Company Number 7132

COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

RESOLUTIONS
OF

RIO TINTO WESTERN HOLDINGS LIMITED
{Passed on 29 January 2008)

At an Extraordinary General Meeting of the above mentioned Company duly
convened and held at 2 Eastbourne Terrace, London, W2 6LG on Tuesday
29 January 2008, the following resolutions were duly passed

ORDINARY RESOLUTIONS

THAT the authonsed share capital of the Company be increased from
£35,000,000 plus A$1,700,000,000 to the aggregate of £35,000,000 plus
A%$1,700,000,000 plus US$5,499,999,990 by the creation of 61,111,111
cumulative redeemable non-convertible fixed rate preference shares of
US$90 00 each

THAT the directors be generally and unconditionally authonsed, in
accordance with Section 80 of the Companies Act 1985, to exercise all the
powers of the company to allot relevant secunties (as defined in Section 80 of
the Companies Act 1985) up to an aggregate nominal amount of
US$5,499,999,990, such authority to expire on 28 January 2013

SPECIAL RESOLUTION

THAT the document submitted to the meeting be adopted as the new Articles
of Association of the Company in substitution for and to the entire exclusion
of the existing Articles of Association of the Company

\

1

A3

1

30/05/2008 315
COMPANIES HOUSE

A




Company No 7132

COMPANY LIMITED BY SHARES

Memorandum
(as amended up to 29 January 2008)

AND

Articles of Association
(as adopted on 29 January 2008)

OF

RIO TINTO
WESTERN HOLDINGS
LIMITED




CONTENTS

CERTIFICATES OF INCORPORATION

RESOLUTIONS

MEMORANDUM OF ASSOCIATION

ARTICLES OF ASSOCIATION

PRELIMINARY

|

Table "A" not to apply

2 Interpretation
CAPITAL
3 Capital .
4 (A) Purchase of own shares
(B) Payments therefor .
(C) Dusapplication of Section 89(1) of the Act
5 Shares at disposal of Directors
6 Distribution of dividends and of assets on liquidation
7. Issue of shares
8 Power to pay commissions and brokerage .
9 Exclusion of equities
10 Renunciations

VARIATION OF RIGHTS

11

(A) How special nghts of shares may be varied.

(B) Issue of further shares

ALTERATION OF CAPITAL

12

Power to increase Capital

Page

14
14
14
14
14
15
15
15

15

15

16




13 Rughts and habilities attached to new shares
14 {A) (1) Power to consolidate shares
(2)  Power to cancel shares
(3)  Power to sub-divide shares .
(B)  Adjustments on consolidation
15 Power to reduce Capital
CERTIFICATES
16 Certificates to be sealed (see also Article 109)
17 Issue of Share Certificates
18 Balance Certificates
19 Renewal of Certificates

CALLS ON SHARES

20

21

22

23

24

25

26

Calls. .

Time when made

Liability of joint holders

Interest on calls

Sums due on allotment to be treated as calls
Power to differentiate

Payment 1n advance of calls

FORFEITURE AND LIEN

27
28
29
30

Notice requining payment of calls
Notice to state time and place for payment
Forfeiture on non-compliance with notice

Sale of share forfeited or surrendered

Page
16
16
16
16
17

17

17
17
17

17

18
18
18
18
. 18
18

18

19
19
19
19




Page

31 Rights and habilities of members whose shares have been

forfeited or surrendered S 19
32 Payments by the Company . ) . - 19
33 Company's lien . 21
34 Sale of shares subject to lien . . i . 21
35 Title to shares forfeited or surrendered or sold to satisfy a hien 21
TRANSFER OF SHARES
36  Form of Transfer . . 22
37.  Execution .. . . i 22
38 Directors' power to dechine to register . . 22
39 (A) Deposit of transfer . . 22

(B)  Transfer to relate to one class of share only 22
40 Suspension of registration . . .. 22
4] Destruction of old transfers, etc .. .. .. 22
42 Fee for registration of probate .. L. . .. 23

TRANSMISSION OF SHARES

43 Transmission on death . . 23
44 Registration of executors and trustees 1n bankruptcy . e .23
45 Rights of unregistered executors and trustees 23
STOCK

46  Power to convert into stock . " . . .24
47  Transfer of stock . . X . 24

48  Rughts of Stockholders . .. 24




Page

GENERAL MEETINGS
49  Annual General Meetings 24
50  Extraordinary General Meetings : . . 24

NOTICE OF GENERAL MEETINGS

51 Notice . . . 24
52 Contents of notice . . 25
53 Routine business . 25
54 Circulation of members' Resolutions, etc 25

PROCEEDINGS AT GENERAL MEETINGS

55.  Quorum .. 26
56  Adjournment if quorum not present 26
57 Chairman . . . . 26
58 Adjournments . e 26
59  Method of voting . . - . 26
60 How poll to be taken . . .27
61 Chairman's casting vote . . . . 27
62 Time for taking a poll .. . .27
63 Continuance of business after demand for poll 27
VOTES OF MEMBERS

64  Voting nghts of members . ce. 27
65  Voung nghts of joint holders i . 27
66  Voting rights of lunatic member . . 27
67  Nonght to vote where a call 1s unpaid . . e 27

68  Objections .. . 28




69
70
71
72
73

74

75

Votes on a poll

Proxy need not be a member

Form of proxies

Deposit of proxies

Effect of proxies

Intervening death or insamty of principal not to affect
votes cast by proxy

Written Resolutions of members

CORPORATIONS ACTING BY REPRESENTATIVES

76 Representatives

DIRECTORS

77  Number of Directors

78 Qualification of Directors .

79  Remuneration of Directors..

80  Expenses..

81 Extra remuneration.

82  Pensions for Directors

83  Power of Directors to hold offices of profit and to contract with
the Company

84  (A) Appomtment to executive office
(B) Termunation of certan offices
(C) Non-termunation of certain offices

85  Delegation of powers

Page
28
28
28
28

28

28

29

. 29

29
29
. 24
. 29
.29

30

30
30
30
30
30



FPage

APPOINTMENT AND RETIREMENT OF DIRECTORS

86  Appointment and removal of Directors .. 31
87  Vacation of office of Directors . .03
ALTERNATE DIRECTORS
88 (A) Provisions for appomting and removing alternate
Directors .. . .31
(B) Determination of appointment .. . 32
(C) Notice.. . . . - .. 32
(D) Expenses and remuneration . . 32

PROCEEDINGS OF DIRECTORS

89 (A) Meetings of Directors . . 32

(B) Meetings by conference telephone . 33
90 Quorum . C 33
91 Declaration of interest Do 33
92  Authornity to one Director to vote for absent Directors . ... .. ... .. .. 33
93  Restrictions on voting . . o .. 33
94  Proceedings 1n case of vacancies . . .34
95 Chairman . . Coe ... 34
96 Resolutions in writing . Do ... 35
97  Power to appoint commuittees . . . ... 35
98  Proceedings at commttee meetings ... 35
99 Validity of acts of Directors i spite of some formal defect . . ... 35

BORROWING POWERS

100 Power to borrow money and give security . . .. ... 35




GENERAL POWERS OF DIRECTORS

101 General power of Directors to manage Company's business
102 Power to establish Local Boards, etc
103 Use of term "Director”

104  Power to appoint attorneys

105 Power to have a seal for use abroad
106  Power to keep branch registers

107  Signature of cheques and bills
SECRETARY

108 Appointment .

THE SEAL

109  Formahities for affixing seal

AUTHENTICATION OF DOCUMENTS

110 Power to authenticate documents
DIVIDENDS

111  Payment of dividends

112 Apportionment of dividends

113 Payment of interim dividends ..

114 Profit earned before acquisition of a business
115 Dividends not to bear interest

116  Deduction of debts due to the Company .

117

118

Retention of dividends

Unclaimed dividends

Page

36
36
36
36
37

37

. 37

.37

37

. 37

38
38
38
38
38
38
38

39




119  Payment of dividends in specie
120  Dividends payvable by cheque
121 Dividends due to joint holders

122 Record date .

RESERVES

123 Power to carry profit to reserve

CAPITALISATION OF PROFITS AND RESERVES

124 Power to capitalise

MINUTES AND BOOKS
125 Minutes

126  Fonm of books, registers, etc

ACCOUNTS
127  Inspection of books
128 Presentation of accounts

129  Copies of accounts

AUDITORS
130 Vahdity of acts of Auditors in spite of some formal defect
131 Auditors' nght to receive notices of and attend and speak at

General Meetings

NOTICES
132 Service of notices
133 Service of notices 1n respect of joint holdings

134  Service of notices after death or bankruptcy of a member

Page
39
39
39
39

40

40

40

41

41

. 41

4]

41

41

.42

42

42




135 No address within Umited Kingdom

WINDING UP

136  Dustribution of assets 1n specie

INDEMNITY

137 Indemnity of Directors and officers

PRIVATE COMPANY

138  Private Company

Page
42

. 42

43

43



Company No- 7132

THE COMPANIES ACTS 1985
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

RIO TINTO WESTERN HOLDINGS LIMITED
(as amended up to 29 January 2008)

] The name of the Company 1s “"RTZ WESTERN HOLDINGS LIMITED" '

2 The Registeied Office of the Company will be situate in England

3 The objects for which the Company 1s established are -

(A)

(B)

(C)

(D)

To carry on the business as an investment holding company but so that this
paragraph shall not authorise the Company to carry on the business of
dealing in mvestments

To co-ordinate the administration, policies, management, supervision,
control, research, planning, trading and any and all other activities of or
provide management or other services to any companies which are for the
time being directly or indirectly controlled by or under comimon control
with the Company or in which the Company or any holding company of the
Company has an interest, direct or indirect

To exercise and enforce all nghts and powers conferred by or incidental to
the ownership of any such shares, stock, obligations or other securities
including without prejudice to the generality of the foregoing, all such
powers of veto or control as may be conferred by virtue of the holding by
the Company of some special proportion of the 1ssued or nominal amount
thereof

To purchase or otherwise acquire letters patent, brevets d invention,
concessions, licences, inventions, rights and privileges, and to exercise and
use and grant licences to others 1o exercise and use letters patent, brevets
d’invention, concessions, licences, mnventions, rights and privileges i any
part of the world for any invention, mechanism or process, secret or
otherwise, and to disclaim, alter or mod:ify such patent nghts or protection,
and also to acquire, use and register trade marks, trade names, registered or



(E)

(F)

(@)

(H)

M

1]

other designs, nghts of copyright or other rights or privileges in relation to
any business for the time being carried on by the Company

To carry on any other business or activity and do anything of any nature
which may seem to the Company capable of being conveniently carried on
or done 1n connection with the above, or calculated directly or indirectly to
enhance the value of or render more profitable any of the Company s
business or property

To borrow and raise money and to secure or discharge any debt or
obligation of or binding on the Company 1n such manner as may be thought
fit and n particular by mortgages of or charges upon all or any part of the
undertaking, property and assets (present and future) and the uncalled
capital of the Company or by the creation and 1ssue of debentures,
debenture stock or other obligations or securities of any description and
whether with or without the Company receiving any constderation to
guarantee, support or secure whether by personal covenant or by
mortgaging or charging all or any part of the undertaking, property and
assets (present and future) and uncalled capital of the Company or by trust
deed or by other assurance or by any of such methods and whether severally
or jointly with any other person, firm or company the performance of the
obligations and the payment of the capital or principal of and dividends or
interest and premiums on any securities undertaken or 1ssued by any person,
firm or company including (but without prejudice to the generality of the
foregoing) any company which 1s for the time being the Company’s holding
company (within the meaning of Section 736 of the Compames Act 1985),
or another subsidiary (within the meaning of the said Section) of the
Company’s holding company or otherwise associated with the Company in
business

To draw, make, accept, endorse, discount, negotiate, execute, and 1ssue, and
to buy, sell and deal with bills of exchange, promissory notes, and other
negotiable or transferable instruments

To lend money to and guarantee or give secunty for the performance of the
contracts or obhigations of any company, firm or person, and the payment
and repayment of the capital and principal of, and dividends, interest or
premiums payable on, any stock, shares and securities of any company,
whether having objects similar to those of the Company or not, and to give
all kinds of indemnities

To subscribe for, underwrnite, purchase or otherwise acquire shares, stock,
debentures, debenture stock, bonds, obligations or other securities or
mvestments of any kind whatsoever and wheresoever created or 1ssued, and
to hold the same with a view to investment, or to sell, exchange or
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111

otherwise dispose of the same for reinvestment purposes or otherwise in the
ordinary course of management of the Company’s investments

To invest any moneys of the Company not immediately required for the
purposes of the business of the Company 1n such mnvestments and in such
manner as may from time to time be determined, and to hold, sell or
otherwise deal with such mvestments

To acquire for any estate or interest and take options over, construct and
develop any property, real or personal, or any rnights of any kind which may
appear to be necessary or convenient for any business of the Company
including shares and other interests 1n any company the objects of which
include the carrying on of any business or activity within the objects of the
Company

To amalgamate with and to co-operate in any way with or assist or
subsidise any company, firm or person, and to purchase or otherwise
acquire and undertake all or any part of the business, property and hiabilities
of any person, body or company carrying on any business which this
Company 1s authorised to carry on or possessed of any property suitable for
the purposes of the Company

To promote or concur n the promotion of any company, the promotion of
which shall be considered desnable

To sell, lease, grant licences, easements and other rights over, and 1n any
other manner deal with or dispose of the undertaking, property, assets,
rights and effects of the Company or any part thereof for such consideration
as may be thought fit, and in particular for stock, shares or securities of any
other company whether fully or partly paid up

To procure the registration, recognmition or incorporation of the Company mn
or under the laws of any place outside England and to make any
mmvestments or deposits and to comply with any conditions necessary or
expedient 1n order to enable the Company to carry on business 1n any
country, state or place abroad and to establish or guarantee local companies
or branch offices, constituted or regulated under or by local laws for the
purpose of carrying on any business or activity within the objects of the
Company

To subscribe or guarantee money for any national, chantable, benevolent,
public, commercial, industrial, trading, general or useful object or for any
exhibition, or for any purpose which may be considered likely directly or
indirectly to further the objects of the Company or the interests of 1ts



Q)

. (R)

(S)

(1)

v

members

To grant pensions or gratuities to any employees or ex-employees and to
officers and ex-officers (including directors and ex-directors) of the
Company or 1ts predecessors 1n business, or the relations, connections or
dependants of any such persons, and to establish or support schemes,
associations, institutions, clubs, funds and trusts which may be considered
calculated to benefit any such persons (with or without others) or otherwise
advance the mterests of the Company or of its members, and to establish
and contribute to any scheme for the purchase by trustees of shares 1n the
Company to be held for the benefit of the Company’s employees, and to
lend money to the Company’s employees to enable them to purchase shares
of the Company and to formulate and carry into effect any scheme for
sharing the profits of the Company with its employees or any of them

To distribute any of the property of the Company among 1ts members n
specie oF kind

To do all or any of the things and matters aforesaid 1n any part of the world,
and either as principals, agents, contractors, trustees o1 otherwise, and by or
through trustees, agents or otherwise, and either alone or in conjunction
with others.

To do all such other things as may be considered to be incidental or
conducive to the above objects or any of them

And 1t1s hereby declared that the objects of the Company as specified 1n each of
the foregoing paragraphs of this clause (except only if and so far as otherwise
expressly provided 1n any paragraph) shall be separate and distinct objects of the
Company and shall not be in anywise limited by reference to any other paragraph
or the order in which the same occur or the name of the Company

The liability of the Members 1s limited

The Share Capital of the Company 1s £8,000,000 divided 1nto 1,600,000 shares
of £5 each




Notes -

1 By special resolution passed on 27 May 1997 the name of the Company was
changed from "RTZ Western Holdings Limited™ to “Rio Tinto Western Holdings
Limited”

2 (1) By ordmaryresolution passed on 21 October 1993 the authorised share
capital was increased from £8,000,000 to £35,000,000 by the creation of
27,000,000 Ordinary Shares of £1 00 each

(1) By special resolution passed on 2 October 2006, the authorised capital was
increased from £35,000,000 to the aggregate of £35,000,000 plus
AS$1,700,000,000 by the creation of 17,000,000 cumulative redeemable non-
convertible floating rate preference shares of A$100 00 each

(m1) By special resolution passed on 29 January 2008, the authonised capital was
increased from the aggregate £35,000,000 plus A$1,700,000,000 to the
aggiegate of £35,000,000 plus A$1,700,000,000 plus US$ 5,499,999,990 by
the creation of 61,111,111 cumulative redeemable non-convertible fixed rate
preference shares of US$90 00 each
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We, the several persons whose names, addresses and descriptions are subscribed, are
desirous of being formed into a Company, 1n pursuance of this Memorandum of
Association and we respectively agree to take the number of shares i the capital of

the Company set opposite our respective names

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

Number of Shares taken
by each Subscriber

ALEXANDER MATHESON
3 Lombard Street, London
Merchant

THOMAS CHARLES BRUCE
4?2 Hill Street, London
Barnster-at-Law

HUGH MACKAY MATHESON
3 Lombard Street, London
Merchant

JOHN HENRY OANIELL
4 Lombard Street, London
Stockbroker

HUGH COLIN SMITH
Hay's Wharf. London
Wharfinger

MARTIN RIDLEY SMITH
1 Lombard Street, London
Banker

ALEXANDER GRANT DALLAS
3 Enmismore Gardens, London
Merchant

200

200

200

200

100

200

200

Dated this 29th day of March, 1873

WITNESS to the above Signatures -

CLAUDE PHILLIPS
Clerk to Mr G M CLEMENTS, Solicitor

79, Gresham House, Old Broad Street, E C




Company No 7132
ARTICLES OF ASSOCIATION
OF

RIO TINTO WESTERN HOLDINGS LIMITED
(adopted by Special Resolution of the Company passed on 29 January 2008)

PRELIMINARY

1 The regulations 1n Table A as prescribed by the Companies Act 1985 shall not
apply to the Company

2 In these Articles (1f not inconsistent with the subject or context) the words
standing n the first column of the table next hereinafter contained shall bear the
meanings set opposite to them respectively in the second column thereof

WORDS MEANINGS
the Act . the Companies Act 1985
the Statutes .. . the Act and every other Act for the time being in force

concerning companies and affecting the Company

these Articles these Articles of Association as onginally framed or as
from time to tume altered by Resolution of the Company

Office . the Registered Office of the Company for the time being

Transfer Office .. . the place where the Register of Members is situate for the
time beng

Seal . the Common Seal of the Company

the United Kingdom .  Great Britain and Northern Ireland

Month . . Calendar month

Year . . Calendar year

In writing s . written or produced by any substitute for writing or partly

one and partly another




-2
Dividend dividend and/or bonus
paid . . paid or credited as paid
The expression "debenture” shall include "debenture stock”

The expression "Auditors" where two or more persons are appointed to act as
Joint Auditors shall include any one of them

The expression "Secretary” shall 1nclude any person appointed by the Directors
to perform any of the duties of the Secretary and where two or more persons are
appointed to act as Joint Secretaries shall include any one of those persons

All such of the provisions of these Articles as are applicable to paid-up shares
shall apply to stock, and the words "share" and "shareholder” shall be construed
accordingly

Save as aforesaid any words or expressions defined i the Act shall (if not
mnconsistent with the subject or context) bear the same meaning n these Articles.

A Special or Extraordmary Resolution shall be effective for any purpose for
which an Ordinary Resolution 1s expressed to be required under any provision of these
Articles

CAPITAL

3 (A) The Share Capital of the Company at the date of the adoption of these
Articles 15 £35,000,000 comprismng 35,000,000 Ordinary Shares of £1 00 each,
A$1,700,000,000 comprismg 17,000,000 cumulative redeemable non-convertible
floating rate preference shares of A$10000 each (the “Floating Rate Preference
Shares™), and US$5,499,999,990 compnising 61,111,111 cumulative redeemable non-
convertible fixed rate preference shares of US$90 00 each (the “Fixed Rate Preference
Shares™), the Floating Rate Preference Shares and Fixed Rate Preference Shares
having attached thereto the respective rights and being subject to the linmtations and
restrictions set out below

(B) The Floating Rate Preference Shares shall have the rights and be subject
to the hmitations and restrictions set out below and shall have such other nights and be
subject to such other limmtations and restrictions (not being inconsistent with the rights
or limitations and restrictions set out in this Article 3(B)) as the Directors may
determine prior to allotment -

(1) Income

(a)  Out of profits available for distnbution and resolved to be
distnibuted, the holders of the Floating Rate Preference
Shares shall be entitled, in priority to the transfer of any




(b)

(©)

(d)

-3

sum to reserves and to any payment of dividend to the
holders of any other class of shares or stock, to be paid a
cumulative preferential dividend, payable in Australian
dollars, 1in respect of each Dividend Rate Period falling
within a Dividend Period at the apphicable Dividend Rate
on the nominal value thereof, such dividend to be payable
on the last day of each Dividend Period

If any Dividend Payment Date 1s not a Business Day, then
payment of the dividend otherwise payable on such
Dividend Payment Date will be made on the immediately
preceding Business Day

Dividends payable on the Floating Rate Preference Shares
for each Dividend Rate Period falling during a Dividend
Period shall accrue at the aggregate of the Australian Bank
Bill Short Term Rate relative to such Dividend Rate Period
and the Margin on a daily basis and will be calculated on
the basis of a 365 day year and the actual number of days
elapsed 1n such D1vidend Rate Period

As used 1n this paragraph (1), except to the extent that the
context requires otherwise -

“Australian Bank Bill Short Term Rate™ n relation
to any Dividend Rate Period means the rate of
interest (expressed as a rate per annum) determined
by the Company to be the Australian bank bill short
term rate for a pertod of 3 months as 1t appears on
the Bloomberg display page designated as
“BBSW3M™ (or such other page as may replace
such page on such service, or on another service
designated by the British Bankers® Association for
the purpose of displaying Austrahian bank bill short
term rates for a period of 3 months) at or about
1045 am (Sydney time) on the first day (bemng a
Dividend Reset Date) of such Dividend Rate
Period,

"Business Day" means a day (other than a Saturday
or Sunday) on which commercial banks are
generally open for business in London, Sydney and
Melbourne and “*Sydney Business Day™ means a
day (other than a Saturday or Sunday) on which
commercial banks are generally open for business in
Sydney,




-4.

"Dividend Payment Date" means 1 May 2007 and
each succeeding 1 May or such date as the
Directors may decide Provided that if any such day
1s not a Business Day the Dividend Payment Date
shall be the immediately preceding Business Day,

"Dividend Period" means the period from (and
including) the Subscription Date to (but excluding)
the first Dividend Payment Date thereafter and each
successive period from and including a Dividend
Payment Date up to but excluding the next
Dividend Payment Date,

"Dividend Rate" means, m relation to each
Dividend Rate Penod, the aggregate of the
Australian Bank Bill Short Term Rate for such
Dividend Rate Period and the Margin provided that,
at any time after (a) the giving of any such notice as
1s referred to 1n Article 3(B)(v)}(a)(1) or (11) below or
(b) the transfer or sale at any one time after the
Subscription Date of all the Floating Rate
Preference Shares to one or more persons other than
the imtial holder(s) thereof, the Dividend Rate
applicable to each Dividend Rate Period or part
thereof falling after such giving of any such notice
or, as the case may be, transfer or sale shall mean
the rate determmed by the Company to be the
market rate at the date of such notice or transfer or
sale for Floating Rate Preference Shares containing
an mvestor put option based on all then current and
financial information available to the Company,

“Dividend Rate Period™ means a period of
3 calendar months commencing on a Dividend
Reset Date and ending on the day immediately
preceding the next following Dividend Reset Date
but so that

(a) the first Dividend Rate Period 1n relation to
any Floating Rate Preference Shares shall
commence on the Subscription Date 1n
relation thereto and end on the day
immediately prior to the next following
Dividend Reset Date and each subsequent
Dividend Rate Period shall commence on the
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expiry of the wmmediately preceding
Dividend Rate Period

(b)  1f any Dividend Reset Date would otherwise
fall on a day which 1s not a Business Day,
such Dividend Reset Date shall fall instead
of the last Sydney Business Day immediately
preceding such other day.

“Dividend Reset Date™ means. subject to the
provisions of the definition of Dividend Rate Penod
above, 1 February 1 May, 1 August and
1 November 1n each calendar year,

“Margin “ means point five zeio per cent (0 50%) per
annum, and

"Subscription Date" 1n relation to any Floating Rate
Preference Shares means the date of subscription of
such Floating Rate Preference Shares

(1) Camtal

(a)

(b)

On a return of capital on a winding up, the holders of the
Floating Rate Preference Shares shall be entitlied, n
prionty to any payment to the holders of any other class of
shares, to receive an amount mm Australian dollars 1n
respect of each Floating Rate Preference Share equal to the
nominal amount paid up on such Floating Rate Preference
Share together with a sum equal to all arrears and accruals
(if any) of the dividend payable therecon, whether or not
such dividend has been declared or earned or has become
due and payable, to be calculated at the Dividend Rate
relative to each Dividend Rate Penod falling within the
relevant period on the basis of a 365 day year up to and
mmcluding the date of the commencement of the winding

up

On a return of capital (otherwise than on a winding up or
on a redemption or purchase by the Company of any of its
own shares of any class), the holders of the Floating Rate
Preference Shares shall be entitled, in prionty to any
payment to the holders of any other class of shares, to
recerve an amount 1n Australian dollars in respect of each
Floating Rate Preference Share equal to the nominal
amount paxd up on such Floating Rate Preference Share
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together with a sum equal to all arrears and accruals (of
any) of the dividend payable thereon, to be calculated at
the Dividend Rate relative to each Dividend Rate Period
falling within the relevant period on the basis of a 365 day
year up to the date of the return of capital

Voting and General Meetings

The holders of the Floating Rate Preference Shares shall, by
virtue of and in respect of therr holdings of Floating Rate
Preference Shares, have the right to recerve notice of, attend and
speak at every General Meeting of the Company and, but without
prejudice to the rights of the holders of the Floating Rate
Preference Shares pursuant to sections 125 to 129 of the Act or
Article 3(B)(v1), on a show of hands and on a poll taken at a
General Meeting, every holder of Floating Rate Preference Shares
who is present in person or by proxy shall have one vote for every
3 Floating Rate Preference Shares of which he 1s the holder,

Limitations
No Floating Rate Preference Share shall.-

(a)  confer any right to participate in the profits or assets of the
Company other than as set out in paragraphs (1) and (11)
above,

(b)  confer any nights to participate in any offer or invrtation by
way of rights or otherwise to subscribe for shares 1n the
Company, or

(¢}  confer any nght to receive any shares credited as paid up
wholly or 1n part by way of a capitalisation of profits or
reserves

Redemption

(a)  Subject to the Act (as amended)

(1) any holder for the time being of Floating Rate
Preference Shares may require the Company to
redeem on any Dividend Payment Date all or any
part of the Floating Rate Preference Shares of
which 1t 1s holder by giving to the Company not less
than six months’ notice in wnting specifying the
number of Floating Rate Preference Shares which
the holder requires the Company to redeem and the
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Dividend Payment Date upon which redemption 1s
to take place.

provided that the Company shall first have given 1ts
written consent (which may be given subject to
such reasonable conditions as the Company may
impose), any holder for the time being of Floating
Rate Preference Shares may require the Company to
redeem all or any part of the Floating Rate
Preference Shares of which 1t is holder by giving to
the Company notice i wnting specifymng the
number of Floating Rate Preference Shares which
the holder requires the Company to redeem and the
date, not being earlier than two Business Days (as
defined 1in Article 3(B)(1)(e) above) after receipt by
the Company of such notice, upon which
redemption is to take place (the date upon which
redemption pursuant to sub-paragraph (v)(a)(1)
above or this sub—paragraph (v)(a)(n) takes effect
being referred to in these Articles as the “Early
Redemption Date™), and

the Company shall redeem all the Floating Rate
Preference Shares, 1f not redeemed pursuant to sub-
paragraphs (v)(a)(1) or (v)}(a)(u) above, on 1 May
2011 (the “Provisional Redemption Date™) provided
that the Provisional Redemption Date shall, on
30 April 2011 and (unless such a notice as 1s
referred to below 1n this sub-paragraph (v)(a)(i1)
shall have been given previously) on 30 Apnl in
each subsequent year thereafter, be automatically
extended to 1 May 1n the next following calendar
year unless, not later than | Apnl 2011 or, as
applicable, 1 Apnl 1n each subsequent year, the
Company shall give notice to each holder of the
Floating Rate Preference Shares that the Floating
Rate Preference Shares shall be redeemed on 1 May
in that year, im which event the Company shall
redeem the Floating Rate Preference Shares on
1 May 1n that year (the 1 May on which the Floating
Rate Preference Shares are to be redeemed being
the “‘Final Redemption Date™ and either of the Early
Redemption Date and the Final Redemption Date
being referred to herein as the “Redemption Date™)
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There shall be paid 1in Australian dollars on each Floating
Rate Preference Share redeemed under sub-paragraph
(v)(a) above the amount paid up thereon, together with a
sum equal to all arrears and accruals (if any) of the
preferential dividend thereon nrespective of whether or not
such dividend has been declared or earned or has become
due and payable, to be calculated at the Dividend Rate
relative to each Dividend Rate Period falling within the
relevant period on the basis of a 365 day year up to and
including the Redemption Date

As from the Redemption Date the preferential dividend
shall cease to accrue on the Floatng Rate Preference
Shares except in the case of any Floating Rate Preference
Shares 1n respect of which, upon due presentation of the
certificate relating thereto, payment of the redemption
montes shall be refused, in which case the preferential
dividend shall be deemed to have continued and shall
accordingly continue to accrue at the Dividend Rate
relative to each Dividend Rate Period falling within the
relevant period on the basis of a 365 day year from the
Redemption Date down to and including the actual date of
payment of such redemption monies  Floating Rate
Preference Shares shall not be treated as having been
redeemed until the monies and all arrears or deficiencies or
accruals of the preferential dividend have been paid

If any holder of any of the Floating Rate Preference Shares
to be redeemed shall fail or refuse to deliver up the
certificate or certificates held at the Redemption Date or
shall fail or refuse to accept payment of the redemption
momes payable in respect thereof, the Company may, but
shall not be obhiged to, set aside and pay into a separate
interest-bearing account with the Company's bankers the
redemption monies payable to such holder and such setting
aside shall be deemed for all purposes hereof to be a
payment to such holder and all the said holder's nghts as a
holder of the relevant Floating Rate Preference Shares
shall cease and determine as from the date fixed for the
redemption of such shares and the Company shall thereby
be discharged from all obligations 1n respect thereof The
payment by the Company of the redemption monies
payable to any such holder as 1s referred to in this Article
3(B)}(v)(d) into a separate account shall not constitute the
Company a trustee i respect thereof and any such
redemption monies unclaimed after a period of twelve




(v1)

(vi1)

.9.

vears from the date fixed for the redemption of the
Floating Rate Preference Shares shall be forfeited and
shall revert to the Company

(e)  The receipt of the registered holder for the time being of
any Floating Rate Preference Shares or in the case of joint
registered holders the receipt of any of them for the momnies
payable on redemption thereof shall constitute an absolute
discharge to the Company 1n respect thereof

Further Issues

If at any tume there are Floating Rate Preference Shares in 1ssue,
no additional Floating Rate Preference Shares may be i1ssued
except pro rata to the then existing holders thereof or with the
consent 1n writing of all such holders

Interpretation

For the avoidance of doubt, nothing 1in this Article 3(B) shall
entitle the holders of the Floating Rate Preference Shares to any
sum calculated by reference to or which represents any dividend
accruing after, in the case of a return of capital on a winding up,
the date of commencement of the winding up or, in the case of a
return of capital otherwise than on a wmnding up or on a
redemption or purchase by the Company of any of its own shares
of any class, the date of the return of capital

(C) The Fixed Rate Preference Shares shall have the rights and be subject to
the limitations and restrictions set out below and shall have such other nights and be
subject to such other limitations and restrictions (not being mconsistent with the rights
or limitations and restrictions set out mn this Article 3(C)) as the Directors may
determune prior to allotment -

(1)

Income

(a)  Out of profits available for distribution and resolved to be
distributed, the holders of the Fixed Rate Preference
Shares shall be entitled, after payment of dividend to the
holders of the Floating Rate Preference Shares. but n
priority to the transfer of any sum to reserves and to any
payment of dividend to the holders of any other class of
shares or stock, to be paid a cumulative preferential
dividend, payable i US dollars, in respect of each
Calculation Pertod 1n an amount equal to the Dividend
Entitlement Amount per Fixed Rate Preference Share, such
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dividend to be payable 14 days after the end of the relevant
Calculation Period

{b) If any Dividend Payment Date 1s not a Business Day, then
payment of the dividend otherwise payable on such
Dividend Payment Date will be made on the immediately
preceding Business Day

(¢)  As used in this paragraph (1), except to the extent that the
context requires otherwise -

"Business Day" means a day (other than a Saturday
or Sunday) on which commercial banks are
generally open for business i London and New
York,

“Calculation Period™ means each period from
1 January to 30 June (both dates inclusive) and
from 1 July to 31 December (both dates inclusive)
In any year except that, in relation to the first
Calculation Period, 1t means the period from the
date of 1ssue of the Fixed Rate Preference Shares to
the first of 30 June or 31 December 1in the year of
1ssue to occur (both dates nclusive),

“Dividend Entitlement Amount™ 1n respect of each
Fixed Rate Preference Share means the amount
determined by reference to the following formula,

namely
DEA = A x SXD | ((pYDEA-PYDP) x (1 + R;(:OD )]
Where DEA = Dividend Entitlement
Amount
A = 1ssue price per share of the
Fixed Rate Preference
Shares
R = 7 50% per annum
D = number of days 1n the

Calculation Period
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il

PYDEA Dividend Entitlement
Amount n respect of the
two immediately preceding

Calculation Peniods

PYDP = aggregate dividend paid in
respect of the two
umimediately preceding

Calculation Periods

and 1f PYDEA — PYDP <50.00,
then PYDEA —PYDP = $0 00

"Dividend Payment Date” means each date falling
14 days after the end of any Calculation Perod

Capital

(a)

(b)

On a return of capital on a winding up, the holders of the
Fixed Rate Preference Shares shall be entitled, after the
payment 1n relation to such return of capital to the holders
of the Floating Rate Preference Shares, but 1n prionty to
any payment to the holders of any other class of shares, to
receive an amount m US dollars 1n respect of each Fixed
Rate Preference Share equal to the 1ssue price of such
Fixed Rate Preference Share together with a sum equal to
all arrears and accruals (1f any)} of the dividend payable
thereon, whether or not such dividend has been declared or
earned or has become due and payable, to be calculated in
accordance with the formula n the definition of Dividend
Entitlement Amount in Article 3(C)(1)(c) above but so that
D 1s the number of days from (and mncluding) whichever of
1 January and 1 July in the year of redemption has most
recently occurred to (but excluding) the date of the
commencement of the winding up

On a return of capital (otherwise than on a winding up or
on a redemption or purchase by the Company of any of 1ts
own shares of any class), the holders of the Fixed Rate
Preference Shares shall be entitled, after the payment 1n
relation to such return of capital to the holders of the
Floating Rate Preference Shares, but in priority to any
payment to the holders of any other class of shares, to
receive an amount 1 US dollars 1n respect of each Fixed
Rate Preference Share equal to the 1ssue price of such
Fixed Rate Preference Share together with a sum equal to
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all arrears and accruals (:f any) of the dividend payable
thereon, to be calculated in accordance with the formula 1n
the definition of Dividend Entitlement Amount 1n Article
3(C)(1)(c) above but so that D 1s the number of days from
(and including) whichever of 1 January and 1 July 1n the
year of the return of capital has most recently occurred io
{(but excluding) the date of the return of capital

Voting and General Meetings

The holders of the Fixed Rate Preference Shares shall, by virtue
of and in respect of therr holdings of Fixed Rate Preference
Shares, have the right to receive notice of, attend and speak at
every General Meeting of the Company and, but without
prejudice to the rnights of the holders of the Fixed Rate Preference
Shares pursuant to sections 125 to 129 of the Act or Article
3(C)(v1), on a show of hands and on a poll taken at a General
Meeting, every holder of Fixed Rate Preference Shares who 1s
present 1n person or by proxy shall have one vote for every
3 Fixed Rate Preference Shares of which he 1s the holder

Limitations
No Fixed Rate Preference Share shall -

(a)  confer any nght to participate 1n the profits or assets of the
Company other than as set out in paragraphs (1} and (11) of
this Article 3(C) above,

(b)  confer any nghts to participate in any offer or invitation by
way of nghts or otherwise to subscribe for shares in the
Company, or

(¢)  confer any right to recerve any shares credited as paid up
wholly or in part by way of a capitalisation of profits or
reserves

Redemption

(a)  Subject to the Act (as amended), the Company may
redeem all or any of the Fixed Rate Preference Shares by
giving to the holder for the time being of Fixed Rate
Preference Shares not less than one month’s notice n
writing specifying the number of Fixed Rate Preference
Shares which the Company will redeem and the date upon
which redemption 1s to take place (the “Redemption
Date’).
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There shall be paid i US dollars on each Fixed Rate
Preference Share redeemed under sub-paragraph (v){a)
above the 1ssue price thereof, together with a sum equal to
all arrears and accruals (1f any) of the preferential dividend
thereon 1rrespective of whether or not such dividend has
been declared or earned or has become due and payable, to
be calculated 1in accordance with the formula mm the
definition of Dividend Entitlement Amount in Article
3(C)(1)(c) above but so that D 1s the number of days from
(and including) whichever of 1 January and 1 July in the
year of redemption has most recently occurred to (but
excluding) the Redemption Date

As from the Redemption Date, the preferential dividend
shall cease to accrue on the Fixed Rate Preference Shares
except 1n the case of any Fixed Rate Preference Shares in
respect of which, upon due presentation of the certificate
relating thereto, payment of the redemption momes shall
be refused, in which case the preferential dividend shall be
deemed to have continued and shall accordingly continue
to accrue 1n accordance with the formula in the definition
of Dividend Entitlement Amount mn Article 3(C)(1)(c)
above down to and including the actual date of payment of
such redemption monies Iixed Rate Preference Shares
shall not be treated as having been redeemed until the
montes and all arrears or deficiencies or accruals of the
preferential dividend have been paid

If any holder of any of the Fixed Rate Preference Shares to
be redeemed shall fail or refuse to deliver up the certificate
or certificates held at the Redemption Date or shall fail or
refuse to accept payment of the redemption momes
payable 1n respect thereof, the Company may, but shall not
be obliged to, set aside and pay into a separate interest-
bearing account with the Company's bankers the
redemption monies payable to such holder and such setting
aside shall be deemed for all purposes hereof to be a
payment to such holder and all the said holder's rights as a
holder of the relevant Fixed Rate Preference Shares shall
cease and determune as from the date fixed for the
redemption of such shares and the Company shall thereby
be discharged from all obligations in respect thereof The
payment by the Company of the redemption monies
payable to any such holder as 1s referred to 1n this Article
3(C)(v)(d) into a separate account shall not constitute the
Company a trustee 1 respect thereof and any such
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redemption monies unclauned after a period of twelve
years from the date fixed for the redemption of the Fixed
Rate Preference Shares shall be forfeited and shall revert
to the Company

(¢}  The receipt of the registered holder for the time being of
any Fixed Rate Preference Shares or in the case of joint
registered holders the receipt of any of them for the monies
payable on redemption thereof shall constitute an absolute
discharge to the Company 1n respect thereof

(v1)  Further Issues

If at any time there are Fixed Rate Preference Shares 1n 1ssue. no
additional Fixed Rate Preference Shares may be 1ssued except pro
rata to the then existing holders thereof or with the consent in
writing of all such holders

(vi1) Interpretation

For the avoidance of doubt, nothing in this Article 3(C) shall
entitle the holders of the Fixed Rate Preference Shares to any sum
calculated by reference to or which represents any dividend
accruing after, in the case of a return of capital on a winding up,
the date of commencement of the winding up or, 1n the case of a
return of capital otherwise than on a winding up or on a
redemption or purchase by the Company of any of 1ts own shares
of any class, the date of the return of capital

4 (A) Subject to the provisions of the Statutes, the Company may purchase any
of 1ts shares (including any redeemable shares)

(B) The Company may make a payment in respect of any redemption or
purchase of 1ts own shares pursuant to these Articles otherwise than out of
distributable profits of the Company or the proceeds of a fresh 1ssue of shares.

(C) The provisions of section 89 (1) of the Act shall not apply to the
Company

5 Subject to the Statutes, all umssued shares in the Company shall be at the
disposal of the Directors and they may allot, grant options over or otherwise dispose of
them to such persons, at such tunes and on such terms as they think proper

6 Subject to any special rights which may be attached to any other class of shares,
the profits of the Company available for dividend and resolved to be distributed shall
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subject to the provisions of the Statutes be distributed by way of dividend among the
holders of the Ordinary Shares On a return of assets on hquidation the assets of the
Company available for distribution among the members shall, subject to any
provisions of the Statutes and to any special rights which may be attached to any other
class of shares, be applied 1n repaying to the holders of the Ordinary Shares the
amounts paid upon such shares and subject thereto shall belong to and be distnibuted
among such holders rateably according to the number of such shares held by them
respectively

7 Without prejudice to any special rights previously conferred on the holders of
any shares or class of shares for the time being 1ssued, any share in the Company may
be 1ssued with such preferred, deferred or other special nghts, or such restrictions,
whether 1n regard to dividend, return of Capital, voting or otherwise, as the Company
may from time to tume by Ordinary Resolution determine (or failling any such
determination, as the Directors may determine) and subject to the provisions of the
Statutes the Company may i1ssue Shares which are, or at the option of the Company or
the holder are liable, to be redeemed

8 The Company may exercise the powers of paying commissions conferred by the
Statutes to the full extent thereby permutted The Company may also on any 1ssue of
shares pay such brokerage as may be lawful.

9 Except as required by law, no person shall be recognised by the Company as
holding any share upon any trust, and the Company shall not be bound by or
compelled 1n any way to recognise any equitable, contingent, future or partial interest
m any share, or any interest 1n any fractional part of a share, or (except only as by
these Articles or by law otherwise provided) any other night 1n respect of any share,
except an absolute nght to the entirety thereof 1n the registered holder.

10 The Directors may at any tune after the allotment of any share but before any
person has been entered in the Register of Members as the holder recognise a
renunciation thereof by the allottee 1n favour of some other person and may accord to
any allottee of a share a nght to effect such renunciation upon and subject to such
terms and conditions as the Directors may think fit to impose

VARIATION OF RIGHTS

11 (A) Whenever the Share Capital of the Company 1s divided into different
classes of shares, the special rnights attached to any class may, subject to the provisions
of the Statutes, be varied or abrogated either with the consent 1n writing of the holders
of three- fourths of the issued shares of the class or with the sanction of an
Extraordinary Resolution passed at a separate General Meeting of the holders of the
shares of the class (but not otherwise) and may be so varied or abrogated either whalst
the Company is a going concern or during or 1n contemplation of a winding up To
every such separate General Meeting all the provisions of these Articles relating to
General Meetings of the Company and to the proceedings thereat shall mutatis
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mutandis apply, except that the necessary quorum shall be two persons at least holding
or representing by proxy one-third in nonunal amount of the 1ssued shares of the class
(but so that 1f at any adjourned meeting a quorum as above defined 1s not present, any
two holders of shares of the class present in person or by proxy shall be a quorum) and
that any holder of shares of the class present i person or by proxy may demand a poll
and that every such holder shall on a poll have one vote for every share of the class
held by him The foregoing provisions of this Article shall apply to the vanation or
abrogation of the special nghts attached to some only of the shares of any class as 1f
the shares concerned and the remaining shares of such class formed two separate
classes the special rights whereof are 1n each case to be varned

(B) The special rights attached to any class of shares having preferential
rights shall not unless otherwise expressly provided by the terms of 1ssue thereof be
deemed to be varied by the creation or 1ssue of further shares ranking as regards
participation in the profits or assets of the Company 1n some or all respects par1 passu
therewith but in no respect 1n priority thereto

ALTERATION OF CAPITAL

12 The Company may from time to time by Ordinary Resolution increase 1ts
Capital by such sum to be divided into shares of such amounts as the Resolution shall
prescribe

13 All new shares shall be subject to the provisions of these Articles with
reference to allotment, payment of calls, hen, transfer, transmission, forfeiture and
otherwise

14 (A) The Company may by Ordinary Resolution -

(1)  Consohdate and divide all or any of 1ts Share Capital into shares
of larger amount than its existing shares

(2)  Cancel any shares which, at the date of the passing of the
Resolution, have not been taken, or agreed to be taken, by any
person and dumimish the amount of 1ts Capital by the amount of
the shares so cancelled

(3) Sub-divide its shares, or any of them, into shares of smaller
amount than 1s fixed by the Memorandum of Association
(subject, nevertheless, to the provisions of the Statutes}, and so
that the Resolution whereby any share is sub-divided may
determine that, as between the holdets of the shares resulting
from such sub-division, one or more of the shares may have any
such preferred or other special rights over, or may have such
deferred nights, or be subject to any such restrictions as compared
with the others as the Company has power to attach to unissued or
new shares




-17-

(B)  Upon any consolidation of fully paid shares into shares of larger amount
the Directors may settle any difficulty which may arise with 1egard thereto and mn
particular may as between the holders of shares so consolidated determine which
shares are consolidated into each consohdated share and in the case of any shares
registered 1n the name of one holder (or joint holders) being consohdated with shares
registered 1 the name of another holder (or jomt holders) may make such
arrangements for the allocation, acceptance or sale of the consolidated share and for
the distribution among the persons entitled thereto of any moneys received 1n respect
thereof as may be thought fit and for the purpose of giving effect thereto may appoint
some person to transfer the consohdated share or any fractions thereof and to receive
the purchase price thereof and any transfer executed m pursuance thereof shall be
effective and after such transfer has been registered no person shall be entitled to
question 1ts validity

15 The Company may by Special Resolution reduce 1ts Share Capital or any
Capital Redemption Reserve or Share Premium Account or other undistributable
reserve mn any manner and with and subject to any ncident authorised and consent
required by law

CERTIFICATES

16 Every certificate for shares shall be 1ssued under the Seal and shall specify the
number and class of shares to which 1t relates and the amount paid up thereon No
certificate shall be 1ssued representing shares of more than one class

17 Every person whose name 1s entered as a member n the Register of Members
shall be entitled without payment to receive within two months after aliotment or
lodgement of transfer (or within such other period as the terms of 1ssue shall provide)
one certificate for all his shares of any one class or several certificates, each for one or
more of his shaies of any one class Provided that the Company shall not be bound to
register more than three persons as the joint holders of any shares and in the case of a
share held jointly by several persons the Company shall not be bound to 1ssue more
than one certificate therefor and delivery of a certificate to one of such persons shall
be sufficient delivery to all

18 Where a member transfers part only of the shares comprised in a Share
Certificate the old Share Certificate shall be cancelled and a new Share Certificate for
the balance of such shares 1ssued in lieu without charge

19 If a Share Certificate shall be worn out, damaged, defaced, lost, stolen or
destroyed, 1t may be renewed on delivery up of the certificate or (1f lost, stolen or
destroyed) on such terms (1f any) as to evidence and mdemmnity and the payment of
out-of-pocket expenses of the Company as the Directors think fit
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CALLS ON SHARES

20 The Directors may from time to tune make calls upon the members 1n respect of
any moneys unpaid on their shares (whether on account of the nominal value of the
shares or by way of premium) but subject always to the terms of 1ssue of such shares

Each member shall (subject to receiving at least fourteen days' notice specifying the
time or times and place of payment) pay to the Company at the time or times and place
so specified the amount called on his shares A call may be revoked or postponed as
the Directors may determune The non-receipt of a notice of any call by or the
accidental omission to give notice of a call to any of the members concerned shall not
invalidate the call

21 A call shall be deemed to have been made at the time when the Resolution of
the Directors authorising the call was passed and may be made payable by instalments

22 The joint holders of a share shall be jointly and severally liable to pay all calls
1n respect thereof

23 If a sum called 1n respect of a share 1s not paid before o: on the day appointed
for payment thereof, the person from whom the sum 1s due shall pay interest on the
sum from the day appointed for payment thereof to the tume of actual payment at such
rate (not exceeding 12 per cent per annum) as the Directors determine but the
Directors shall be at hiberty in any case or cases to waive payment of such interest
wholly or in part

24 Any sum (whether on account of the nomnal value of the share or by way of
premium) which by the terms of 1ssue of a share becomes payable upon allotment o1 at
any fixed date shall for all the purposes of these Articles be deemed to be a call duly
made and payable on the date on which by the terms of issue the same becomes
payable In case of non-payment all the relevant provisions of these Articles as to
payment of nterest and expenses, forfeiture or otherwise shall apply as 1f such sum
had become payable by virtue of a call duly made and notified

25 The Directors may on the 1ssue of shares differentiate between the holders as to
the amount of calls to be paid and the times of payment

26 The Directors may if they think fit receive from any member willing to advance
the same all or any part of the moneys (whether on account of the nomunal value of the
shares or by way of premium) uncalled and unpaid upon the shares held by him and
such payment in advance of calls shall extinguish pro tanto the liability upon the
shares 1n respect of which 1t 1s made and upon the money so received (until and to the
extent that the same would but for such advance become payable) the Company may
pay interest at such rate (not exceeding 10 per cent per annum) as the member paying
such sum and the Directors agree upon
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FORFEITURE AND LIEN

27 If a member fails to pay in full any call or mstalment of a call on the day
appointed for payment thereof, the Directors may at any time thereafter serve a notice
on him requinng payment of so much of the call or instalment as s unpaid together
with any interest which may have accrued thereon and any expenses incurred by the
Company by reason of non-payment

28  The notice shall name a further day (not being less than seven days from the
date of service of the notice) on or before which and the place where the payment
required by the notice 1s to be made, and shall state that in the event of non-payment 1n
accordance therewith the shares on which the call was made will be hable to be
forfeited

29 If the requirements of any such notice as aforesaid are not comphied with, any
share 1n respect of which such notice has been given may at any time thereafter, before
payment of all calls and interest and expenses due 1n respect thereof has been made, be
forfeited by a Resolution of the Directors to that effect Such forfeiture shall include
all dividends declared in respect of the forfeited share and not actually paid before
forfeiture The Directors may accept a surrender of any share hable to be forfeited
hereunder

30 A share so forfeited or surrendered shall become the property of the Company
and may be sold, re-allotted or otherwise disposed of either to the person who was
before such forfeiture or surrender the holder thereof or entitled thereto or to any other
person upon such terms and in such manner as the Directors shall think fit and at any
tune before a sale, re-allotment or disposition the forfeiture or surrender may be
cancelled on such terms as the Directors think fit The Directors may, if necessary,
authorise some person to transfer a forfeited or surrendered share to any such other
person as aforesaid

31 A member whose shares have been forfeited or surrendered shall cease to be a
member 1 respect of the shares but shall notwithstanding the forfeiture or surrender
remain hable to pay to the Company all moneys which at the date of forfeiture or
surrender were presently payable by him to the Company 1n respect of the shares with
interest thereon at 10Q per cent per annum (or such lower rate as the Directors may
approve) from the date of forfeiture or surrender until payment but the Directors may
waive payment of such interest either wholly or mn part and the Directors may enforce
payment without any allowance for the value of the shares at the time of forfeiture or
surrender

32 Whenever any law for the time bemmg of any country, state or place 1mposes or
purports to impose any immediate or future or possible hability upon the Company to
make any payment or empowers any government or taxing authority or government
official to require the Company to make any payment in respect of any shares
registered 1 any of the Company's registers as held either jomtly or solely by any
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member or in respect of any dividends, bonuses or other moneys due or payable or
accruing due or which may become due or payable to such member by the Company
on or m respect of any shares registered as aforesaid or for or on account or n respect
of any member and whether 1n consequence of

(A)
(B)
()

8))

the death of such member,

the non-payment of any income tax or other tax by such member,

the non-payment of any estate, probate, succession, death, stamp, or
other duty by the executor or administrator of such member or by or out

of his estate,

any other act or thing,

the Company 1n every such case -

)

()

(111)

(1v)

shall be fully indemmfied by such member or his executor or
administrator from all hability,

shall have a lien upon all dividends and other moneys payable 1n respect
of the shares registered 1n any of the Company's registers as held either
jointly or solely by such member for ali moneys paid or payable by the
Company 1n respect of the same shares or in respect of any dividends or
other moneys as aforesaid thereon or for or on account or in respect of
such member under or in consequence of any such law together with
interest at the rate of 8 per cent per annum thereon from date of payment
to date of repayment and may deduct or set off against any such
dividends or other moneys payable as aforesaid any moneys paid or
pavable by the Company as aforesaid together with interest as aforesaid,

may recover as a debt due from such member or his executor or
administrator wherever constituted any moneys paid by the Company
under or 1n consequence of any such law and interest thereon at the rate
and for the period aforesaid 1n excess of any dividends or other moneys
as aforesaid then due or payable by the Company,

may 1f any such money 1s paid or payable by the Company under any
such law as aforesaid refuse to register a transfer of any shares by any
such member or his executor or admimstrator until such money and
interest as aforesaid 15 set off or deducted as aforesaid or 1n any case the
same exceeds the amount of any such dividends or other moneys as
aforesaid then due or payable by the Company untii such excess 1s paid
to the Company,

Nothing herein contamed shall prejudice or affect any nght or remedy which any law
may confer or purport to confer on the Company and as between the Company and
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every such member as aforesaid. his executor. adminmstrator, and estate wheresoever
constituted or situate, any nght or remedy which such law shall confer or purport to
confer on the Company shall be enforceable by the Company

33 The Company shall have a first and paramount lien on every share (not being a
fully-paid share) for all moneys, whether presently payable or not, called or payable at
a fixed time in respect of such share, and the Company shall also have a first and
paramount lien on all shares (other than fully-paid shares) standing registered in the
name of a single member for all the debts and habilities of such member or his estate
to the Company and that whether the same shall have been incurred before or after
notice to the Company of any equitable or other interest of any person other than such
member and whether the period for the payment or discharge of the same shall have
actually arrived or not and notwithstanding that the same are joint debts or liabihities of
such member or his estate and any other person, whether a member of the Company or
not The Company's lien (1f any) on a share shall extend to all dividends payable
thereon The Directors may resolve that any share shall for some specified period be
exempt from the provisions of this Article

34  The Company may sell in such manner as the Directors think fit any share on
which the Company has a lien, but no sale shall be made unless some sum 1n respect
of which the lien exists 18 presently payable nor until the expiration of fourteen days
after a notice in wnting stating and demanding payment of the sum presently payable
and giving notice of intention to sell in default shall have been given to the holder for
the time being of the share or the person entitled thereto by reason of his death or
bankruptcy The net proceeds of such sale after payment of the costs of such sale shall
be applied 1n or towards payment of satisfaction of the debts or habilities 1n respect
whereof the lien exists so far as the same are presently payable and any restdue shall
{subject to a like lien for debts or liabilities not presently payable as existed upon the
shares prior to the sale) be paid to the person entitled to the shares at the time of the
sale For giving effect to any such sale the Directors may authorise some person to
transfer the shares sold to the purchaser

35 A statutory declaraton m wnting that the declarant 15 a Director or the
Secretary of the Company and that a share has been duly forfeited or surrendered or
sold to satisfy a hen of the Company on a date stated in the declaration shall be
conclusive evidence of the facts therein stated as against all persons claiming to be
entitled to the share Such declaration and the receipt of the Company for the
constderation (if any) given for the share on the sale, re-allotment or disposal thereof
together with the share certificate delivered to a purchaser or allottee thereof shall
(subject to the execution of a transfer 1f the same be required) constitute a good title to
the share and the person to whom the share 1s sold, re-allotted or disposed of shall be
registered as the holder of the share and shall not be bound to see to the application of
the purchase money (if any) nor shall his title to the share be affected by any
wregularity or invahidity in the proceedings in reference to the forfeiture surrender,
sale, re-allotment or disposal of the share
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TRANSFER OF SHARES

36  All transfers of shares be effected by transfer in writing 1n any usual common
form {or 1n such form as the Directors may accept) and may be under hand only

37 The strument of transfer of a share shall be signed by or on behalf of the
transferor and (except m the case of fully-paid shares) by or on behalf of the
transferee The t1ansferor shall be deemed to remain the holder of the share until the
name of the transferee 1s entered in the Register of Members 1n respect thereof

38 The Directors may in their absolute discretion and without assigning any
reasons therefor decline to register any transfer of any share, whether or not it is a
fully-paid share If the Directors refuse to register a transfer they shall within two
months after the date on which the transfer was lodged with the Company send to the
transferee notice of the refusal

39 The Directors may decline to recognise any mstrument of transfer unless

(A)  The instrument of transfer properly stamped 15 deposited at the Transfer
Office accompanied by the certificate of the shares to which 1t relates
and such other evidence as the Directors may reasonably require to show
the right of the transferor to make the transfer (and 1f the instrument of
transfer 1s executed by some other person on his behalf, the authornty of
that person so to do),

and
(B)  The instrument of transfer 1s 1n respect of only one class of share
All mstruments of transfer which are registered may be retained by the Company

40 The registration of transfers may be suspended at such times and for such
period as the Directors may from time to time determine and either generally or in
respect of any class of shares. The Register of Members shall not be closed for more
than thirty days in any year

41.  Subject as herewnafter provided the Company shall be entitled to destroy all
instruments of transfer of shares of the Company which shall have been registered at
any time after the expiration of six years from the date of registration thereof and all
share certificates and dividend mandates which have been cancelled or ceased to have
effect at any time after the expiration of three years from the date of such cancellation
or cessation, and all notifications of change of name or address after the expiration of
one year from the date of the recording thereof and 1t shall conclusively be presumed
in favour of the Company that every mnstrument of transfer so destroyed was a valid
and effective instrument duly and properly registered and that every share certificate
so destroyed was a valid and effective document duly and properly cancelled and
every other document hereinbefore mentioned so destroyed was a valid and effective
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document in accordance with the recorded particulars thereof 1n the books or records
of the Company Provided always that -

(A) The provisions aforesaid shall apply only to the destruction of a
document 1n good faith and without notice of any claun (regardless of
the parties thereto) to which the document might be relevant,

(B) Nothing heremn contained shall be construed as mimposing upon the
Company any liability 1n respect of the destruction of any such document
earlier than as aforesaid or 1n any case where the conditions of proviso
(A) above are not fulfilled,

(C)  Reference herein to the destruction of any document includes references
to the disposal thereof in any manner

42  No fee shall be charged by the Company m respect of the registration of any
ptobate or letters of administration or certificate of marriage or death or stop notice or
power of attorney or other document relating to or affecting the title to any shares or
for making any entry in the Register of Members affecting the title to any shares

TRANSMISSION OF SHARES

43 In the case of the death of a shareholder the survivors or survivor where the
deceased was a joint holder, and the executors or administrators of the deceased where
he was a sole or only surviving holder, shall be the only persons recogmised by the
Company as having any title to his interest in the shares, but nothing in this Article
shall release the estate of a deceased holder (whether sole or jont) from any hability 1n
respect of any share held by lum

44 Any person becoming entitled to a share in consequence of the death or
bankruptcy of a member (upon supplying to the Company such evidence as the
Directors may reasonably require to show his title to the share) may subject as
hereinafter provided either be registered himself as holder of the share upon giving to
the Company notice in writing of such his desire or transfer such share to some other
person All the limitations, restrictions and provisions of these Articles relating to the
right to transfer and the registration of transfers of shares shall be applicable to any
such notice o1 transfer as aforesaid as 1if the death or bankruptcy of the member had
not occurred and the notice or transfer were a transfer executed by such member If
such person shall fail either to transfer the share or to elect to be registered himself as
the holder thereof within sixty days of being required so to do by the Directors, he
shall in the case of shares which are fully paid up be deemed to have elected to be
registered himself as the holder thereof and may be registered accordingly

45 Save as otherwise provided by or in accordance with these Articles, a person
becoming entitled to a share in consequence of the death or bankruptcy of a member
(upon supplymng to the Company such evidence as the Directors may reasonably
require to show his title to the share) shall be entitled to the same dividends and other
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advantages to which he would be entitled 1f he were the registered holder of the share
except that he shall not be entitled 1n respect thereof to exercise any right conferred by
membership 1n relation to meetings of the Company until he shall have been registered
as a member 1in respect of the share

STOCK

46 The Company may from time to time by Ordinary Resolution convert any paid-
up shares nto stock or reconvert any stock 1nto paid-up shares of any denomination

47.  The holders of stock may transfer the same or any part thereof in the same
manner, and subject to the same regulations, as and subject to which the shares from
which the stock arose might previously to conversion have been transferred (or as near
thereto as circumstances admtt), but no stock shall be transferable except in such units
(not being greater than the nominal amount of the shares from which stock arose) as
the Directors may from time to time determine

48  The holders of stock shall according to the amount of the stock held by them
have the same rights, privileges and advantages as regards dividend, return of Capatal,
voting and other matters as 1f they held the shares from which the stock arose, but no
such privilege or advantage (except as regards participation 1n the profits or assets of
the Company) shall be conferred by an amount of stock which would not, 1f existing in
shares, have conferred such privilege or advantage

GENERAL MEETINGS

49  An Annual General Meeting shall be held not more than eighteen months after
the mcorporation of the Company and subsequently once in every year, at such time
(within a period of not more than fifteen months after the holding of the last preceding
Annual General Meeting) and place as may be deternuned by the Directors  All other
General Meetings shall be called Extraordinary General Meetings

50 The Directors may whenever they think fit, and shall on requisition 1n
accordance with the provisions of the Statutes, proceed to convene an Extraordinary
General Meeting

NOTICE OF GENERAL MEETINGS

51 An Annual General Meeting and any General Meeting at which 1t 1s proposed
to pass a Special Resolution or a Resolution of which special notice has been given to
the Company, shall be called by twenty-one days' notice 1n writing at the least, and any
other General Meeting by fourteen days' notice in writing at the least (exclusive 1n
either case of the day on which it 1s served or deemed to be served and of the day for
which it 18 given) given in manner heremafter mentioned to the Auditors and to all
members other than such as are not under the provisions of these Articles entitled to
receive such notices from the Company. Provided that a General Meeting
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notwithstanding that 1t has been called by a shorter notice than that specified above
shall be deemed to have been duly called if it 15 so agreed -

(A) In the case of an Annual General Meeting, by all the members entitled to
attend and vote thereat, and

(B} In the case of an Extraordinary General Meeting by a majority in number
of the members having a right to attend and vote thereat, being a
majonity together holding not less than 90 per cent in nominal value of
the shares giving that right Provided also that the accidental omission to
give notice to or the non-receipt of notice by any person entitled thereto
shall not invalidate the proceedings at any General Meeting

52 (A) Every notice calling a General Meeting shall specify the place and the
day and hour of the meeting, and there shall appear with reasonable prominence 1n
every such notice a statement that a member entitled to attend and vote 1s entitled to
appoint a proxy or proxies to attend and vote nstead of him and that a proxy need not
be a member of the Company

(B) In the case of an Annual General Meeting, the notice shall also specify
the meeting as such

(C) In the case of any General Meeting at which business other than routine
business 1s to be transacted the notice shall specify the general nature of such business
and 1f any Resolution 1s to be proposed as an Extraordinary Resolution or as a Special
Resolution, the notice shall contain a statement to that effect

53 Routine business shall mean and include only business transacted at an Annual
General Meeting of the following classes, that 1s to say -

(A) Declanng dividends,

(B)  Considerning and adopting the Balance Sheet, the reports of the Directors
and Auditors, and other accounts and documents required to be annexed
to the Balance Sheet,

(C)  Appomnting Auditors (unless they were last appointed otherwise than by
the Company 1n General Meeting) and fixing the remuneration of the
Auditors or determining the manner in which such remuneration is to be
fixed,

(D) Appointing Directors to fill vacancies arsing at or immediately
following the meeting

54 The Directors shail on the requisiton of members 1n accordance with the
provisions of the Statutes, but subject as therem provided -
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(A) Give to the members entitled to receirve notice of the next Annual
General Meeting, notice of any Resolution which may properly be
moved and 1s intended to be moved at that meeting,

(B)  Circulate to the members entitled to have notice of any General Meeting,
any statement of not more than one thousand woids with respect to the
matter referred to in any proposed Resolution or the business to be dealt
with at that meeting

PROCEEDINGS AT GENERAL MEETINGS

55 No business shall be transacted at any General Meeting unless a quorum 1s
present throughout the meeting Two members present in person or by proxy shall be a
quorum for all purposes

56 If within half an hour from the time appointed for a General Meeting a quorum
15 not present, the meeting, if convened on the requisition of members, shall be
dissolved In any other case 1t shall stand adjourned to the same day 1n the next week,
at the same time and place, or to such other day and at such other time and place as the
Directors may determine

57 The Chairman of the Directors, failling whom the Deputy Chairman, shall
preside as Chairman at a General Meeting If there be no such Chairman or Deputy
Chairman, or if at any meeting neither be present within five minutes after the time
appointed for holding the meeting and willing to act, the Directors present shall
choose one of their number (or, 1f no Directors be present or if all the Directors present
decline to take the chair, the members present shall choose one of their number) to be
Chairman of the meeting

58 The Chairman of the meeting may with the consent of any General Meeting at
which a quorum 1s present (and shall if so directed by the meeting) adjoumn the
meeting from time to time and from place to place, but no business shall be transacted
at any adjourned meeting except business which might lawfully have been transacted
at the meeting from which the adjournment took place When a meeting 1s adjourned
for thirty days or more, notice of the adjourned meeting shall be given as in the case of
an original meeting Save as aforesaid, 1t shall not be necessary to give any notice of
an adjournment or of the business to be transacted at any adjourned meeting

59 At any General Meeting a Resolution put to the vote of the meeting shall be
dectded on a show of hands unless a poll 1s (before or on the declaration of the result
of the show of hands) demanded by either the Chairman of the meeting or by any
member present in person or by proxy and entitled to vote A demand for a poll may
be withdrawn. Unless a poll be so demanded (and the demand be not withdrawn) a
declaration by the Chairman of the meeting that a Resolution has been carried, or
carried unanimously, or by a particular majority, or lost, and an entry to that effect in
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the minute book, shall be conclusive evidence of the fact without proof of the number
or proportion of the votes recorded for or against such Resolution

60 If a poll 1s duly demanded (and the demand be not withdrawn), 1t shall be taken
in such manner (including the use of ballot or voting papers or tickets) as the
Chairman of the meeting may direct, and the result of a poll shall be deemed to be the
Resolution of the meeting at which the poll was demanded The Chairman of the
meeting may (and 1f so directed by the meeting shall) appoint scrutineers and may
adjourn the meeting to some place and tnme fixed by him for the purpose of declaring
the result of the poll

61 Unless authorised by the Company in General Meeting, the Chairman of the
Meeting shall not be entitled to a casting vote (in addition to any votes to which he
may be entitied as a shareholder) in the case of an equality of votes

62 A poll demanded on the election of a Chairman or on a question of adjournment
shall be taken forthwith A poll demanded on any other question shall be taken either
immediately or at such subsequent time (not being more than thirty days from the date
of the meeting) and place as the Chairman may direct No notice need be given of a
poll not taken immediately

63 The demand for a poll shall not prevent the continnance of a meeting for the
transaction of any business other than the question on which the poll has been
demanded

VOTES OF MEMBERS

64 Subject to any special rights or restrictions as to voting attached by or in
accordance with these Articles to any class of shares, on a show of hands and on a poli
every member who 1s present in person or by proxy shall have one vote for every share
of which he is the holder

65 In the case of joint holders of a share the vote of the senior who tenders a vote,
whether 1n person or by proxy, shall be accepted to the exclusion of the votes of the
other joint holders and for this purpose senionty shall be determined by the order 1in
which the naimes stand in the Register of Members 1n respect of the joint holding

66 Where 1n England or elsewhere a receiver or other person (by whatever name
called) has been appointed by any court clanming jurisdiction 1n that behalf to exercise
powers with respect to the property or affairs of any member on the ground (however
formulated) of mental disorder, the Directors may 1n their absolute discretion, upon or
subject to production of such evidence of the appointment as the Directors may
require, permit such receiver or other person to vote in person or by proxy on behalf of
such member at any General Meeting i

67 No member shall, unless the Directors otherwise determine, be entitled to vote
at a General Meeting erther personally or by proxy or to exercise any privilege as a
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member unless all calls or other sums presently payable by him in respect of shares 1n
the Company have been paid

68  No objection shall be raised as to the admissibility of any vote except at the
meeting or adjourned meeting at which the vote objected to 15 or may be given or
tendered and every vote not disallowed at such meeting shall be deemed vahd for all
purposes Any such objection shall be referred to the Chairman of the Meeting whose
decision shall be final and conclusive

69 On a poll votes may be given either personally or by proxy and a person entitled
to more than one vote need not use all his votes or cast all the votes he uses 1n the
same way

70 A proxy need not be a member of the Company

71 An instrument appointing a proxy shall be in writing 1n the usual common form
or 1n any other form which the Directors may accept and -

(A) 1n the case of an individual shall be signed by the appomntor or by his
attorney, and

(B) 1 the case of a corporation shall be either given under 1ts common seal
or signed on 1ts behalf by an attormey or officer of the corporation

The Directors may, but shall not be bound to, require evidence of the authority of any
such attorney or officer The signature on such instrument need not be witnessed

72 Annstrument appointing a proxy must be left at such place or places (1f any) as
may be specified for that purpose 1n the notice convening the meeting (or, if no place
15 so specified, at the Transfer Office) not less than twenty-four hours before the time
appointed for the holding of the meeting or adjourned meeting or for the taking of the
poll at which 1t 15 to be used, and 1n default shall not be treated as valid Provided that
an mstrument of proxy relating to more than one meeting (including any adjournment
thereof) having once been so delivered for the purposes of any meeting shall not
require again to be delivered 1n 1elation to any subsequent meetings to which 1t relates

73 An 1nstrument appointing a proxy shall be deemed to mnclude the nght to
demand or join in demanding a poll and shall, unless the contrary 1s stated thereon, be
valid as well for any adjournment of the meeting as for the meeting to which 1t relates

74 A vote cast by proxy shall not be invalidated by the previous death or insanity
of the principal or by the revocation of the appointment of the proxy or of the authority
under which the appointment was made provided that no intumation in writing of such
death, insanity or revocation shall have been received by the Company at the Transfer
Office at least one hour before the commencement of the meeting or adjourned
meeting or the tune appointed for the taking of the poll at which the vote 1s cast
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75 A resolution 1n writing executed by or on behalf of each member who would
have been entitled to vote upon 1t 1f 1t had been proposed at a general meeting at which
he was present shall be as effectual as 1f it had been passed at a general meeting duly
convened and held and may consist of several instruments 1n the like form each
executed by or on behalf of one or more members In the case of a corporation a
Director or the Secretary of such corporation shall be deemed to be a duly authonsed
representative for this purpose

CORPOMTIONS ACTING BY REPRESENTATIVES

76  Any corporation which 1s a member of the Company may by Resolution of 1ts
directors or other governing body authorise such person as it thinks fit to act as 1its
representative at any meeting of the Company or of any class of members of the
Company The person so authorised shall be entitled to exercise the same powers on
behalf of such corporation as the corporation could exercise if 1t were an individual
member of the Company and such corporation shall for the purposes of these Articles
be deemed to be present in person at any such meeting 1f a person so authorised 1s
present thereat

DIRECTORS

77 Subject as hereinafter provided the Directors shall not be less than two 1n
number The Company may by Ordinary Resolution from time to time vary the
munimum number and/or fix and from time to tune vary a maxunum number of
Drirectors

78 A Director shall not be required to hold any shares of the Company by way of
qualification A Director who is not a member of the Company shall nevertheless be
entitled to attend and speak at General Meetings

79 The ordmary remuneration of the Directors shall from time to time be
determined by Ordinary Resolution of the Company and shall (unless such resolution
otherwise provides) be divisible among the Directors as they may agree or, failing
agreement, equally, except that any Director who shall hold office for part only of the
penod 1n respect of which such remuneration 18 payable shall be entitled to rank only
in such division for a proportion of remuneration related to the period during which he
has held office

80 The Directors may 1n their discretton repay to any Director all such reasonable
expenses as he may incur 1n attending and returning from meetings of the Directors or
of any committee of the Directors or of General Meetings or otherwise 1n or about the
business of the Company

81 Any Director who 1s appointed to any executive office or who serves on any
comumnittee or who otherwise performs services which 1n the opinion of the Directors
are outside the scope of the ordinary duties of a Director, may be paid such extra
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remuneration by way of salary, commmssion or otherwise as the Directors may
determine

82 The Directors shall have power to pay and agree to pay pensions or other
retirement, superannuation, death or disability benefits to (or to any person 1n respect
of) any Director or ex-Director who may hold or have held any executive office or any
office of pirofit under the Company or any of its subsidiary companies and for the
purpose of providing any such pensions or other benefits to contribute to any scheme
or fund or to pay premiums

83 A Darector may be party to or 1n any way interested in any contract or
arrangement or transaction to which the Company 1s a party or i which the Company
1s 1n any way interested and he may hold and be remunerated in respect of any office
or place of profit (other than the office of Auditor of the Company or any subsichary
thereof) under the Company or any other company 1n which the Company 15 1 any
way interested and he {or any firm of which he 1s ¢ member) may act 1n a professional
capacity for the Company or any such other company and be remunerated therefor and
in any such case as aforesaid (save as otherwise agreed) he may retain for his own
absolute use and benefit all piofits and advantages accruing to him thereunder or 1n
consequence thereof

84 (A) The Directors may from tume to time appoint one or more of their body
to be holder of any executive office, including the office of Chairman or Deputy
Chawrman or Managing or Joint Managing or Deputy or Assistant Managing Director,
on such terms (subject to the provisions of the Statutes) and for such period as they
may determine

(B) The appointment of any Director to the office of Chairman or Deputy
Chairman or Managing or Joint Managing or Deputy or Assistant Managing Director
shall be subject to termination if he cease from any cause to be a Director but without
prejudice to any claim for damages for breach of any contract of service between him
and the Company

(C)  The appomntment of any Director to any other executive office shall not
be subject to termination 1if he cease from any cause to be a Director, unless the
contract or resolution under which he holds office shall expressly state otherwise 1n
which event the termination of his office 1f he cease from any cause to be a Director
shall be without prejudice to any claim for damages for breach of any contract of
service between him and the Company

85 The Directors may entrust to and confer upon a Director holding any executive
office any of the powers exercisable by them as Directors upon such terms and
conditions and with such restrictions as they think fit, and either collaterally with or to
the exclusion of their own powers, and may from time to time revoke, withdraw, alter
or vary all or any of such powers
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APPOINTMENT AND RETIREMENT OF DIRECTORS

86 The Directors shall have power at any time and from tume to tuime to appoint
any person to be a Director either to fill a casual vacancy or as an additional Director,
but so that the total number of Directors shall not at any time exceed the maximum
number 1f any fixed by or 1n accordance with these Articles Any company which 1s
for the time being a holding company of the Company may from time to tune appoint
any person to be a Director or remove any Director from office Any such appointment
or removal shall be m wnting served on the Company and signed on behalf of the
holding company by one of 1ts Directors or 1ts Secretary Any such removal shall be
deemed an act of the Company and shall have effect without prejudice to any claim for
damages for breach of any contract of service between the Director and the Company

87  The office of a Director shall be vacated in any of the following events,
namely - ‘

(A)  If he shall become prohibited by law from acting as a Director

(B) If he shall resign by writing under lis hand left at the Office or if he
shall tender his resignation and the Directors shall resolve to accept the
same

(C)  If he shall have a receiving order made agamnst him or shall compound
with his creditors generally

(D) 1f in England or elsewhere an order shall be made by any court claiming
jurisdiction 1n that behalf on the ground (however formulated) of mental
disorder for his detention or for the appointment of a guardian or for the
appointment of a receiver or other person (by whatever name called) to
exercise powers with respect to his property or affairs

(E) If he shall be absent from meetings of the Directors for six months
without leave and the Directors shall resolve that his office be vacated
Provided that for the purpose aforesaid attendance by an alternate
Director shall constitute attendance by his appointor

(F}  If he shall be removed from office by notice 1n writing served upon him
signed by all his co-Directors, but so that if he holds an appointment to
an executive office which thereby automatically determines such
removal shall be deemed an act of the Company and shall have effect
without prejudice to any claim for damages for breach of any contract of
service between him and the Company

ALTERNATE DIRECTORS

88 (A) To such extent and m such circumstances as the Directors may from
tume to time determine any Director may appoint any person approved by the Directors
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to be his alternate Director and may at any time terminate such appointment Any such
appointment or removal shall be effected by wntten notice, letter, telegram.
cablegram, radiogram, telex message or other form of visible communication from the
Director to the Company

(B) The appointment of an altermate Director shall determine on the
happening of any event which 1f he were a Director would cause him to vacate such
office or 1f his appointor ceases for any reason to be a Director

(C)  An alternate Director shall (except when absent from the Umted
Kingdom) be entitled to receive notices of meetings of the Directors and shall be
entitled to attend and vote as a Dhirector at any such meeting at which the Director
appointing him 1s not personally present and generally at such meeting to perform all
functions of his appointor as a Director and for the purposes of the proceedings at such
meeting the provisions of these Articles shall apply as if he (1nstead of his appointor)
were a Director If he shall be himself a Director or shall attend any such meeting as
an alternate for moie than one Director his voting nights shall be cumulative If his
appomtor 1s for the tune being absent from the United Kingdom or temporarily unable
to act through 1ll-health or disability his signature to any resolution in writing of the
Directors shall be as effective as the signature of his appointor To such extent as the
Directors may from time to time determune 1n relation to any commuttees of the
Darectors the foregoing provisions of this paragraph shall also apply mutatis mutandis
to any meeting of any such commttee of which his appointor 1s a member An
alternate Director shall not (save as aforesaid) have power to act as a Director nor shall
he be deemed to be a Director for the purposes of these Articles

(D)  An alternate Director shall be entitled to contract and be interested 1n
and benefit from contracts or arrangements and to be repaid expenses and to be
indemnified to the same extent mutatis mutandis as i1f he were a Director but he shall
not be entitled to receive from the Company 1n respect of his appointment as alternate
Director any remuneration except only such part (1f any) of the remuneration otherwise
payable to his appointor as such appointor may by notice in wnting to the Company
from time to tume direct

PROCEEDINGS OF DIRECTORS

39 (A)  The Directors may meet together for the despatch of business, adjourn
and otherwise regulate therr meetings and make provision for the giving of notices
convening the same as they think fit Questions arising at any meeting shall be
determined by a majonty of votes In the case of an equality of votes the Chairman
shall have a second or casting vote A Director may, and the Secretary on the
requisition of a Director shall, at any time summon a meeting of the Directors It shall
not be necessary to give notice of a meeting of Directors 1o any Director for the time
being absent from the United Kingdom
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(B)  Any Director, alternate Director or member of a commuttee of the Board
may participate 1n a meeting of the Directors or such committee by means of
conference telephone or similar communications equipment whereby all persons
participating in the meeting can hear each other and participation in a meeting 1n this
manner shall be deemed to constitute presence n person at such meeting

90  The quorum necessary for the transaction of the business of the Directors shall
be two or such larger number as the Directors may from time to time determine A
meeting of the Directors at which a quorum 1s present shall be competent to exercise
all powers and discretions for the time being exercisable by the Directors

91 A Darector who 1s 1n any way, whether directly or indirectly, interested mn a
contract or a proposed contract with the Company shall declare the nature of his
interest 1n accordance with the provisions of the Statutes

92 A Duector who 1s unable to attend any meeting of the Directors (and has not
appointed an alternate Director) may authorise any other Director to vote for him at
that meeting, and 1n that event the Director so authorised shall have a vote for each
Director by whom he 1s so authorised 1n addition to his own vote Any such authonty
must be effected by wrntten notice, letter, telegram, cablegram, radiogram, telex
message or other form of visible communication from the Director and must be
produced at the meeting at which the saime 1s to be used and be left with the Secretary
for filing

93 (A) Save as herem provided, a Director shall not vote in respect of any
contract or arrangement or any other proposal whatsoever in which he has any matenal
interest otherwise than by virtue of his interests in shares or debentures or other
securities of or otherwise n or through the Company A Director shall not be counted
in the quorum at a meeting n relation to any resolution on which he is debarred from
voting

(B)  Subject to the provisions of the Statutes a Director shall (in the absence
of some other matenal interest than 1s indicated below) be entitled to vote (and be
counted in the quorum) 1n respect of any resolution concerning any of the following
matters, namely -

(1) The giving of any secunity or indemnity to him 1n respect of money lent
or obligations incurred by him at the request of or for the benefit of the
Company or any of its subsidiaries

(1)  The giving of any security or indemnity to a third party in respect of a
debt or obligation of the Company or any of its subsidiartes for which he
himself has assumed responsibility in whole or 1n part under a guarantee
or indemnity or by the giving of securnty

(1)  Any proposal concerning an offer of shares or debentures or other
securities of or by the Company or any of its subsidianes for
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subscription or purchase i which offer he 1s or 1s to be interested as a
participant 1n the underwnting or sub-underwniting thereof

(1v)  Any proposal concerning any other company in which he 1s interested,
directly or indirectly and whether as an officer or shareholder or
otherwise howsoever, provided that he (together with persons connected
with him within the meaning of the Statues) 1s not the holder of or
beneficially interested n one per cent or more of the 1ssued shares of any
class of such company or of any third company through which his
interest 1s derived

(v)  Any proposal concetning the adoption, modification or operation of a
superannuation fund or retirement benefits scheme under which he may
benefit and which has been approved by or 1s subject to and conditional
upon approval by the Board of Inland Revenue for taxation purposes or
of any Employees' Share Scheme

]

(C) Where proposals are under consideration concerning the appointment
(including fixing or varying the terms of appointment) of two or more Directors to
offices or employments with the Company or any company in which the Company 1s
interested, such proposals may be divided and considered in relation to each Director
separately and n such case each of the Directors concerned (if not debarred from
voting under the provise to paragraph (B)(iv) of this Article) shall be entitled to vote
(and be counted 1n the quorum) 1n respect of each resolution except that concerning
his own appointment

(D) If any question shall anse at any meeting as to the matenality of a
Director's interest or as to the entitlement of any Director to vote and such question 1s
not resolved by his voluntarily agreeing to abstain from voting, such question shall be
referred to the Chairman of the meeting and his ruling 1n relation to any other Director
shall be final and conclusive except 1in a case where the nature or extent of the interests
of the Director concerned have not been fairly disclosed

(E) The Company may by Ordinary Resolution suspend or relax the
provisions of this Article to any extent or ratify any transaction not duly authorised by
reason of a contravention of this Article

94  The continuing Directors may act notwithstanding any vacancies, but i1f and so
long as the number of Directors 1s reduced below the minimum number fixed by or in
accordance with these Articles the continuing Directors or Director may act for the
purpose of summoning General Meetings of the Company, but not for any other
purpose If there be no Directors or Director able or willing to act, then any two
members may summon a General Meeting for the purpose of appointing Directors

85 If no Chairman or Deputy Chairman shall have been appomnted, or if at any
meeting neither be present within five minutes after the time appointed for holding the
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same, the Directors present may choose one of their number to be Chairman of the
meeting

96 A Resolution 1n wnting signed by all the Directors for the time being 1n the
Umted Kingdom shall be as effective as a Resolution passed at a meeting of the
Directors duly convened and held, and may consist of several documents 1n the like
form, each signed by one or more of the Directors

97 The Directors may delegate any of their powers to committees consisting of
such member or members of their body as they think fit Any commmuittee so formed
shall in the exercise of the powers so delegated conform to any regulations that may be
imposed by the Directors Any such regulations may provide for or authorise the co-
option to the committee of persons other than Directors and for such co-opted
members to have voting rights as members of the committee but so that (1) the number
of co-opted members shall not exceed one-half of the total number of members of the
commuittee and (11} no resolution of the commuttee shall be effective unless at least one-
half of the members of the commuttee present at the meeting are Directors

98 The meetings and proceedings of any such commuttee consisting of two or more
members shall be governed by the provisions of these Articles regulating the meetings
and proceedings of the Directors, so far as the same are applicable and are not
superseded by any regulations made by the Directors under the last preceding Article

99 All acts done by any meeting of Directors, or of any such committee or by any
person acting as a Director or as a member of any such commuttee, shall as regards all
persons dealing 1n good faith with the Company, notwithstanding that there was some
defect in the appointment of any of the persons acting as aforesaid, or that any such
persons were disqualified or had vacated office, or were not entitled to vote, be as
valid as 1f every such person had been duly appointed and was qualified and had
continued to be a Director or member of the commuttee and had been entitled to vote

BORROWING POWERS

100 Save as herein provided, and subject to the provisions of the Statutes, the
Directors may exercise all the powers of the Company to borrow money, and to
mortgage or charge its undertaking, property and uncalled capital, and to 1ssue
debentures and other secunties, whether outright or as collateral security for any debt,
lability or obligation of the Company or of any third party The exercise of such
powers shall be restricted to such extent (:f any) as the Company may by Ordinary
Resolution from time to time determine but no person dealing with the Company shall
be concerned to see or enquire as to whether any such restriction exists or has been
observed and no debt incurred or security given 1n breach of any such restriction shall
be invalid or ineffectual unless the lender or the recipient of the security at the time
when the debt was incurred or security given expressed notice that a restriction existed
or had been or would thereby be infringed
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GENERAL POWERS OF DIRECTORS

101 The business of the Company shall be managed by the Directors, who may
exercise all such powers of the Company as are not by the Statutes or by these Articles
required to be exercised by the Company in General Meeting, subject nevertheless to
any regulations of these Articles, to the provisions of the Statutes and to such
regulations, being not inconsistent with the aforesaid regulations or provisions, as may
be prescribed by Special Resolution of the Company, but no regulation so made by the
Company shall invalidate any prior act of the Directors which would have been vahd
if such regulation had not been made The general powers given by this Article shall
not be limited or restricted by any special authority or power given to the Directors by
any other Article

102 The Directors may from time to time establish any Local Boards or Agencies
for managing any of the affairs of the Company, either in the Umted Kingdom or
elsewhere, and may appoint any persons to be members of such Local Boards, or any
Managers or Agents, and may fix their remuneration, and may delegate to any Local
Board, Manager or Agent any of the powers, authorities and discretions vested 1n the
Directors, with power to sub-delegate, and may authorise the members of any Local
Boards, or any of them, to fill any vacancies theremn, and to act notwithstanding
vacancies, and any such appoimntment or delegation may be made upon such terms and
subject to such conditions as the Directors may think fit, and the Directors may
remove any person so appointed, and may annul or vary any such delegation, but no
person dealing in good faith and without notice of any such annulment or vanation
shall be affected thereby

103 The Directors may from time to time appoint any person to an office or
employment having a designation or title including the word "Director” or attach to
any existing office or employment with the Company such designation or title The
inclusion of the word "Director” 1n the designation or title of any office or
employment with the Company (other than the office of managing, joint managing,
deputy or assistant managing Director) shall not imply that the holder thereof 1s a
Darector of the Company, nor shall the holder be empowered 1n any respect to act as a
Director of the Company or be deemed to be a Director for any other purposes of
these Articles.

104 The Directors may from time to time by power of attomey under the Seal
appoint any company, firm or person or any fluctuating body of persons, whether
nominated directly or indirectly by the Directors, to be the Attormey or Attorneys of
the Company for such purposes and with such powers, authorities and discretions (not
exceeding those vested 1n or exercisable by the Directors under these Articles) and for
such period and subject to such conditions as they may think fit, and any such power
of attorney may contain such provisions for the protection and convenience of persons
dealing with any such Attorney as the Directors may think fit, and may also authorise
any such Attorney to sub-delegate all or any of the powers, authonties and discretions
vested 1n him
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105 The Company may exercise the powers conferred by the Statutes with regard to
having an Official Seal for use abroad and such powers shall be vested in the
Directors

106 To the extent authonised by but subject to the provisions of the Statutes the
Company may cause to be kept in any territory a branch register or registers of
members resident n such termtory  The Directors may (subject to the provisions of the
Statutes) make and vary such regulations as they may think it respecting the keeping
of any such register

107  All cheques, promissory notes, drafts, bills of exchange, and other negotiable or
transferable instruments, and all receipts for moneys paid to the Company, shall be
signed, drawn, accepted, endorsed, or otherwise executed, as the case may be, i such
manner as the Directors shall from time to time by Resolution determine

SECRETARY

108 The Secretary shall be appointed by the Directors for such term, at such
1emuneration and upon such conditions as they may think fit, and any Secretary so
appointed may be removed by them, but without prejudice to any claim he may have
for damages for breach of any contract of service between him and the Company If
thought fit two or more persons may be appointed as Joint Secretaries  The Directors
may also subject to the provisions of the Statutes appoint from tme to time on such
terms as they may think fit one or more Assistant Secretaries

THE SEAL

109  The Directors shall provide for the safe custody of the Seal, which shall only be
used by the authority of the Directors or of a committee of the Directors authonsed by
the Directors 1n that behalf, and every instrument to which the Seal shall be affixed
shall be signed by a Director and shall be countersigned by a second Director or by the
Secretary or by some other person appointed by the Directors save that as regards any
certificate for shares of the Company the Directors may by Resolution determine that
such signatures or erther of them shall be dispensed with or affixed by some method or
system of mechanical signature

AUTHENTICATION OF DOCUMENTS

110 Any Director or the Secretary or any person appointed by the Directors for the
purpose shall have power to authenticate any documents affecting the constitution of
the Company and any Resolutions passed by the Company or the Directors, and any
books, records, documents and accounts relating to the busmess of the Company, and
to certify copies thereof or extracts therefrom as true copies or extracts, and where any
books, records, documents or accounts are elsewhere than at the Office the Jocal
manager or other officer of the Company having the custody thereof shall be deemed
to be a person appointed by the Directors as aforesaid A document purporting to be a
copy of a Resolution of the Directors or an extract from the minutes of a meeting of
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the Directors which is certified as such 1 accordance with the aforesaid provisions
shall be conclusive evidence in favour of all persons dealing with the Company upon
the faith thereof that such Resolution has been duly passed or, as the case may be, that
such extract 1s a true and accurate record of a duly consututed meeting of the
Directors

DIVIDENDS

111  The Company may by Ordinary Resolution declare dividends but no such
dividend shall be payable except out of the profits of the Company available for
distribunion under the provisions of the Statutes, or in excess of the amount
recommended by the Directors

112 Unless and to the extent that the nghts attached to any shares or the terms of
1ssue thereof otherwise provide, all dividends shall (as regards any shares not fully
paid throughout the peniod mn respect of which the dividend 1s paid) be apportioned
and paid pro rata according to the amounts paid on the shares during any portion or
portions of the period 1n respect of which the dividend 1s paid For the purposes of
this Article no amount paid on a share 1n advance of calls shali be treated as paid on
the share

113 1f and so far as in the opmon of the Directors the profits of the Company
justify such payments, the Directors may pay the fixed dividends on any class of
shares carrying a fixed dividend expressed to be payable on fixed dates on the half-

yearly or other dates prescribed for the payment thereof and may also from time to.

time declare and pay interim dividends on shares of any class of such amounts and on
such dates and 1n respect of such periods as they think fit

114 Subject to the provisions of the Statutes, where any asset, business or property
15 bought by the Company as from a past date the profits and losses thereof as from
such date may at the discretion of the Directors in whole or n part be carmed to
revenue account and treated for all purposes as profits or losses of the Company
Subject as aforesaid, 1f any shares or securities are purchased cumn dividend or interest,
such dividend or interest may at the discretion of the Directors be treated as revenue,
and 1t shall not be obligatory to capitahse the same or any part thereof

115 No dividend or othet moneys payable on or in respect of a share shall bear
interest as agamst the Company

116  The Directors may retain any dividend or other moneys payable on or 1n respect
of a share on which the Company has a lien, and may apply the same 1n or towards
satisfaction of the debts, hiabilities or engagements in respect of which the lien exists

117  The Directors may retain the dividends payable upon shares in respect of which
any person 1s under the piovisions as to the transmssion of shares herembefore
contained entitled to become a member, or which any person 1s under those provisions
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entitled to transfer, until such person shall become a member 1n respect of such shares
or shall transfer the same

118 The payment by the Directors of any unclaimed dividend or other moneys
payable on or m respect of a share into a separate account shall not constitute the
Company a trustee in respect thereof Any dividend declared after the date of the
adoption of these Articles and unclaimed after a period of twelve years from the date
of declaration of such dividend shall be forfeited and shall revert to the Company

119 The Company may upon the recommendation of the Directors by Ordinary
Resolution direct payment of a dividend in whole or 1n part by the distribution of
specific assets and 1n particular of paid-up shares or debentures of any other company
or in any one or more of such ways The Directors shall give effect to such
Resolution, and where any difficulty arises 1n regard to such distribution, the Directors
may settle the same as they think expedient and in particular may 1ssue fractional
certificates and fix the value for distribution of such specific assets or any part thereof
and may determine that cash payment shall be made to any members upon the footing
of the value so fixed in order to adjust the nights of all parties and may vest any such
specific assets 1n trustees as may seem expedient to the Directors

120 Any dividend or other moneys payable 1n cash on or in respect of a share may
be paid by cheque or warrant sent through the post to the regisiered address of the
member or person entitled thereto, or, 1f two or more persons are registered as joint
holders of the share or are entitled thereto in consequence of the death or bankruptcy
of the holder, to any one of such persons or to such person and such address as such
person or persons may by wnting direct. Every such cheque or warrant shall be made
payable to the order of the person to whom 1t 1s sent or to such person as the holder or
jomnt holders or person or persons entitled to the share in consequence of the death or
bankruptcy of the holder may direct and payment of the cheque or warrant by the
banker upon whom it 1s drawn shall be a good discharge to the Company Every such
cheque or warrant shall be sent at the nsk of the person entitled to the money
represented thereby

121 If two or more persons are registered as joint holders of any share, or are
entitled jointly to a share in consequence of the death or bankruptcy of the holder, any
one of them may give effectual receipts for any dividend or other moneys payable or
property distributable on or 1n respect of the share

122 Any resolution declaring a divaidend on shares of any class, whether a resolution
of the Company in General Meeting or a resolution of the Directors, may specify that
such dividend shall be payable to the persons registered as the holders of such shares
at the close of business on a particular date, notwithstanding that 1t may be a date prior
to that on which the resolution 1s passed, and 1 such event such dividend shall be
payable to them in accordance with their respective holdings so registered, but without
prejudice to the nghts inter se in respect of such dividend of transferrers and
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transferees of any such shares The provisions of this Article shall mutatis mutandis
apply to capitalisations to be effected in pursuance of Article 124

RESERVES

123 The Directors may from time to tune set aside out of profits of the Company
and carry to reserve such sums as they think proper which, at the discretion of the
Directors, shall be apphcable for any purpose to which the profits of the Company
may properly be applied and pending such application may either be employed 1n the
business of the Company or be mmvested The Directors may divide the reserve nto
such special funds as they think fit and may consolidate into one fund any special
funds or any parts of any special funds into which the reserve may have been divided
The Directors may also without placing the same to reserve carry forward any profits
In carrying sums to reserve and in applymng the same the Directors shall comply with
the provisions of the Statutes

CAPITALISATION OF PROFITS AND RESERVES

124  The Directors may capitalise any sum standing to the credit of any of the
Company's reserve accounts (including Share Premmum Account and Capital
Redemption Reserve or other undistributed reserve) or any sum standing to the credit
of profit and loss account (whether or not any such sum 1s available for distribution
under the provisions of the Statutes) by appropriating such sum to the holders of
Ordinary Shares 1 the proportions in which such sum would have been divisible
amongst them had the same been a distribution of profits by way of dividend on the
Ordinary Shares and applying such sum on their behalf 1n paying up 1n full unissued
Ordinary Shares (or, with the approval of an Ordinary Resolution of the Company and
subject to any special rights previously conferred on any shares or class of shares for
the time being 1ssued. unussued shares of any other class not bemng redeemable shares)
for allotment and distribution credited as fully paid up 0 and amongst them n the
proportion aforesard The Directors may do all acts and things considered necessary
or expedient to give effect to any such capitalisation, with full power to the Directors
to make such provisions as they think fit for the case of shares becoming distributable
in fractions (1ncluding provisions whereby the benefit of fractional entitlements accrue
to the Company rather than to the members concerned) The Directors may authorise
any person to enter on behalf of all the members interested into an agreement with the
Company providing for any such capitalisation and matters incidental thereto and any
agreement made under such authonty shall be effective and binding to all concerned

MINUTES AND BOOKS

125 The Directors shall cause Minutes to be made of all Resolutions and
proceedings at all meetings of the Company and of any class of members of the
Company and of the Directors and commttees appointed by the Directors m
accordance with these Articles.
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126  Any register, index, minute book, book of account or other book required by
these Articles or the Statutes to be kept by or on behalf of the Company may be kept
either by making entries in bound books or by recording them 1n any other manner In
any case 1n which bound books are not used, the Directors shall take adequate
precautions for guarding against falsification and for facilitating its discovery.

ACCOUNTS

127  Accounting records sufficient to show and explain the Company's transactions
and otherwise complying with the Statutes shall be kept at the Office, or at such other
place within Great Britain as the Directors think fit, and shall aiways be open to
inspection of the Directors No member (other than a Director) shall have any right of
mspecting any accounting record or book or document of the Company except as
conferred by Statute or ordered by a court of competent jurisdiction or authorised by
the Directors

128  The Directors shall from time to tune 1n accordance with the provisions of the
Statutes cause to be prepared and to be laid before a General Meeting of the Company
such Profit and Loss Accounts, Balance Sheets, Group Accounts (1if any) and reports
as may be necessary

129 A copy of every Balance Sheet and Profit and Loss Account which 1s to be laid
before a General Meeting of the Company (including every document required by law
to be annexed thereto) together with a copy of every report of the Auditors relating
thereto and of the Directors' report shall not less than twenty-one days before the date
of the meeting be sent to every member of, and every holder of debentures of, the
Company and to every other person who 1s entitled to receive notices from the
Company under the provisions of the Statutes or of these Articles provided that this
Article shall not require a copy of these documents to be sent to any person of whose
address the Company 1s not aware or to more than one of joint holders, but any
member to whom a copy of these documents has not been sent shall be entitled to
receive a copy free of charge on application at the Office

AUDITORS

130 Subject to the provisions of the Statutes, all acts done by any person acting as
an Auditor shall, as regards all persons dealing 1n good faith with the Company, be
valid, notwithstanding that there was some defect in lhis appointment or that he was at
the time of his appointment not quahfied for appomntment or subsequently became
disqualified

131  The Auditor shall be entitled to attend any General Meeting and to receive all
notices of and other communications relating to any General Meeting which any
member 15 entitled to recerve, and to be heard at any General Meeting on any part of
the business of the meeting which concerns him as Auditor
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NOTICES

132 Any notice or document may be served by the Company on any member either
personally or by sending 1t through the post in a prepaid letter addressed to such
member at his registered address, or (1f he has no registered address within the United
Kingdom) to the address, 1f any, within the United Kingdom supplied by him to the
Company as his address for the service of notices Where a notice or other document
1s served by post, service shall be deemed to be effective at the expiration of twenty-
four hours (or where second-class mail 1s employed, forty-eight hours) after the time
when the cover containing the same 1s posted and in proving such service 1t shall be
sufficient to prove that such cover was properly addressed, stamped and posted

133 In respect of joint holdings all notices shall be given to that one of the joint
holders whose name stands first in the Register of Members, and notice so given shall
be sufficient notice to all the joint holders

134 A person entitled to a share 1n consequence of the death or bankruptcy or
liquidation of a member upon supplying to the Company such evidence as the
Directors may reasonably require to show his title to the share, and upon supplying
also an address within the Umted Kingdom for the service of notices, shall be entitled
to have served upon him at such address any notice or document to which the member
but for his death or bankruptcy or hquidation would be entitled, and such service shall
for all purposes be deemed a sufficient service of such notice or document on all
persons nterested (whether jointly with or as claiming through or under him) in the
share Save as aforesaid any notice or document delivered or sent by post to or left at
the registered address of any member in pursuance of these Articles shall,
notwithstanding that such member be then dead or bankrupt or n liquidation, and
whether or not the Company have notice of his death or bankruptcy or 1in liquidation
be deemed to have duly served n respect of any share registered in the name of such
member as sole or joint holder

135 A member who (having no registered address within the United Kingdom) has
not supplied to the Company an address within the United Kingdom for the service of
notices shall not be entitled to receive notices from the Company

WINDING UP

136  If the Company shall be wound vp (whether the liquidation 1s voluntary, under
supervision or by the Court) the Liquidator may, with the authonity of an Extraordinary
Resolution, divide among the members 1n specie or kind the whole or any part of the
assets of the Company and whether or not the assets shall consist of property of one
kind or shall consist of properties of different kinds, and may for such purpose set
such value as he deems fair upon any one or more class or classes of property and may
determine how such divisions shall be carried out as between the members or different
classes of members The Liquidator may, with the hike authonty, vest any part of the
assets 1n trustees upon such trusts for the benefit of members as the Liquidator with




-43 .

the ke authonity shall think fit. and the hiquidation of the Company may be closed and
the Company dissolved, but so that no contributory shall be compelled to accept any
shares in respect of which there 1s a hability

INDEMNITY

137  Subject to the provisions of and so far as may be permitted by the Statutes,
every Director, alternate Director, Auditor, Secretary or other officer of the Company
shall be entitled to be indemmified by the Company against all costs, charges, losses,
expenses and liabilities incurred by hun in the execution and/or discharge of his duties
and/or the exercise of his powers and/or otherwise m relation to or in connection with
his duties, powers or office

PRIVATE COMPANY
138 The Company 1s a Private Company, and accordingly -

(A) The nght to transfer shares in the Company shall be restricted in the
manner provided by these Articles

(B) No mvitation shall be made to the public to subscribe for any shares or
debentures of the Company




Company Number 7132

RESOLUTION
OF

RIO TINTO WESTERN HOLDINGS LIMITED
(Passed on 27 May 1997)

At an Extraordinary General Meeting of the above mentioned Company, duly convened and
held at 6 St James's Square, London SW1Y 4LD on 27 May 1997, the following resolution
was duly passed as a Special Resolution

THAT the name of the Company be changed to Rio Tinto Western Holdings Limited

M M Freeman
Chairman




Company Number 7132

RESOLUTIONS
OF

RIO TINTO WESTERN HOLDINGS LIMITED
(Passed on 1 December 1998)

At an Extraordinary General Meeting of the above mentioned Company duly convened and
held at 6 St James’s Square_London, SW1Y 4LD on Tuesday 1 December 1998, the
following resolutions were duly passed

SPECIAL RESOLUTION
THAT the Articles of Association contamned 1n the document produced to the meeting and
signed for the purpose of 1dentification by the chairman of the meeting, be adopted, with
effect from the close of the meeting, as the new Articles of Association of the Company in
place of all existing Articles of Association of the Company
ELECTIVE RESOLUTIONS -

THAT the Company hereby ¢lects

{1)  pursuant to Section 252 of the Act, to dispense with the laying of accounts and reports
before the Company 1n general meeting,

{n) pursuant to Section 366A of the Act, to dispense with the holding of annual general
meetings,

{111) pursuant to Section 386 of the Act, to dispense with obhgation to appoint auditors
annually

R P Dowding
Secretary




Company Number 7132

COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

RESOLUTIONS

OF

RIO TINTO WESTERN HOLDINGS LIMITED
(Passed on 2 October 2006)

At an Extraordinary General Meeting of the above mentioned Company duly convened and
held at 6 St James’s Square, London. SW1Y 4LD on Monday 2 October 2000. the following
resolutions were duly passed

ORDINARY RESOLUTIONS

THAT the authonsed share capital of the Company be increased from £35,000,000 to the
aggregate of £35,000,000 plus A$1,700,000,000 by the creation of 17,000,000 cumulative
redeemable non-convertible floating rate preference shares of A$100 00 each

THAT the directors be generally and unconditionally authorised, 1n accordance with Section
80 of the Companies Act 1985 to exercise all the powers of the company to allot relevant
securities (as defined in Section 80 of the Companies Act 1985) up to an aggregate nominal
amount of AS1,700,000,000, such authority to expire on ] October 2011

SPECIAL RESOLUTION

THAT the document submitted to the meeting be adopted as the new Articles of Association
of the Company 1n substitution for and to the entire exclusion of the existing Articles of
Association of the Company

Roger P Dowding
Secretary




Company Number 7132

COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

RESOLUTIONS

OF

RIO TINTO WESTERN HOLDINGS LIMITED
(Passed on 29 January 2008)

At an Extraordinary General Meeting of the above mentioned Company duly convened and
held at 2 Eastbourne Terrace. London, W2 6LG on Tuesday 29 January 2008, the following
resolutions were duly passed

ORDINARY RESOLUTIONS

THAT the authorised share capital of the Company be increased from £35,000,000 plus
A$1,700,000,000 to the aggregate of £35,000,000 plus A$1,700,000,000 plus
1JS%5,499,999,990 by the creation of 61,111,111 cumulative redeemable non-convertible
fixed rate preference shares of US$90 00 each

THAT the directors be generally and unconditionally authorised, 1n accordance with Section
80 of the Compames Act 1985, to exercise all the powers of the company to allot relevant
securities (as defined in Section 80 of the Companies Act 1985) up to an aggregate nominal
amount of USS$5,499,999,990, such authority to expire on 28 January 2013

SPECIAL RESOLUTION

THAT the document submitted to the meeting be adopted as the new Articles of Association
of the Company 1n substitution for and to the entire exclusion of the existing Articles of
Association of the Company .

Roger P Dowding
Secretary




