives all approvals and 
consents, and takes such other steps, as PTTML and SRL agree are necessary or desirable 
to implement the Transaction;
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(k) no Authority imposes any legal restraint or prohibition which prevents implementation of 
the Transaction or the Demerger which remains in force at 8.00am on the Second Court 
Date;

(l) no Prescribed Occurrence occurs between the date of this agreement and 8.00am on the 
Second Court Date;

(m) no Material Adverse Change occurs between the date of this agreement and 8.00am on 
the Second Court Date;

(n) the representations and warranties given by SRL in clause 9.1 are true and correct in all 
material respects as at the date of this agreement and, unless otherwise expressly stated, 
also as at 8.00 am on the Second Court Date, and no material breach of the undertakings 
given by SRL in clause 9.2 occurs between the date of this agreement and 8.00am on the 
Second Court Date;

(o) the representations and warranties given by PTTML and PTTML Parent in clause 9.4 are 
true and correct in all material respects as at the date of this agreement and, unless 
otherwise expressly stated, also as at 8.00 am on the Second Court Date, and no material 
breach of the undertakings given by PTTML and PTTML Parent in clause 9.5 occurs 
between the date of this agreement and 8.00am on the Second Court Date; and

(p) before 8.00am on the Second Court Date, all of the Convertible Notes have been 
converted in full and new SRL Shares issued pursuant to that conversion.

3.2 Satisfaction of Conditions

Without prejudice to the obligations of the parties under clause 5 or any other provision of this 
agreement:

(a) to the extent that it is within its power to do so, each party must use best endeavours to 
procure that the Conditions in subclauses 3.1(a), 3.1(b), 3.1(j), 3.1(k) and 3.1(p) are 
satisfied;

(b) SRL must use its best endeavours to procure that the Conditions in subclauses 3.1(c),
3.1(d), 3.1(e), 3.1(h), 3.1(i), 3.1(l) and 3.1(n) are satisfied; 

(c) PTTML must use its best endeavours to procure that the Conditions in subclauses 3.1(f), 
3.1(g) and 3.1(o) are satisfied; and

(d) to the extent that it is within its power to do so, each party must use best endeavours to 
procure that nothing occurs that would prevent any Condition from being satisfied.

3.3 Obligations in relation to Regulatory Conditions

Without limiting clause 3.2:

(a) PTTML and SRL must co-operate in good faith for the purposes of enabling the
Regulatory Conditions to be satisfied and must consult with each other in advance 
regarding the process to be followed in seeking to satisfy the Regulatory Conditions;

(b) PTTML must:
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(i) promptly make or cause to be made all notifications and applications to any
Authority necessary to procure the satisfaction of the Regulatory Conditions; and 

(ii) must give SRL a copy of those notifications and applications, other than the 
application lodged with the Bank of Thailand in order to satisfy the BOT Condition;
and

(c) each of PTTML and SRL must promptly give the other all information reasonably 
required by the other for the purpose of enabling the Regulatory Conditions to be 
satisfied; and

(d) give or cause to be given to the Authorities referred to in subclause 3.3(b) all additional 
information required by those Authorities for the purposes of considering the applications
that are necessary to procure the satisfaction of the Regulatory Conditions.

3.4 Notifications 

(a) Each of PTTML and SRL must: 

(i) keep the other informed of the steps it has taken to procure, and of any other 
progress made towards satisfaction of the Conditions; 

(ii) promptly notify the other in writing if it becomes aware that any Condition has been 
satisfied; and

(iii) promptly notify the other in writing of a failure to satisfy a Condition or of any 
change or event of which it becomes aware that may lead to a Condition not being 
satisfied.

(b) If the BOT Condition is not satisfied by the BOT Condition Long Stop Date, PTTML 
must give SRL a copy of the application made to the Bank of Thailand in respect of the 
BOT Condition, together with copies of relevant correspondence including any reasons 
given by the Bank of Thailand for declining to grant the necessary approval or 
authorisation.

3.5 Waiver of Conditions 

The Conditions in subclauses 3.1(a), 3.1(b), 3.1(c), 3.1(f), 3.1(g), 3.1(j) and 3.1(k) cannot be waived.  
Any breach or non-satisfaction of the other Conditions may be waived as follows: 

(a) any breach or non-satisfaction of the Conditions in subclauses 3.1(d), 3.1(e), 3.1(h), 
3.1(i), 3.1(l), 3.1(m), 3.1(n) and 3.1(p) can only be waived by notice from PTTML to 
SRL; and

(b) any breach or non-satisfaction of the Condition in clause 3.1(o) can only be waived by 
notice from SRL to PTTML.

A party entitled to waive the breach or non-satisfaction of a Condition pursuant to this clause 3.5
may do so in its absolute discretion.F
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3.6 Effect of waiver

If a party waives the breach or non-satisfaction of a Condition, that waiver does not constitute a 
waiver of any other Condition resulting from the same event or a waiver of a breach or non-
satisfaction of that Condition resulting from any other event. 

3.7 Consultations on failure to satisfy Conditions

If any event, matter or circumstance occurs that prevents or is reasonably likely to prevent:

(a) the BOT Condition from being satisfied as at the BOT Condition Long Stop Date; or

(b) any of the Conditions (other than the BOT Condition and the Conditions in subclauses 
3.1(a) and 3.1(b)) being satisfied as at 8.00am on the date specified in the Timetable for 
the Second Court Date (and the breach or non-satisfaction of the Condition which would 
otherwise occur has not already been waived or cannot be waived),

then PTTML and SRL must consult in good faith with a view to determining whether to take any 
or all of the following steps:

(c) where clause 3.7(a) applies, amend this agreement to change the date specified for the 
Scheme Meeting in the Timetable to a later date and if necessary apply to the Court to 
adjourn the Scheme Meeting to that later date;

(d) where clause 3.7(b) applies, amend this agreement to change the date specified for the 
Second Court Date in the Timetable to a later date and if necessary apply to the Court to 
adjourn to that later date any application made to the Court for an order pursuant to 
section 411(4)(b) of the Corporations Act approving the Scheme;

(e) amend this agreement to change the Long Stop Date (or the BOT Condition Long Stop 
Date, as the case may be) to a later date; and

(f) proceed with an alternative transaction that results in a member of the PTTML Group 
acquiring beneficial ownership of all of the SRL Shares or all or substantially all of the 
assets of SRL or the SRL Group other than the Metals Business. 

3.8 Termination

Subject to clause 3.9:

(a) if any Condition has not been satisfied or waived in accordance with clause 3.5 by:

(i) in respect of the BOT Condition, the BOT Condition Long Stop Date; or

(ii) in respect of all Conditions other than the BOT Condition, the Long Stop Date or 

(b) if any event, matter or circumstance occurs that prevents any Condition from being 
satisfied, 

either PTTML or SRL may give notice to the other terminating this agreement and in that event the 
provisions of clause 11.4 have effect.

3.9 Conditions for termination
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PTTML or SRL may only terminate this agreement under clause 3.8 if: 

(a) the relevant Condition is for the benefit of that party; 

(b) that party has complied in all material respects with its obligations under this clause 3 and 
clause 5; and

(c) if clause 3.7 applies in respect of the relevant Condition, PTTML and SRL have not 
agreed to take any of the steps referred to in that clause by the earlier of 8.00 am on the 
Second Court Date and 8.00 am on the date that is 5 Business Days after the date that 
both PTTML and SRL became aware that consultations under that clause were required.

For the purposes of this clause 3.9 a Condition is for the benefit of a party if, under clause 3.5, it 
cannot be waived, it can be waived by agreement between PTTML and SRL or it can be waived by 
that party by notice to the other.

3.10 Material Adverse Change condition

If paragraph (a) of the definition of Material Adverse Change is satisfied following the date of this 
agreement and on 5.00pm on the date which is 5 Business Days prior to the Second Court Date 
(SAR Value Deadline) either:

(a) the SAR Value Independent Expert has not yet been appointed by SRL and PTTML in 
accordance with Annex 7 in order to determine whether paragraph (b) of the definition of 
Material Adverse Change has been satisfied; or

(b) the SAR Value Independent Expert has been appointed in accordance with Annex 7 but 
has not yet delivered its determination as to whether paragraph (b) of the definition of 
Material Adverse Change has been satisfied, 

then:

(c) the date specified for the Second Court Date in the Timetable will be deemed under this 
clause 3.10 to be changed to a later date to be agreed by SRL and PTTML acting in good 
faith (or if SRL and PTTML are unable to agree such date within 2 Business Days of the 
SAR Value Deadline, the date which is 25 Business Days later);

(d) SRL must apply to the Court to adjourn the Second Court Date to that later date or if that 
later date is not suitable to the Court, the next day which is suitable to the Court; and

(e) the Long Stop Date will be deemed under this clause 3.10 to be changed to a later date to 
be agreed by SRL and PTTML acting in good faith (or if SRL and PTTML are unable to 
agree such date within 2 Business Days of the SAR Value Deadline, the date which is 25 
Business Days later).

4. SCHEME

4.1 Overview

SRL agrees to propose a scheme of arrangement under Part 5.1 of the Corporations Act under which 
all of the SRL Shares held by Scheme Shareholders will be transferred to PTTML and the Scheme 
Shareholders will be entitled to receive the Scheme Consideration in accordance with this agreement 
and the Scheme. 
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4.2 Scheme Consideration 

PTTML covenants in favour of SRL (in its own right and as trustee or nominee on behalf of the 
Scheme Shareholders) that in consideration for and simultaneously with the transfer to PTTML of 
each Scheme Share held by a Scheme Shareholder under the terms of the Scheme, it will:

(a) accept that transfer; and

(b) pay or procure the payment of the Scheme Consideration to each Scheme Shareholder on 
the Implementation Date in accordance with the Scheme and the Deed Poll.

5. IMPLEMENTATION OF THE SCHEME

5.1 General obligations

Each of SRL and PTTML must do everything reasonably necessary, including by procuring that its 
Representatives work in good faith and in a timely and co-operative manner with the other party and 
its Representatives, to implement the Scheme:

(a) so far as reasonably practicable in accordance with the Timetable; and

(b) in accordance with all laws and regulations applicable in relation to the Scheme.

5.2 SRL's specific obligations

Without limiting clause 5.1, SRL must: 

(a) prepare the Scheme Booklet, which must contain:

(i) the Scheme, the Deed Poll, a summary of this agreement, the Independent Expert's 
Report and all information required under the Corporations Act and all other 
applicable laws, RG 60 and the ASX Listing Rules; 

(ii) a prominent statement that the SRL Board unanimously recommends that SRL
Shareholders vote in favour of the Scheme in the absence of a Superior Proposal; 

(iii) a prominent statement that each member of the SRL Board intends to vote in favour 
of the Scheme all SRL Shares in which he or she has a Relevant Interest and over 
which he or she has power to control voting in the absence of a Superior Proposal
(provided that for the purposes of this sub-clause 5.2(a)(iii) the Standard Chartered 
Director shall be deemed not to have a Relevant Interest in or power to control 
voting of the Standard Chartered Shares); and

(iv) a prominent statement disclosing a summary of Standard Chartered's obligations in 
relation to the conversion of the Convertible Notes and their voting intentions in 
relation to any Standard Chartered Shares;

(b) appoint the Independent Expert, and provide any assistance and information reasonably 
requested by the Independent Expert to enable it to prepare the Independent Expert's 
Report;

(c) provide to PTTML drafts of the Scheme Booklet , the Demerger Scheme Booklet and the 
Demerger Documents (other than those Demerger Documents executed on or before the 
date of this agreement) in a timely manner, provide PTTML with a reasonable 
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opportunity to review those drafts and consider in good faith the reasonable comments of 
PTTML and its Representatives when preparing revised drafts of those documents; 

(d) as soon as practicable after preparation of an advanced draft of the Scheme Booklet 
suitable for review by ASIC:

(i) provide that draft to PTTML; and

(ii) procure that a meeting of the SRL Board is convened to consider that draft, and, if 
appropriate, approve it for submission to ASIC for review; 

(e) as soon as practicable after the approval of the SRL Board referred to in subclause 5.2(d)
and receipt of the confirmation from PTTML referred to in subclause 5.3(e), provide to 
ASIC a copy of the advanced draft of the Scheme Booklet as required by section 411(2) 
of the Corporations Act;

(f) provide PTTML with copies of all correspondence between ASIC and SRL in relation to 
the Scheme Booklet, keep PTTML informed of any other material matters raised by 
ASIC in relation to the Scheme Booklet in conversations between ASIC and SRL or its 
Representatives, and use best endeavours, in co-operation with PTTML, to resolve any 
such matters;

(g) apply to ASIC for the production of a statement pursuant to section 411(17)(b) of the 
Corporations Act stating that ASIC has no objection to the Scheme; 

(h) as soon as practicable after the end of the review by ASIC of the Scheme Booklet, 
procure that a meeting of the SRL Board is convened to consider the Scheme Booklet, 
and, if appropriate, approve it for lodgement with the Court and, subject to approval by 
the Court, for dispatch to SRL Shareholders; 

(i) apply to the Court for an order under section 411(1) of the Corporations Act directing 
SRL to convene the Scheme Meeting, and if the Court makes that order:

(i) request ASIC to register the Scheme Booklet in accordance with section 412(6) of 
the Corporations Act; and

(ii) dispatch the Scheme Booklet to SRL Shareholders and hold the Scheme Meeting in 
accordance with that order;

(j) advise PTTML if at any time before the Second Court Date, SRL becomes aware either: 

(i) of new information which, were it known at the time the Scheme Booklet was 
prepared should have been included in the Scheme Booklet; or 

(ii) that any part of the SRL Information in the Scheme Booklet is misleading or 
deceptive in any material respect (whether by omission or otherwise), 

and, if SRL or PTTML considers that supplementary disclosure is required, provide 
supplementary disclosure to SRL Shareholders; 

(k) comply with any reasonable request by PTTML to give directions in accordance with 
Part 6C.2 of the Corporations Act and procure that its share registry provides to PTTML, 
in the form reasonably requested by PTTML, all information about the Scheme and SRL
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Shareholders (including the results of directions given by SRL under Part 6C.2 of the 
Corporations Act) which PTTML reasonably requires in order to:

(i) canvas approval of the Scheme by SRL Shareholders; or

(ii) facilitate the provision of the Scheme Consideration including details of the Register 
(including any CHESS sub-register and issuer sponsored sub-register) on the 
Scheme Record Date,

other than information that SRL's share registry is prohibited from providing by law or by 
the operating rules of any financial market or clearing and settlement facility;

(l) if the Scheme Resolution is not passed by reason only of the non-satisfaction of the 
Headcount Test and either PTTML or SRL considers, acting reasonably, that Share 
Splitting or some abusive or improper conduct may have caused or contributed to the 
Headcount Test not having been satisfied, apply for an order of the Court contemplated 
by section 411(4)(a)(ii)(A) of the Corporations Act to disregard the Headcount Test; 

(m) if the Scheme Resolution is passed by the requisite majorities of SRL Shareholders (as 
may be modified by the Court in accordance with section 411(4)(a)(ii)(A) of the 
Corporations Act), promptly apply to the Court for an order approving the Scheme as 
approved by SRL Shareholders at the Scheme Meeting; 

(n) provide to the Court on the Second Court Date the certificate in relation to the satisfaction 
of the Conditions contemplated by the terms of the Scheme;

(o) waive any escrow or other restriction under the SRL Employee Acquisition Plan, the SRL 
Executive Share Acquisition Plan, the SRL Employee Share Option Plan or the SRL 
Exempt Employee Share Plan to permit SRL Shares to be transferred to PTTML under 
the Scheme;

(p) procure that the Remuneration Committee (as that term is defined in the relevant Plan) 
amend the terms of, the SRL Employee Acquisition Plan and the SRL Executive Share 
Acquisition Plan to give effect to the Scheme;

(q) if the Court approves the Scheme in accordance with sections 411(4)(b) and 411(6) of the 
Corporations Act:

(i) promptly lodge with ASIC an office copy of the order approving the Scheme in 
accordance with section 411(10) of the Corporations Act; 

(ii) close the Register as at the Scheme Record Date to determine the identity of the 
Scheme Shareholders and their entitlements to the Scheme Consideration; 

(iii) subject to PTTML satisfying its obligations under clause 5.3, on the Implementation 
Date, effect the transfer of the Scheme Shares to PTTML in accordance with the 
Scheme; and

(iv) do all other things contemplated by or necessary to give effect to the Scheme and the 
orders of the Court; 

(r) use its reasonable endeavours to ensure that the SRL Shares continue to be quoted (even 
if suspended from trading) on ASX until close of business on the Implementation Date; 
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(s) execute, and procure that MetalsCo executes, the Indemnity and Adjustment Deed prior 
to the date of the Scheme Meeting;

(t) 5 Business Days prior to the Second Court Date, deliver to PTTML a certificate signed 
by a director, company secretary or chief financial officer of SRL setting out an estimate 
of Net Cash (as defined under the Indemnity and Adjustment Deed); and

(u) if the Net Cash Estimate is less than the Retained Cash Amount, then the Retained Cash 
Amount will be increased by the amount of the difference.

5.3 PTTML's specific obligations

Without limiting clause 5.1, PTTML must: 

(a) prepare and provide to SRL for inclusion in the Scheme Booklet all information required 
under the Corporations Act and all other applicable laws, RG 60 and the ASX Listing 
Rules to be disclosed by PTTML or PTTML Parent in the Scheme Booklet including 
relating to the following:

(i) PTTML and PTTML Parent;

(ii) the arrangements PTTML has in place to fund the Scheme Consideration; and

(iii) PTTML's intentions in relation to the assets, business and employees of SRL if the 
Scheme is approved and implemented (the PTTML Information);

(b) provide to SRL drafts of the PTTML Information in a timely manner, provide SRL with a 
reasonable opportunity to review those drafts and consider in good faith the reasonable 
comments of SRL and its Representatives when preparing revised drafts of that 
information;

(c) subject to the Independent Expert entering into arrangements with PTTML (including in 
relation to confidentiality) reasonably required by PTTML provide any assistance and 
information reasonably requested by SRL or by the Independent Expert in connection 
with the preparation of the Independent Expert's Report; 

(d) as soon as practicable after receipt of any draft of the Scheme Booklet from SRL review 
and provide comments on that draft;

(e) as soon as practicable after:

(i) receipt from SRL of the advanced draft of the Scheme Booklet referred to in 
subclause 5.2(d)(i); and

(ii) SRL has notified PTTML in writing that ASIC has completed its review of the 
Scheme Booklet,

confirm to SRL in writing whether or not the PTTML Information in form and context in 
which it appears in the Scheme Booklet is accurate and not misleading or deceptive;

(f) before the First Court Date, deliver a consent in writing to the inclusion of the PTTML
Information in the Scheme Booklet in the form and context it appears from each of 
PTTML and PTTML Parent;
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(g) before the First Court Date deliver an executed copy of the Deed Poll to SRL together 
with a due execution legal opinion in a form reasonably acceptable to SRL addressed to 
SRL in respect of the execution of the Deed Poll by PTTML and PTTML Parent;

(h) advise SRL if at any time before the Second Court Date, PTTML becomes aware either: 

(i) of new information which, were it known at the time the Scheme Booklet was 
prepared should have been included in the PTTML Information that is included in 
the Scheme Booklet; or 

(ii) that any part of the PTTML Information is misleading or deceptive in a material 
respect (whether by omission or otherwise), 

together with such additional information as SRL requires to determine whether 
supplementary disclosure to SRL Shareholders is required; 

(i) provide to the Court on the Second Court Date the certificate in relation to the satisfaction 
of the Conditions contemplated by the terms of the Scheme; 

(j) if the Scheme becomes Effective, provide the Scheme Consideration in accordance with 
the Deed Poll on or before the Implementation Date, and otherwise satisfy its obligations 
under the Deed Poll; and

(k) accept a transfer of the Scheme Shares as contemplated by clause 4.2.

5.4 Appeal if orders not made

If the Court refuses to make any order sought by SRL under clause 5.2, PTTML and SRL must 
consult in good faith as to whether to appeal the Court's decision and if, in the opinion of 
independent Queen's Counsel or Senior Counsel, practising in New South Wales in the area of 
corporate law, obtained by either PTTML or SRL within 10 Business Days after the Court's decision, 
that it is more likely than not that the appeal would succeed:

(a) SRL must appeal the Court's decision unless PTTML and SRL otherwise agree in 
writing; and

(b) the cost of any such appeal is to be borne equally between PTTML and SRL.

5.5 Court proceedings

In relation to each Court hearing held or required under this clause 5 to be held in relation to the 
Scheme (including any appeal under clause 5.4):

(a) SRL must:

(i) consult with PTTML in relation to all documents required to be filed with or 
presented to the Court (including originating process, affidavits, submissions and 
draft Court orders) and must consider in good faith comments from PTTML and its 
Representatives on those documents;

(ii) engage Senior Counsel to represent it at the hearing; and

(iii) consent to the separate representation of PTTML by counsel and any application by 
PTTML for leave of the Court to be represented; and
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(b) PTTML must engage counsel to represent it at the hearing and though its counsel 
undertake (if requested by the Court) to do all such things and take all such steps within 
its power as may be reasonably necessary in order to ensure the fulfilment of its 
obligations under the Scheme.

5.6 Responsibility statements

The Scheme Booklet must contain responsibility statements, in a form to be agreed between PTTML
and SRL, containing words to the effect that: 

(a) SRL has provided, and is responsible for, the SRL Information in the Scheme Booklet, 
and that none of PTTML, PTTML Parent and their respective directors, officers and 
employees assumes any responsibility for the accuracy or completeness of the SRL
Information; 

(b) PTTML has provided, and is responsible for, the PTTML Information, and that none of 
SRL and its directors, officers and employees assumes any responsibility for the accuracy 
or completeness of the PTTML Information; and

(c) the Independent Expert has provided and is responsible for the Independent Expert's 
Report, and that none of PTTML, PTTML Parent, SRL and their respective directors, 
officers and employees assumes any responsibility for the accuracy or completeness of 
the Independent Expert's Report.

5.7 Board changes

On the Implementation Date SRL must:

(a) subject to receiving consents to appointment as director from the relevant persons, take 
all actions necessary to cause the appointment to the SRL Board of that number of 
nominees of PTTML that gives those nominees acting together control of the SRL Board; 
and

(b) ensure that, unless otherwise agreed by PTTML in writing, each member of the SRL
Board, other than the directors of SRL nominated by PTTML and appointed in 
accordance with clause 5.7(a), resigns from the SRL Board and acknowledges that the 
director has no claim against the SRL Group in their capacity as a director of SRL other 
than for accrued directors fees and expenses.

6. RECOMMENDATION OF SCHEME 

6.1 SRL Board recommendation

Subject to clause 6.2, SRL undertakes to PTTML to ensure that the SRL Board (and each SRL 
Director):

(a) will unanimously recommend in the Scheme Booklet that SRL Shareholders vote in 
favour of the Scheme, in the absence of a Superior Proposal;

(b) state that he or she considers the Scheme to be in the best interests of SRL Shareholders 
in the absence of a Superior Proposal; 

(c) intends to vote in favour of the Scheme or procure that such SRL Shares are voted in 
favour of the Scheme in respect of all SRL Shares held by each SRL Director or in 
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respect of which such SRL Director has control over the voting rights (provided that for 
the purposes of this clause 6.2(c), the Standard Chartered Director shall be deemed not to 
have power to control voting of the Standard Chartered Shares);

(d) will give reasons for that recommendation in the Scheme Booklet; and 

(e) will not change or withdraw that recommendation and will not make any public statement 
which would suggest that the Scheme is no longer recommended. 

6.2 Change to recommendation

The SRL Board will not be obliged to make the recommendation and statements referred to in clause 
6.1 and will be entitled to change or withdraw that recommendation and those statements once made 
if:

(a) the Independent Expert's Report (as may be amended or updated from time to time) 
concludes that the Scheme is not in the best interests of SRL Shareholders; or

(b) the SRL Board has received a Superior Proposal.

7. EXCLUSIVITY 

7.1 No-shop restriction 

During the Exclusivity Period SRL must ensure that neither it nor any of its Representatives directly 
or indirectly initiates, solicits or encourages any enquiries, negotiations or discussions, or 
communicates any intention to do any of these things, with a view to obtaining any expression of 
interest, offer or proposal from any person in relation to, or which would reasonably be expected to 
lead to, a Competing Proposal. 

7.2 No-talk restriction 

Subject to clause 7.5, during the Exclusivity Period SRL must ensure that neither it nor any of its 
Representatives directly or indirectly enters into, continues, facilitates or participates in negotiations 
or discussions in relation to, or which would reasonably be expected to lead to, a Competing 
Proposal even if: 

(a) the Competing Proposal was not directly or indirectly initiated, solicited, facilitated or 
encouraged by SRL or any of its Representatives; or 

(b) that person has publicly announced its Competing Proposal. 

7.3 No due diligence 

(a) Without limiting clause 7.2 but subject to clause 7.5, during the Exclusivity Period SRL
must ensure that neither it nor any of its Representatives:

(i) directly or indirectly solicits, facilitates or encourages any party (other than PTTML
or its Representatives) to undertake a due diligence investigation on any member of 
the SRL Group, PTTAPM Group or SAR Group; or

(ii) makes available to any person (other than PTTML or its Representatives) or permits 
any such person to receive any non-public information relating to any member of the 
SRL Group, PTTAPM Group or SAR Group,
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in connection with such person formulating, developing or finalising or assisting in the 
formulation, development or finalisation of a Competing Proposal.

(b) This clause 7.3 does not prevent SRL providing information to the ASX or SRL's auditors 
and advisers acting in those capacities in the ordinary course of business or in order to 
implement the Scheme or Demerger or continuing to make normal presentations to 
brokers, portfolio investors and analysts in the ordinary course of business. 

7.4 Notification 

During the Exclusivity Period, SRL must notify PTTML in writing immediately upon:

(a) any approach or attempted approach by any person to SRL or its Representatives to 
discuss or engage in any activity that would breach the obligations of SRL under any of 
clauses 7.1, 7.2 and 7.3 (or would do so if it were not for clause 7.5);

(b) any proposal (whether or not in writing) by any person to SRL or its Representatives in 
connection with or in respect of any exploration of a Competing Proposal or a potential 
Competing Proposal; or

(c) the provision by the SRL Group or SRL's Representatives of any confidential material 
information relating to the SRL Group (excluding any information in relation to the 
Metals Business), PTTAPM Group or SAR Group or any of its businesses or operations 
to any person or a request for such information, in connection with a current or future 
Competing Proposal.

7.5 Exceptions 

The restrictions in clauses 7.2 and 7.3 do not apply in respect of a bona fide Competing Proposal if 
the SRL Board, has determined, in good faith, that: 

(a) the Competing Proposal in respect of which those restrictions and notification obligations 
would otherwise apply is, or may reasonably be expected to lead to, a Superior Proposal; 
and

(b) failing to respond to such Competing Proposal would be likely to constitute a breach of 
the fiduciary or statutory duties of any member of the SRL Board,

after having first taken advice from its legal advisers and, if appropriate, financial advisers.

7.6 PTTML's right to respond

(a) If SRL receives a Competing Proposal and, as a result, the SRL Board proposes to 
publicly change or withdraw its statement that it considers the Scheme to be in the best 
interests of SRL Shareholders:

(i) SRL must provide to PTTML (with a faxed and email copy to UBS AG, 
attention: Daniel Kleijn (email daniel.kleijn@ubs.com, fax +61 2 8215 8198)) 
details of the terms and conditions of any Competing Proposal or any proposed or 
potential Competing Proposal including price;

(ii) SRL Group must not, until the expiration of 3 Business Days following the 
delivery of the copy of the notice sent to UBS AG by SRL under clause 7.6(a)(i), 
enter into any legally binding agreement with respect to the Competing Proposal 
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or otherwise progress the Competing Proposal, including by permitting the bidder 
to undertake due diligence investigations on SRL Group, PTTAPM Group or 
SAR Group; and

(iii) PTTML will have the right, but not the obligation, at any time until the expiration 
of 3 Business Days following receipt of that notice by SRL to offer to amend the 
terms of the Scheme or propose any other transaction (each a PTTML 
Counterproposal), and if PTTML does so, the SRL Board must review the 
PTTML Counterproposal in good faith to determine whether it is more 
favourable to SRL Shareholders than the Competing Proposal. 

Without limiting the notification requirement under this clause 7.6, SRL will not be required 
to disclose the identity of the relevant person or persons making or proposing the Competing 
Proposal if the SRL Board, acting in good faith and having taken advice from its legal 
advisers, determines that disclosing such details would be likely to constitute a breach of the 
fiduciary or statutory duties owed by any member of the SRL Board, in which case, the 
notification is not required to be accompanied by such details.

(b) If the SRL Board determines in good faith that the PTTML Counterproposal is more 
favourable to SRL Shareholders than the Competing Proposal, then:

(i) if the PTTML Counterproposal contemplates an amendment to the Scheme, the 
parties must use their best endeavours to negotiate in good faith the amendments to 
the Scheme documentation that are reasonably necessary to reflect the PTTML 
Counterproposal and to enter into one or more appropriate amended agreements to 
give effect to those amendments and to implement the PTTML Counterproposal, in 
each case as soon as practicable (and in any event no later than 10 Business Days) 
following the determination of the SRL Board;

(ii) if the PTTML Counterproposal contemplates any other transaction, SRL must make 
an announcement to ASX as soon as reasonably practicable which states that the 
SRL Board recommends the PTTML Counterproposal, subject to reaching 
agreement on legally binding terms and the parties must pursue negotiation of 
documentation and implementation of the PTTML Counterproposal in good faith; 
and

(iii) SRL must not, and must procure that the SRL Board does not publicly state that it 
intends to recommend, or enter into an agreement, Commitment, arrangement or 
undertaking relating to that Competing Proposal.

If the parties are unable to reach agreement on the amendments to the Scheme 
documentation or legally binding terms contemplated by paragraphs 7.6(b)(i) and 
7.6(b)(ii) within 10 Business Days then, provided SRL has complied with its obligations 
under this clause 7.6(b), SRL can progress and enter into legally binding agreements in 
relation to the Competing Proposal and the restrictions in this paragraph 7.6(b) shall no 
longer apply.

(c) For the purpose of this clause 7.6, each successive material modification of any 
Competing Proposal will be deemed to constitute a new Competing Proposal and the 
provisions of clauses 7.4 and 7.6 will apply to each such new modified proposal. 

7.7 Cease existing discussions

SRL must:
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(a) cease any discussions or negotiations existing as at the date of this agreement relating to 
any Competing Proposal or any transaction that is reasonably likely to reduce the 
likelihood of success of the Scheme; and

(b) in respect of all non-public information concerning the SRL Group that has been 
provided by SRL or its Representatives to any persons in relation to any Competing 
Proposal since 1 April 2009, promptly request the person that received the information 
destroy or return that information to SRL as soon as practicable in accordance with the 
requirements of the confidentiality agreements under which such information was 
provided. 

7.8 Standstill arrangements with other parties 

During the Exclusivity Period, except with the prior written consent of PTTML, SRL must not 
amend or waive the terms of any standstill agreement or arrangement between SRL and any person 
other than a member of the PTTML Group.

7.9 Equal access to information

Where SRL or a Representative provides material confidential information concerning the SRL 
Group, PTTAPM Group or SAR Group to any person in connection with a current or potential 
Competing Proposal, it must as soon as reasonably practicable provide to PTTML a complete copy 
of that information (unless such information is already available, or has been provided, to PTTML). 
SRL must promptly request that such information is returned to it or destroyed upon the person 
confirming that it does not intend to proceed with a Competing Proposal in accordance with the 
terms of the confidentiality agreement under which it was provided. 

7.10 PTTAPM Shareholders Agreement

(a) Until the later of the date of termination of this Agreement and the Long Stop Date, SRL 
grants to PTTML the sole and exclusive right to exercise all rights (including any rights of 
veto) that SRL has (or any of its nominees on the PTTAPM Board have) under the PTTAPM 
Shareholders Agreement or in respect of PTTAPM in relation to the following matters only:

(i) any SAR Proposal;

(ii) any Brunei Proposal; or 

(iii) any Madagascar Proposal, 

provided that PTTML must not exercise its rights under this subclause 7.10(a) to:

(iv) dispose of or Encumber any assets or undertakings of any member of the PTTAPM 
Group;

(v) take any action that would require SRL to contribute additional funds to PTTAPM,
(including by way of exercise of pre-existing contractual rights including exercising 
the option under the RIM Option Agreement); or

(vi) or vote or agree to any proposal regarding removing or appointing directors to the 
SAR Board,

without the prior written consent of SRL (SRL Disposal Consent). For the avoidance of 
doubt, and as more fully set out in the agreement between SRL, PTTML and PTTI dated on 
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or about the date of this agreement, this subclause 7.10(a) shall not affect or limit any of the 
other rights of SRL under the PTTAPM Shareholders Agreement.  

(b) Notwithstanding the other provisions of this clause 7.10, SRL will continue to have the right 
to put a proposal that involves a matter referred to in this clause 7.10(a) for consideration by 
the PTTAPM Board provided that:

(i) the members of the PTTAPM Board shall not be under any obligation to consider, 
support and/or vote in favour of any such proposal; and

(ii) the deadlock provisions of the PTTAPM Shareholders Agreement will not apply in 
relation to any such proposal. 

(c) SRL agrees to ensure that its nominees on the PTTAPM Board do not take any action or 
omit to take any action which is inconsistent with the rights granted to PTTML under this 
clause 7.10. 

7.11 SRL's Nominees to the SAR Board

(a) SRL must:

(i) take all actions necessary to ensure that each member of the SAR Board who is 
appointed by SRL pursuant to its rights under the PTTAPM Shareholders 
Agreement (SRL Appointees) resigns from the SAR Board promptly following the 
execution of this agreement; and

(ii) subject to receiving consents to appointment as directors from the relevant persons, 
take all actions necessary to cause the persons nominated by PTTML (if any) to be 
appointed as the SRL Appointees with effect from the resignation of the SRL 
Appointees referred to in paragraph (a)(i).

(b) PTTML must take all actions necessary to ensure that:

(i) each SRL Appointee who is appointed under paragraph (a)(ii) above (if any) resigns 
from the SAR Board promptly following termination of this agreement under 
clauses 3.8 or 11; and

(ii) the SRL Appointees in paragraph (a)(i) are re-appointed.

8. OTHER OBLIGATIONS DURING EXCLUSIVITY PERIOD

8.1 Access and information

During the Exclusivity Period, SRL must, subject to obligations of confidentiality and any legal 
professional privilege attaching to the information:

(a) procure that PTTML and its Representatives are given reasonable access to books,
records and management of the SRL Group for the purposes of:

(i) implementing the Transaction;

(ii) enabling PTTML to understand the Coal Business and operations and SRL’s
financial position, financial performance and prospects including its cash flow and 
working capital position in respect of the Coal Business;
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(iii) enabling PTTML to prepare for the transition of ownership of SRL as owner of the 
Coal Business to the PTTML Group;

(iv) providing information to PTTML's financiers in relation to the Coal Business; 

(v) enabling PTTML to understand the Demerger implementation steps insofar as they 
are relevant to or affect SRL and/or SRL's financial position (including actual and 
contingent liabilities); and

(vi) any other purpose agreed between PTTML and SRL in writing,

unless the provision of such access is prohibited by law; and

(b) procure that one or more members of the SRL Board meets with PTTML and its 
Representatives on a fortnightly basis and at such other times as PTTML reasonably 
requests for the purposes of discussing and resolving any matter referred to in 
subclause 8.1(a) that has not been resolved to the reasonable satisfaction of the PTTML
through the exercise of its rights of access under that subclause.

8.2 Conduct of business 

During the Exclusivity Period SRL must carry on the Coal Businesses in the ordinary and usual 
course and in substantially the same manner as conducted at the date of this agreement and must use 
its best endeavours to procure that:

(a) no Prescribed Occurrence occurs between the date of this agreement and the Second 
Court Date;

(b) the Demerger Documents are implemented in accordance with their terms; and

(c) SRL in respect of the Coal Business:

(i) preserves its relationships with all Authorities, customers, suppliers, licensors, 
licensees, joint venturers and others with whom it has business dealings;

(ii) preserves intact its current business organisation and maintains its assets in good 
working order; 

(iii) procures that its key employees continue to conduct the business and affairs of SRL
in the ordinary and usual course;

(iv) does not enter or agree to enter into any unusual or abnormal contract or 
Commitment; and

(v) does not permit any of its insurances to lapse or do anything that would make any 
policy of insurance void or voidable; and

(d) no Commitments relating to the Metals Business are entered into by SRL the result of 
which will or could be expected to materially and adversely affect SRL or SRL’s 
financial position except where PTTML has given its prior written consent (not to be 
unreasonably withheld or delayed).
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8.3 Exceptions

The obligations of SRL under clause 8.2 do not apply to actions undertaken by SRL: 

(a) which are required to be undertaken pursuant to this agreement or the Scheme or in
accordance with existing contractual obligations fairly disclosed in writing by SRL to 
PTTML before the date of this agreement or in any ASX announcement made by SRL
after 30 June 2009 and before the date of this agreement; 

(b) fairly disclosed in any business plan given by SRL to PTTML before the date of this 
agreement; or

(c) with the prior written consent of PTTML.

9. REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS 

9.1 SRL representations and warranties 

SRL represents and warrants to PTTML (in its own right and as trustee for the PTTML Indemnified 
Parties) that each of the following statements is true, accurate and not misleading: 

(a) it is a corporation validly existing under the laws of its place of incorporation;

(b) it has the power to execute and deliver and to perform its obligations under this 
agreement, and has taken all necessary corporate action to authorise such execution and 
delivery and the performance of such obligations;

(c) its obligations under this agreement are legal, valid and binding obligations enforceable 
in accordance with their terms;

(d) the execution and delivery by it of this agreement does not and will not conflict with or 
constitute a default under any provision of:

(i) any agreement or instrument to which it is a party; 

(ii) its constitution; or

(iii) any law, order, judgment, award, injunction, decree, rule or regulation by which it is 
bound;

(e) it is not insolvent;

(f) it has filed with ASIC and ASX all documents required to be filed with ASIC or ASX 
including pursuant to ASX Listing Rule 3.1 (SRL Reporting Documents) and is not 
relying on the carve out in ASX Listing Rule 3.1A to withhold any information from 
public disclosure and the SRL Reporting Documents do not contain any untrue statement 
of a material fact or omit to state a material fact required to be stated in it, except to the 
extent that such statements have been modified or superseded by a later SRL Reporting 
Document; 

(g) as at the date of this agreement there are:

(i) 255,203,613 SRL Shares on issue;
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(ii) 150,000 SRL Options on issue; and

(iii) the Convertible Notes on issue,

and there are no other shares or other securities (including equity securities, debt securities or 
convertible securities) or options or performance rights or other instruments which are 
convertible into securities in SRL nor has it offered or agreed to issue any such shares, 
securities, options or performance rights or other instruments to any third party (other than 
pursuant to the Joint Venture Agreement dated 19 September 2007 between PTTAPM and 
Far East Energy Corporation Pty Ltd and the RIM Option Agreement;

(h) SRL legally and beneficially holds free from any Encumbrance the PTTAPM Stake and 
cash reserves of not less than the Retained Cash Amount;

(i) the PTTAPM Stake constitutes 40% of the issued and voting capital of PTTAPM;

(j) it has terminated all negotiations and discussions (other than with PTTML and its 
Representatives) that relate to any Competing Proposal;

(k) the execution of this agreement by SRL will not effect any waiver or amendment of any 
standstill agreement or arrangement between SRL and any person other than a member of 
the PTTML Group;

(l) the SRL Due Diligence Information contains all information regarding matters affecting 
or relating to the SRL Group which is not already in the public domain and the disclosure 
of which might reasonably be expected to have resulted in PTTML not entering into this 
agreement at all or only entering this agreement on materially different terms and 
conditions, except where that information is in relation to the PTTAPM Group, the SAR 
Group, FEE or the RIM Group;

(m) the SRL Due Diligence Information is true and correct in all material respects and is not 
be misleading or deceptive in any material respect (whether by omission or otherwise);
and

(n) each member of the SRL Board has informed SRL that he or she intends to vote in favour 
of the Scheme all SRL Shares in which he or she has a Relevant Interest and over which 
he or she has power to control voting in the absence of a Superior Proposal and subject to 
the Independent Expert's Report concluding that the Scheme is in the best interests of 
SRL Shareholders (provided that for the purposes of this sub-clause 9.1(n) the Standard 
Chartered Director shall be deemed not to have a Relevant Interest in or power to control 
voting of the Standard Chartered Shares).

9.2 SRL undertakings

SRL undertakes to PTTML (in its own right and as trustee for the PTTML Indemnified Parties) that:

(a) the SRL Information: 

(i) will be prepared in good faith and on the understanding that each of the PTTML
Indemnified Parties will rely on that information for the purposes of considering and 
approving the PTTML Information in the Scheme Booklet; 

(ii) will comply with the Corporations Act and all other applicable laws, RG 60 and the 
ASX Listing Rules; and 
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(iii) in the form and context in which it appears in the Scheme Booklet will be true and 
correct in all material respects and will not be misleading or deceptive in any 
material respect (whether by omission or otherwise) as at the date the Scheme 
Booklet is sent to SRL Shareholders; 

(b) it will provide to SRL Shareholders and PTTML all new information of which it becomes 
aware after the Scheme Booklet has been sent to SRL Shareholders and before the date of 
the Scheme Meeting which is necessary to ensure that the SRL Information, in the form 
and context in which it appears in the version of the Scheme Booklet sent to SRL
Shareholders, is not misleading or deceptive in any material respect (whether by omission 
or otherwise); and

(c) all information provided by or on behalf of SRL to the Independent Expert will be 
provided in good faith and on the understanding that the Independent Expert will rely 
upon that information for the purpose of preparing the Independent Expert's Report for 
inclusion in the Scheme Booklet, will be true and correct in all material respects and will 
not be misleading or deceptive in any material respect (whether by omission or 
otherwise).

9.3 Indemnity by SRL

Without prejudice to any other remedy available to any PTTML Indemnified Party or the ability of 
any PTTML Indemnified Party to claim damages on any other basis that is available to it, SRL
agrees with PTTML (in its own right and as trustee for the PTTML Indemnified Parties) to 
indemnify and keep indemnified the PTTML Indemnified Parties from and against, and must pay to 
PTTML on demand an amount that is equal to, all losses, damages, costs, expenses, charges, 
penalties and other liabilities directly or indirectly incurred or suffered by the PTTML Indemnified 
Parties arising out of or in connection with:

(a) any matter or circumstance that results in any of the representations or warranties in 
clause 9.1 being untrue, inaccurate or misleading; or

(b) any breach of the undertakings in clause 9.2.

9.4 PTTML and PTTML Parent warranties 

Each of PTTML and PTTML Parent represents and warrants to SRL (in its own right and as trustee 
for the SRL Indemnified Parties) that each of the following statements is true, accurate and not 
misleading:

(a) it is a corporation validly existing under the laws of its place of incorporation;

(b) it has the power to execute and deliver and to perform its obligations under this 
agreement, and has taken all necessary corporate action to authorise such execution and 
delivery and the performance of such obligations;

(c) its obligations under this agreement are legal, valid and binding obligations enforceable 
in accordance with their terms;

(d) the execution and delivery by it of this agreement does not and will not conflict with or 
constitute a default under any provision of:

(i) any agreement or instrument to which it is a party; 
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(ii) its constitution; or

(iii) any law, order, judgment, award, injunction, decree, rule or regulation by which it is 
bound; and

(e) it is not insolvent.

9.5 PTTML and PTTML Parent undertakings 

Each of PTTML and PTTML Parent undertakes to SRL (in its own right and as trustee for the SRL
Indemnified Parties) that:

(a) the PTTML Information: 

(i) will be prepared in good faith and on the understanding that each of the SRL
Indemnified Parties will rely on that information to prepare the Scheme Booklet and 
to propose and implement the Scheme in accordance with the Corporations Act; 

(ii) will comply with the Corporations Act and all other applicable laws, RG 60 and the 
ASX Listing Rules;

(iii) in the form and context in which it appears in the Scheme Booklet will be true and 
correct in all material respects and will not be misleading or deceptive in any 
material respect (whether by omission or otherwise) as at the date the Scheme 
Booklet is sent to SRL Shareholders; 

(b) it will provide to SRL all new information of which it becomes aware after the Scheme 
Booklet has been sent to SRL Shareholders and before the date of the Scheme Meeting 
which is necessary to ensure that the PTTML Information, in the form and context in 
which that information appears in the version of the Scheme Booklet sent to SRL
Shareholders, is not misleading or deceptive in any material respect (whether by omission 
or otherwise); and

(c) all information provided by or on behalf of PTTML to the Independent Expert will be 
provided in good faith and on the understanding that the Independent Expert will rely 
upon that information for the purpose of preparing the Independent Expert's Report for 
inclusion in the Scheme Booklet, will be true and correct in all material respects and will 
not be misleading or deceptive in any material respect (whether by omission or 
otherwise).

9.6 Indemnity by PTTML and PTTML Parent

Without prejudice to any other remedy available to any SRL Indemnified Party or the ability of any 
SRL Indemnified Party to claim damages on any other basis that is available to it, each of PTTML
and PTTML Parent jointly and severally agrees with SRL (in its own right and as trustee for the SRL
Indemnified Parties) to indemnify and keep indemnified the SRL Indemnified Parties from and 
against, and to pay to SRL on demand an amount that is equal to, all losses, damages, costs, 
expenses, charges, penalties and other liabilities directly or indirectly incurred or suffered by the 
SRL Indemnified Parties arising out of or in connection with:

(a) any matter or circumstance that results in any of the representations or warranties in 
clause 9.4 being untrue, inaccurate or misleading; or

(b) any breach of the undertakings in clause 9.5.
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9.7 Timing of representations and warranties

Each of the representations and warranties in clauses 9.1 and 9.4 is given:

(a) as at the date of this agreement and as at 8.00 am on the Second Court Date; or

(b) if the representation or warranty is expressly stated to be given at a different time, at the 
time the representation or warranty is expressed to be given.

9.8 Acknowledgements

Each of PTTML, PTTML Parent and SRL acknowledges that:

(a) in entering into this agreement:

(i) SRL has relied on the representations and warranties provided by PTTML and 
PTTML Parent;

(ii) PTTML has relied on the representations and warranties provided by SRL;

(b) the representations and warranties are not extinguished or affected by any investigation 
into the affairs or business of the PTTML Group or SRL Group;

(c) any breach of the representations and warranties or the undertakings in this clause 9 after 
the Scheme becomes Effective may only give rise to a claim for damages or under the 
indemnities in this clause 9 and cannot result in a termination of this agreement;

(d) each representation and warranty in this clause 9 is severable and survives termination of 
this agreement; and

(e) each undertaking and indemnity in this clause 9 is a continuing obligation and survives 
termination of this agreement.

9.9 Notice

If PTTML, PTTML Parent or SRL becomes aware of a matter or circumstance which results in or is 
likely to result in any of the representations or warranties given by that party in this clause 9 being 
untrue, inaccurate or misleading or a breach of any undertaking given by this party in this clause 9, it 
must give notice to the other specifying that matter or circumstance in reasonable detail as soon as 
reasonably practicable after it becomes aware of that matter or circumstance.  Any failure by 
PTTML, PTTML Parent or SRL to give notice as contemplated by this clause 9.9 in relation to any 
matter or circumstance does not, for the avoidance of doubt, prevent it from making any claim 
arising from that matter or circumstance.

9.10 Limitation of liability

SRL's liability under this agreement is limited to the Liability Cap. This limitation does not affect 
any rights or obligations under any other document including the Demerger Documents.F
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10. RELEASES

10.1 Release of SRL Indemnified Parties

PTTML Parent waives and releases, and must procure that each member of the PTTML Group 
waives and releases, all rights and claims which it may have against any SRL Indemnified Party 
(other than SRL) in respect of any misrepresentation, inaccuracy or omission in or from any 
information or advice given by that SRL Indemnified Party in good faith in connection with any 
representation, warranties or undertaking given by SRL in this agreement or the preparation of the 
SRL Information or the SRL Due Diligence Information.  The parties acknowledge that:

(a) SRL has sought and obtained this waiver as agent for and on behalf of each SRL
Indemnified Party and holds the benefit of this clause 10.1 on trust for them; and

(b) the provisions of this clause 10.1 may be enforced by SRL on behalf of any SRL
Indemnified Person and those persons may plead this clause 10.1 in response to any claim 
made by any member of the PTTML Group against them.

10.2 Release of PTTML Indemnified Parties

SRL waives and releases, and must procure that each member of the SRL Group waives and 
releases, all rights and claims which it may have against any PTTML Indemnified Party (other than 
PTTML and PTTML Parent) in respect of any misrepresentation, inaccuracy or omission in or from 
any information or advice given by that PTTML Indemnified Party in good faith in connection with 
any representation, warranties or undertaking given by PTTML or PTTML Parent in this agreement 
or the preparation of the PTTML Information.  The parties acknowledge that:

(a) PTTML has sought and obtained this waiver as agent for and on behalf of each PTTML
Indemnified Party and holds the benefit of this clause 10.2 on trust for them; and

(b) the provisions of this clause 10.2 may be enforced by PTTML on behalf of any PTTML
Indemnified Person and those persons may plead this clause 10.2 in response to any claim 
made by any member of the SRL Group against them.

11. TERMINATION

11.1 Material breach

Without prejudice to clause 3.8:

(a) either PTTML or SRL (the Terminating Party) may terminate this agreement at any 
time before the start of the Court hearing on the Second Court Date by giving written 
notice to the other if: 

(i) the other is in material breach of any obligation under this agreement (including the 
undertakings in clause 9) or any representation or warranty given by the other under 
this agreement is or will at 8.00am on the Second Court Date be untrue, inaccurate 
or misleading in any material respect other than as a result of a breach of this 
agreement by the Terminating Party; 

(ii) the Terminating Party has given notice to the other of its intention to terminate this 
agreement under this clause 11.1 and setting out the details of the matters or 
circumstances giving rise to the termination right; and 
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(iii) in the case of a material breach of any obligation under this agreement which is 
capable of remedy, that breach has not been remedied to the satisfaction of the 
Terminating Party within the period starting on the date of that notice and ending on 
the earlier of:

(A) 10 Business Days after that date; and

(B) 8.00 am on the Second Court Date.

(b) PTTML may terminate this agreement at any time before the start of the Court hearing on 
the Second Court Date by giving written notice to SRL if:

(i) SRL or Metalsco is in material breach of any obligation under the Key Demerger 
Documents; 

(ii) SRL or Metalsco is in material breach of any obligation under the Ancillary 
Demerger Documents the result of which will or could be expected to materially 
and adversely affect SRL, SRL’s financial position or the implementation of the 
Scheme; 

(iii) any representation or warranty given by SRL or Metalsco under the Key Demerger 
Documents is or will at 8.00am on the Second Court Date be untrue, inaccurate or 
misleading in any material respect; or

(iv) any representation or warranty given by SRL or Metalsco under the Ancillary 
Demerger Documents is or will at 8.00am on the Second Court Date be untrue, 
inaccurate or misleading in any material respect the result of which will or could be  
expected to materially and adversely affect SRL, SRL’s financial position or the 
implementation of the Scheme.

11.2 Recommendation and Independent Expert's Report

(a) PTTML may terminate this agreement at any time before 8.00am on the Second Court 
Date by giving written notice to the SRL if:

(i) SRL is in breach of its obligations under clause 6.1; 

(ii) any member of the SRL Board fails to make the recommendation referred to in 
clause 6.1 or changes or withdraws that recommendation once made or makes a 
public statement indicating that they no longer support the Scheme or that they 
support a Competing Proposal; or

(iii) the Independent Expert's Report (as may be amended or updated from time to time) 
concludes that the Scheme is not in the best interests of SRL Shareholders; or

(iv) SAR receives a SAR Proposal which the PTTAPM Board resolves to accept and in 
relation to which SRL Disposal Consent has been granted by SRL. 

(b) If SAR receives a SAR Proposal before the start of the Court hearing on the Second 
Court Date, SRL and PTTML will use reasonable endeavours to ensure that the PTTAPM 
Board declares its intentions to SRL in relation to the SAR Proposal no later than 5 
Business Days before the Scheme Meeting or, if the Scheme Meeting has already taken 
place, the Second Court Date.

F
or

 p
er

so
na

l u
se

 o
nl

y



41

(c) SRL may terminate this agreement at any time before the start of the Court hearing on the 
Second Court Date by giving written notice to PTTML, if:

(i) the Independent Expert's Report (as may be amended or updated from time to time) 
concludes that the Scheme is not in the best interests of SRL Shareholders;

(ii) in the circumstances described in clause 6.2, the SRL Board does not make the 
recommendation referred to in clause 6.1 or changes or withdraws its
recommendation once made; or

(iii) SAR receives a SAR Proposal which the PTTAPM Board resolves to accept and in 
relation to which SRL Disposal Consent has been granted by SRL.

11.3 Other termination events

Either PTTML or SRL may terminate this agreement at any time before the commencement of the 
Court hearing on the Second Court Date by giving written notice to the other if the Court fails to 
make orders in accordance with section 411(1) of the Corporations Act to convene the Scheme 
Meeting and either:

(a) all appeals from such failure are unsuccessful or the parties determine not to make such 
an appeal; or

(b) if PTTML makes a takeover bid under Chapter 6 of the Corporations Act for the SRL
Shares that is recommended by the SRL Board.

11.4 Effect of termination

If this agreement is terminated under clause 3.8 or this clause 11 then:

(a) except for this subclause 11.4(a) and clauses 1, 7.10, 9.3, 9.6, 10, 12, 13, 14, 15, 16, 17, 
18 (other than clause 19.8) and 20 all the provisions of this agreement will lapse and 
cease to have effect; and

(b) neither the lapsing of those provisions nor their ceasing to have effect will affect any 
accrued rights or liabilities of either party in respect of damages for non-performance of 
any obligation under this agreement falling due for performance before such lapse and 
cessation.

12. REIMBURSEMENT AMOUNT

12.1 Acknowledgement and reimbursement

SRL acknowledges and agrees that:

(a) if SRL and PTTML enter into this agreement and the Scheme does not succeed, the 
PTTML Group will have incurred significant costs and expenses, including significant 
opportunity costs;

(b) the costs and expenses actually incurred by the PTTML Group will be of such nature that 
they cannot accurately be ascertained, but that the Reimbursement Amount is a genuine 
and reasonable estimate of the costs and expenses that have been or will be actually 
incurred by the PTTML Group in such circumstances and has been calculated to 
reimburse the PTTML Group for such costs and expenses;
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(c) PTTML has requested that provision be made for the payment of the Reimbursement 
Amount to PTTML in the circumstances described in clause 12.2, without which the 
PTTML would not have entered this agreement; and

(d) the SRL Board has taken legal and financial advice in relation to this clause 12 and has 
concluded that it is reasonable and appropriate for SRL to agree to payment of the 
Reimbursement Amount in the circumstances described in clause 12.2 to secure 
PTTML's participation in the Scheme.

12.2 Reimbursement Amount

Subject to the other provisions of this clause 12, SRL must pay to PTTML the Reimbursement 
Amount if, at any time before the earlier of the Implementation Date and the Long Stop Date, any of 
the following occurs and PTTML does not proceed to acquire 100% of the SRL Shares before the 
Long Stop Date:

(a) any member of the SRL Board fails to make the recommendation referred to in clause 6.1
or changes or withdraws that recommendation once made or makes a public statement 
indicating that they no longer support the Scheme or that they support a Competing 
Proposal, except in circumstances where:

(i) both:

(A) the Independent Expert's Report concludes, or is amended or updated to 
conclude, that the Scheme is not in the best interests of SRL Shareholders; 
and

(B) the reasons for the Independent Expert's conclusion or amended conclusion 
do not include the existence of a Competing Proposal other than a SAR 
Proposal which results in SRL divesting its interest in PTTAPM or 
PTTAPM divesting its interest in SAR within 12 months of the date of the 
SAR Proposal (and subparagraph 12.2(a)(ii) does not apply); or

(ii) there is a Competing Proposal which is a SAR Proposal which the PTTAPM Board 
has resolved to accept and in respect of which SRL Disposal Consent has been 
granted,

(b) a Competing Proposal is announced and, either before or within 12 months of the date of 
this agreement:

(i) the person making the Competing Proposal (whether alone or together with one or 
more Associates), acquires a Relevant Interest in more than 20% of all SRL Shares 
(including as a result of the issue of new SRL Shares, other than an exercise of the 
Convertible Notes) pursuant to a scheme of arrangement, takeover bid, selective 
reduction of capital or dual listed or stapled company proposal; and 

(ii) if the Competing Proposal proceeds by way of a takeover bid under Chapter 6 of the 
Corporations Act, the takeover bid is free or becomes free from defeating 
conditions;

(c) a Commitment is entered into by SRL under which a person or persons other than a 
member of the PTTML Group will:
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(i) acquire a Relevant Interest in 20% or more of all SRL Shares (including by way of 
issue of new SRL Shares other than as a result of Standard Chartered converting any 
Convertible Notes), unless that person publicly states that they intend to vote in 
favour of the Scheme;

(ii) acquire the whole or a substantial part of the business or assets of SRL or the SRL
Group except to the extent it relates to the Metals Business;

(iii) acquire control within the meaning of section 50AA of the Corporations Act of:

(A) SRL; or 

(B) SAR, other than pursuant to a SAR Proposal which the PTTAPM Board has 
resolved to accept and in relation to which SRL Disposal Consent has been 
granted; or

(iv) otherwise acquire or merge with SRL (including by reverse takeover bid or scheme, 
or by establishing a dual listed company structure or stapled security structure),

and completion of such Commitment takes place within 12 months of the date on of this 
agreement;

(d) SRL breaches clause 7 where the breach leads to a Competing Proposal being announced 
and implemented within 12 months of the date the Competing Proposal is announced; or

(e) PTTML terminates this agreement pursuant to clause 11.1 in circumstances where the 
prevention of the breach of the relevant obligation, representation or warranty under this 
agreement or the Demerger Documents was within the control of SRL.

12.3 Prior termination by SRL

SRL is not liable to pay any amount to PTTML under clause 12.2 if SRL terminates this agreement 
under clauses 11.1 or 3.8 before that amount becomes payable.

12.4 Payment

The Reimbursement Amount provided for in clause 12.2 must be paid without withholding or set-
off within 3 Business Days after the receipt by SRL of a written demand for payment from 
PTTML after the occurrence of an event referred to in clause 12.2.  The Reimbursement Amount 
is only payable once.

12.5 Modifications following regulatory intervention

If any of the following occurs:

(a) ASIC indicates that it requires any modification to the amount of the Reimbursement 
Amount or the circumstances in which it is to be paid as a condition of not opposing the 
Scheme;

(b) the Court requires any modification to the amount of the Reimbursement Amount or the 
circumstances in which it is to be paid as a condition of making orders under section 
411(1) convening the Scheme Meeting; or
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(c) as a result of an application to the Takeovers Panel by a party other than SRL or its 
Representatives, the Takeovers Panel indicates that, in the absence of a written 
undertaking pursuant to section 201A of the Australian Securities and Investments 
Commission Act 2001 (Cth) to modify the amount of the Reimbursement Amount or the 
circumstances in which it is to be paid, it will make a declaration of unacceptable 
circumstances,

then, subject to clause 12.6:

(d) the parties must amend this clause 12 to the extent required to give effect to the 
requirements of ASIC, the Court or the Takeovers Panel (as the case may be) and (in the 
circumstances referred to in subclause 12.5(c) must give the required undertaking(s); and

(e) neither the occurrence of any of the events referred to in subclauses 12.5(a) to 12.5(c)
nor the amendment of this clause 12.2 will be taken to be a breach of, or permit any party 
to terminate, this agreement.

12.6 No requirement to act unless decision is final

The parties are only required to take steps under 12.5(d) in relation to any requirement of ASIC, the 
Court or the Takeovers Panel if:

(a) no appeal or review proceeding is available from the decision to impose that requirement 
or the period for lodging an appeal or commencing review proceedings has expired 
without an appeal having been lodged or review proceedings commenced; or

(b) PTTML and SRL agree in writing not to appeal or seek review of the decision to impose 
that requirement.

12.7 Appeals and review of regulatory decisions

If PTTML wishes to appeal or seek review of any decision of ASIC, the Court or the Takeovers 
Panel referred to in subclauses 12.5(a) to 12.5(c) and if, in the opinion of independent Queen's 
Counsel or Senior Counsel, practising in New South Wales in the area of corporate law, obtained by 
PTTML within 10 Business Days after the relevant decision has been made, that it is more likely 
than not that the appeal or review would succeed, SRL must make submissions in the course of those 
proceedings supporting the appeal or review application made by PTTML.

12.8 Determination by court

If a court determines that payment of all or any part of the Reimbursement Amount is unlawful or 
involves a breach of the fiduciary or statutory duties of the members of SRL Board (Impugned 
Amount) and either no appeal from that determination is available or the period for lodging an 
appeal has expired without an appeal having been lodged then:

(a) SRL's obligation to pay the Reimbursement Amount does not apply to the extent of the 
Impugned Amount; and

(b) if PTTML has received any part of the Impugned Amount, it must refund it within 5 
Business Days after that determination is made or the time period for lodging an appeal 
has expired, whichever is the later.
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13. ANNOUNCEMENTS AND CONFIDENTIALITY

13.1 Agreed form announcements

As soon as reasonably practicable after the execution of this agreement, SRL must issue an 
announcement which is in all material respects consistent with the form set out in Annex 4 and
PTTML Parent will procure that PTT issues an announcement which is in all material respects 
consistent with the form set out in Annex 5.

13.2 Other announcements

Subject to clause 13.3, each party must not make, and must procure that its Representatives do not 
make, any public announcement concerning the Transaction or the terms of or the negotiations 
relating to, this agreement other than the announcements referred to in clause 13.1.

13.3 Permitted announcements 

Nothing in clause 13.2 prevents any announcement being made:

(a) with the written consent of PTTML and SRL, which must not be unreasonably withheld 
or delayed; or

(b) to the extent required by law, any court of competent jurisdiction or any Authority, but if 
any party is so required to make any announcement, it must promptly notify the other 
parties, where practicable and lawful to do so, before the announcement is made and must 
co-operate with the other parties regarding the timing and content of such announcement 
or any action which the other parties may reasonably elect to take to challenge the 
validity of such requirement.

13.4 Confidentiality 

The parties acknowledge and agree that they continue to be bound by the Confidentiality Agreement.

14. GST

14.1 Definitions

Words and expressions defined in the GST Act have the same meaning in this clause 14.

14.2 Payments exclusive of GST

Unless expressly stated otherwise, all amounts payable under or in connection with this agreement 
are exclusive of GST.  If GST is payable on any supply made under or in connection with this 
agreement:

(a) the supplier must promptly issue to the recipient a GST invoice for that supply that 
complies with the GST Act; and

(b) the recipient must pay the supplier an additional amount equal to the GST payable on that 
supply at the same time as the consideration for the supply is to be provided, or, if later, 
upon issue of the invoice referred to in subclause 14.2(a).
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14.3 Adjustments

If any adjustment event occurs in respect of a supply to which clause 14.2 applies:

(a) the additional amount paid by the recipient under clause 14.2 must be recalculated to 
reflect the occurrence of that adjustment event;

(b) the supplier must provide an adjustment note to the recipient within 10 Business Days 
after the occurrence of that adjustment event; and

(c) the recipient or the supplier, as the case may be, must pay the other the difference 
between the additional amount originally paid and the additional amount recalculated 
under this clause 14.3 within 5 Business Days after the adjustment note is provided to the 
recipient under subclause 14.3(b).

14.4 Input tax credits 

Notwithstanding any other provision of this agreement, if an amount payable under or in connection 
with this agreement is calculated by reference to any loss, damage, cost, expense, charges or other 
liability incurred or suffered by a party, then the amount payable must be reduced by the amount of 
any input tax credit to which that party (or the representative member of any GST group of which 
that party is a member) is entitled in respect of the acquisition of any supply to which the loss, 
damage, cost, expense, charge or other liability relates.  

15. PERFORMANCE GUARANTEE 

15.1 Guarantee

PTTML Parent unconditionally and irrevocably guarantees to SRL to ensure that PTTML will 
perform when due all its obligations under or pursuant to this agreement (Guaranteed Obligations).

15.2 Extent of guarantee

This clause 15 applies and the obligations of PTTML Parent remain unaffected despite:

(a) an amendment of this agreement which has been agreed by the parties to it;

(b) an insolvency event occurring in relation to PTTML or PTTML Parent;

(c) a change to the constitution of PTTML or PTTML Parent; or

(d) SRL granting any indulgence or concession to, compromising with or wholly or partially 
releasing PTTML from an obligation under this agreement.

15.3 No deductions or withholdings

(a) PTTML Parent must make all payments required under this clause 15 in full, without set 
off and free and clear of any withholding or deduction.  If PTTML Parent is required to 
withhold or deduct any tax, duty, impost, charge, withholding, rate, levies or other 
governmental imposition of any nature together with associated costs, charges, interest, 
penalties, fines or expenses so that SRL would not actually receive on the due date the 
full amount then PTTML Parent must ensure that the amount payable is increased so that, 
after making that deduction and deductions applicable to additional amounts payable 
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under this paragraph, SRL is entitled to receive, and does receive, the amount it would 
have received if no deductions had been required.  

(b) PTTML Parent must ensure any deductions required are made and pay the full amount 
deducted to the relevant governmental body in accordance with applicable law.

15.4 Continuing guarantee

PTTML Parent’s obligations under this clause 15 are, subject to law, absolute, unconditional and 
irrevocable.  This liability of PTTML Parent under this clause 15 extends to and is not affected by 
any circumstance, act or omission which, but for this paragraph, might otherwise affect it at law or in 
equity.  The guarantee in this clause 15 is a continuing security, and remains in full force until all of 
the Guaranteed Obligations have been fully discharged.  

15.5 Principal and independent obligation

This clause 15 is:

(a) a principal obligation and is not to be treated as ancillary or collateral to another right or 
obligation; and

(b) independent of and not in substitution for or affected by another security interest or 
guarantee or other document which SRL or another person may hold concerning the 
Guaranteed Obligations.

15.6 Enforcement against PTTML Parent

SRL may enforce this clause 15 against PTTML Parent without first having to resort to another 
guarantee or security interest or other agreement relating to the Guaranteed Obligations.

16. NOTICES

16.1 Manner of giving notice

Any notice or other communication to be given under this agreement must be in writing (which 
includes fax) and may be delivered or sent by post or fax or email to the party to be served as 
follows:

(a) to SRL at: 

Address: Level 1, 35 Ventnor Avenue, West Perth, Western Australia 6005
Fax number: +61 8 9480 0516
For the attention of: Company Secretary;

(b) to PTTML at:

Address: 555/2, Energy Complex, Building B, 5th Floor, Vibhavadi Rangsit 
Road, Chatuchak, Bangkok 10900, Thailand

Fax number: +66 2140 4898
For the attention of: Mr. Nopporn Chuchinda (Vice President); and

(c) to PTTML Parent at:
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Address: 555/2, Energy Complex, Building B, 5th Floor, Vibhavadi Rangsit 
Road, Chatuchak, Bangkok 10900, Thailand

Fax number: +66 2140 4898
For the attention of: Mr Nopporn Chuchinda (Vice President),

or at any such other address or fax number notified for this purpose to the other parties under this 
clause.  Any notice or other communication sent by post must be sent by prepaid ordinary post (if the
country of destination is the same as the country of origin) or by airmail (if the country of destination 
is not the same as the country of origin).

16.2 When notice given

Any notice or other communication is deemed to have been given:

(a) if delivered, on the date of delivery; 

(b) if sent by post, on the third day after it was put into the post (for post within the same 
country) or on the fifth day after it was put into the post (for post sent from one country to 
another); or

(c) if sent by fax, at the time shown in the transmission report as being the time at which the 
whole fax was sent,

but if the notice or other communication would otherwise be taken to be received after 5.00 pm or on 
a Saturday, Sunday or public holiday in the place of receipt then the notice or communication is 
taken to be received at 9.00 am on the next day that is not a Saturday, Sunday or public holiday in 
the place of receipt.

16.3 Proof of service

In proving service of a notice or other communication, it shall be sufficient to prove that delivery 
was made or that the envelope containing the communication was properly addressed and posted 
either by prepaid post or by prepaid airmail, or that the fax was properly addressed and transmitted, 
as the case may be.

16.4 Documents relating to legal proceedings

This clause 16 does not apply in relation to the service of any claim form, notice, order, judgment or 
other document relating to or in connection with any proceedings, suit or action arising out of or in 
connection with this agreement.

17. PAYMENTS

Unless otherwise expressly stated (or as otherwise agreed in the case of a given payment), each 
payment to be made to SRL or PTTML under this agreement must be made in Australian dollars by 
transfer of the relevant amount into the relevant account on or before the date on which the payment 
is due.  The relevant account for a given payment is:

(a) if that payment is to SRL, the account of SRL at:

Bank: ANZ (West Perth Branch)
BSB: 016 498
Account number: 837 461 909
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Account name: Straits Resources Limited,
SWIFT Code ANZBAU3M

or such other account as SRL specifies, not less than 3 Business Days before the date that 
payment is due, by giving notice to PTTML for the purpose of that payment; and

(b) if that payment is to PTTML, the account of PTTML at:

Account Name PTT Mining Limited
Bank name  HSBC (Hong Kong Branch)
Account Number 808-607386-274
SWIFT Code  HSBCHKHHHKH

or such other account as PTTML specifies, not less than 3 Business Days before the date that 
payment is due, by giving notice to SRL for the purpose of that payment.

18. PTTML NOMINEE

18.1 Nomination by written notice

PTTML may by written notice to SRL at any time on or before the lodgement of the Scheme 
Booklet with ASIC that it nominates a wholly owned Subsidiary which must be registered in 
Australia (PTTML Nominee) to acquire all of the SRL Shares by means of the Scheme. 

18.2 Parties to enter into novation deed

Promptly following a notice being given by PTTML under clause 18.1, the parties shall enter into a 
novation deed under which the parties agree to novate this agreement to substitute PTTML Nominee 
for PTTML on the following terms:

(a) PTTML Nominee must perform the obligations of PTTML under this agreement in 
favour of SRL which arise or relate to events occurring on or after the date of the 
novation deed and PTTML Nominee will be bound by this agreement as if it were an 
original party to this agreement in place; and

(b) SRL must perform its obligations under this agreement in favour of PTTML Nominee 
which arise or relate to events occurring on or after the date of the novation deed and 
SRL will continue to be bound by this agreement as if PTTML Nominee was an original 
party to this agreement in place of PTTML.

19. GENERAL

19.1 Amendments

This agreement may only be amended in writing and where such amendment is signed by all the 
parties.

19.2 Assignments

None of the rights or obligations of a party under this agreement may be assigned or transferred 
without the prior written consent of the other party.
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19.3 Consents

(a) Except as otherwise expressly provided in this agreement a party may give or withhold its 
consent to any matter referred to in this agreement in its absolute discretion.  

(b) A party that gives its consent to any matter referred to in this agreement is not taken to 
have made any warranty or representation as to any matter or circumstance connected 
with the subject matter of that consent.

(c) The parties acknowledge that it is not unreasonable for PTTML to withhold or delay its 
consent in relation to any proposal which involves the Key Demerger Documents.

(d) The parties acknowledge that it is not unreasonable for PTTML to withhold or delay its 
consent in relation to any proposal which involves any Ancillary Demerger Documents  
or SRL (to the extent it does not relate to a Key Demerger Document):

(i) becoming subject to additional liabilities or Commitments; or 

(ii) not transferring or extinguishing liabilities or Commitments required to be 
undertaken in accordance with the Demerger Documents,

the result of which will or could be expected to materially and adversely affect SRL, SRL's 
financial position or the implementation of the Scheme, even if resulting additional or 
residual liabilities are the subject of an indemnity from Metalsco in favour of SRL under the 
Demerger Documents.

19.4 Costs

Except as otherwise expressly provided in this agreement, each party must pay the costs and 
expenses incurred by it in connection with the entering into and performing it obligations under this 
agreement, the Scheme and the Deed Poll.

19.5 Counterparts

This agreement may be executed in counterparts, which taken together must constitute one and the 
same agreement, and any party (including any duly authorised representative of a party) may enter 
into this agreement by executing a counterpart.

19.6 Exercise and waiver of rights

The rights of each party under this agreement:

(a) may be exercised as often as necessary;

(b) except as otherwise expressly provided by this agreement, are cumulative and not 
exclusive of rights and remedies provided by law; and

(c) may be waived only in writing and specifically, 

and delay in exercising or non-exercise of any such right is not a waiver of that right.
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19.7 Further assurance

Each party undertakes, at the request, cost and expense of the other party, to sign all documents and 
to do all other acts, which may be necessary to give full effect to this agreement.

19.8 No merger

Each of the obligations, warranties and undertakings set out in this agreement (excluding any 
obligation which is fully performed on the Implementation Date) must continue in force after the 
Implementation Date.

19.9 Severability

The provisions contained in each clause and sub-clause of this agreement shall be enforceable 
independently of each of the others and their validity shall not be affected if any of the others is 
invalid.

19.10 Stamp duties and similar charges

PTTML must pay any stamp duties and similar charges and any related interest, fees, fines or 
penalties payable in connection with the Scheme or its implementation, or on the transfer of the 
Scheme Shares and must indemnify each Scheme Shareholder against all losses damages, costs, 
expenses, charges, penalties and other liabilities (including legal and other professional fees) directly 
or indirectly incurred or suffered by the Scheme Shareholder arising out of or in connection with any 
failure by PTTML to make such payment.

20. GOVERNING LAW AND JURISDICTION

20.1 Governing law

This agreement and any non-contractual obligations arising out of or in connection with it is 
governed by the law applying in New South Wales.

20.2 Jurisdiction

The courts having jurisdiction in New South Wales have non-exclusive jurisdiction to settle any 
dispute arising out of or in connection with this agreement (including a dispute relating to any non-
contractual obligations arising out of or in connection with this agreement) and each party 
irrevocably submits to the non-exclusive jurisdiction of the courts having jurisdiction in New South 
Wales.

20.3 Service of process

PTTML Parent and PTTML irrevocably appoint Allen & Overy (Attention: Michael Parshall/Aaron 
Kenavan) of Level 7 Gold Fields House, 1 Alfred Street, Sydney as its agent in Australia for service 
of process.

THIS AGREEMENT has been executed by the parties (or their duly authorised representatives) on the date 
stated at the beginning of this agreement.F
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EXECUTION PAGE

SIGNED for and on behalf of PTT Mining 
Limited by its attorney Mr Peerachat Pinprayong
under a power of attorney dated 8 November 
2010 and the attorney declares that the attorney 
has not received any notice of the revocation of 
such power of attorney in the presence of:

)
)
)
)
)
)
)
)

_______________________________________ _______________________________________
Name of witness Signature of attorney

_______________________________________
Signature of witness

SIGNED for and on behalf of PTT 
International Company Limited by its attorney 
Mr Peerachat Pinprayong under a power of 
attorney dated 8 November 2010
and the attorney declares that the attorney has not 
received any notice of the revocation of such 
power of attorney in the presence of:

)
)
)
)
)
)
)
)

_______________________________________ _______________________________________
Name of witness Signature of attorney

_______________________________________
Signature of witnessF
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EXECUTED by Straits Resources Limited in 
accordance with section 127 of the Corporations 
Act 2001 (Cth):

)
)
)

_______________________________________ _______________________________________
Name of director Name of company secretary/director

_______________________________________ _______________________________________
Signature of director Signature of company secretary/director
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ANNEX 3

TIMETABLE

Event Date

SRL lodges draft Scheme Booklet with ASIC 29 November 2010

First Court Date 17 December 2010

Scheme Booklet registered by ASIC and released on 
ASX

17 December 2010

Scheme Booklet despatched to SRL Shareholders 22 December 2010

Scheme Meeting 21 January 2011

Second Court Date 9 February 2011

Effective Date 10 February 2011

Scheme Record Date 17 February 2011

Implementation Date 21 February 2011
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ANNEX 6

PRESCRIBED OCCURRENCE 

Prescribed Occurrence means any of the following: 

(a) SRL converts all or any of its shares into a larger or smaller number of shares; 

(b) SRL resolves to reduce its share capital in any way or reclassifies, redeems or repurchases 
directly or indirectly any of its shares; 

(c) SRL enters into a buy-back agreement or resolves to approve the terms of a buy-back 
agreement under the Corporations Act; 

(d) SRL issues or grants an option or performance right over any shares or other securities 
(including equity securities, debt securities and convertible securities) other than pursuant to 
the conversion of Convertible Notes or the exercise of SRL Options the existence of which 
has been disclosed to ASX before the date of this agreement);

(e) SRL pays or distributes any dividend, bonus or other share of its profits or assets or returns 
any capital to its members;  

(f) SRL amends or proposes to amend its constitution, other than the amendment proposed at 
SRL's general meeting to be held on 11 November 2010; 

(g) an order or application is made or a resolution is passed for the winding up of any member 
of the SRL Group;  

(h) an administrator, liquidator, provisional liquidator, receiver or receiver and manager or 
similar person under corresponding law is appointed in respect of SRL or the whole or any 
part of the assets or undertaking of SRL, or SRL executes a deed of company arrangement;

(i) SRL ceases to carry on business or is deregistered under the Corporations Act or equivalent 
legislation;

(j) SRL terminates, amends or waives any rights under any Demerger Document, the result of 
which will or could be expected to materially and adversely affect SRL or SRL’s financial 
position, without the prior written consent of PTTML not to be unreasonably withheld or 
delayed;

(k) SRL disposes of (including by granting any Encumbrance) any of its interest in the 
PTTAPM Stake in breach of the PTTAPM Shareholders Agreement or this agreement or the 
cash reserves of not less than the Retained Cash Amount or offers or enters into an 
agreement to do so;

(l) SRL releases, discharges or modifies any obligation owed to it in excess of $5,000,000 of
any person, firm or body corporate or agrees to do so; or

(m) any member of the SRL Group (other than in respect of MetalsCo taking any of the actions 
referred to in paragraphs (d) or (l)) agrees or announces an intention to take any of the 
actions referred to in the foregoing paragraphs or offers to do so,

provided that a Prescribed Occurrence will not include an event, matter or circumstance:
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(n) required or permitted by the Demerger Documents, this agreement or the Scheme; 

(o) which took place with the written consent of PTTML; or

(p) which SRL disclosed in any ASX announcement after 30 June 2009 and before the date of 
this agreement.
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