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PIONEER INTERNATIONAL GROUP HOLDINGS LIMITED

We, the undersigned, being the member for the time being of the above named Company
entitled to receive notice of and to attend and vote at a meeting of the holders of the ordinary
shares of Australian $1.00 each HEREBY RESOLVE that the following resolutions be
adopted as resolutions of the Company and agree that the said resolutions shall, pursuant to
regulation 53 in Table A (which regulation is embodied in the articles of association of the
Company) and Sections 381A to C inclusive of the Companies Act 1985 (as amended), for all
purposes be as valid and effective as if the same had been passed at an extraordinary meeting
of the Company of the holders of the ordinary shares of Australian $1.00 each duly convened
and held:

ORDINARY RESOLUTIONS

1. That the part of the authorised share capital of the Company denominated in
Australian dollars be and is hereby increased to Australian $2,000,000,000 from
Australian $1,500,000,000 by the creation of 500,000,000 D Redeemable Preference
Shares of Australian $1 each having the rights set out in New Article 4.2 {D) proposed
to be adopted in the Special Resolution below. '

2. That the directors of the Company be and are hereby generally and unconditionally
authorised in accordance with Section 80 of the Companies Act 1985 (as amended)
(the “Act”) to exercise for a period of five years from the date of the passing of this
resolution (unless renewed or extended before such expiry) all the powers of the
Company to allot the relevant securities up to an aggregate nominal amount of
Australian $500,000,000 and to make offers and agreements of the kind referred to in
sub-section (7) of the said Section 80 and for the purposes of this Resolution words
and expressions defined in or for the purposes of the said Section 80 shall bear the
same meaning herein.

SPECIAL RESOLUTIONS

3. That the directors of the Company be and are hereby empowered pursuant to Section
95 of the Act to allot equity securities (as defined in Section 94 of the Act) pursuant to
the authority conferred upon them by Ordinary Resolution No.2 above (as varied from




time to time by the Company in general meeting) as if Section 89 (1) of the Act did
not apply to any such allotment, provided that such power shall expire five years from
the passing of this Resolution unless renewed or extended before such expiry, except
that the Company may at any time before such expiry make offers or agreements
which would or might require equity securities to be allotted after such expiry and the
directors of the Company may allot equity securities in pursuance of any such offer or
agreement as if the power conferred hereby had not expired.

4. That the provision of the Articles of Association of the Company be altered as
follows:

(a)

(b)

©

by deleting the words “A$1,500,000,000 divided into 500,000,000 ordinary
shares of A$1.00 each and 1,000,000,000 Redeemable Preference Shares of
A$1.,00 each (the “A Redeemable Preference Shares”)” and substituting the
following “A$2,000,000,000 divided into 500,000,000 ordinary shares of
A$1.00 each, 1,000,000,000 A Redeemable Preference Shares of A$1.00 each
(the “A Redeemable Preference Shares”) and 500,000,000 D Redeemable
Preference Shares of A$1.00 each (the “D Redeemable Preference Shares™)”;

by adding the following words in Articles 4.2 (A) (a) and 4.2 (A) (b) and
Articles 4.2 (B) (a) and 4.2 (B) (b) and Articles 4.2 (C) (a) and 4.2 (C) (b)
after “... but ranking pari passu with any other Redeemable Preference Shares
issued by the Company”:

“(subject to such prior rights attaching to the D Redeemable Preference
Shares)”;

a new Article 4.2 (D) be added to the Articles of Association in the form
attached hereto and initialled for the purposes of identification.

Dated this 26™ day of March 2002

For: Pioneer International Holdings Pty Limited
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Director




NEW ARTICLES 4.2 (D)

4.2 (D) The rights attaching to the D Redeemable Preference Shares are as follows:

As to dividends

(a) The right in priority to any dividends payable on, first, the Company’s ordinary share
capital and on, secondly, the Redeemable Preference Shares (such Redeecmable
Preference Shares not including the D Redeemable Preference Shares) issued by the
Company as to payment out of the profits of the Company available for distribution in
respect of any financial year or other accounting period of the Company (but with the
right in the case of deficiency to resort to the profits of other such years or periods) of
a fixed cumulative cash dividend at the rate of 6.5025 per cent. per annum (assuming
a year of 365 days) and applied on the basis of actual days elapsed {exclusive of any
associated tax credit) on the capital for the time being paid up or credited as paid up
thereon, such dividend being payable {and becoming immediately due as a debt from
the Company [only when resolved to be paid]):

(1) on the 30® June and 31* December in every year in respect of each six month
period ending on such dates (or in the case of the first such payment for the
period from the date of allotment of the D Redeemable Preference Shares to
the next such date); and

(ii}  on the date when and immediately before any such share is due for redemption
or there is to be a winding up or reduction of capital (but excluding on a
redemption of any other class of redeemable share capital) in respect of the
period from the date on which the last dividend was due (or where no such
dividend has become due, from the date of allotment of such shares) to that
date,

provided that such dividend shall accumulate to the extent it is due but unpaid (but not
so as to be compounded) and shall remain due and payable in each subsequent period
until paid out of profits available for distribution.

As to capital

(b)  The right in priority to any such payment in respect of the Company’s ordinary share
capital and in respect of the Redeemable Preference Shares (such Redeemable
Preference Shares not including the D Redeemable Preference Shares) issued by the
Company on a repayment of assets whether on a winding up or reduction of capital or
otherwise (but excluding on a redemption of any other class of redeemable share
capital) to repayment of the capital paid-up or credited as paid-up on such shares
together with a sum equal to any dividend due but unpaid on such shares at the time
of such repayment of assets.
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As to voting

(©

The right to receive notice of and to attend and speak but not to vote at any general
meeting of the Company save that if:

(i) at the date of the notice or requisition to convene the meeting any dividend
payable on the D Redeemable Preference Shares shall be in arrears for six
calendar months or more or the Company shall have failed to redeem any of
such shares then due for redemption (disregarding for this purpose or making
such redemption); or

(ii)  the meeting is convened for the purpose of considering the purchase by the
Company of any of its own shares, a reduction of the capital of, or the winding
up of, the Company; or

(iii)  the proposition to be submitted to the meeting abrogates or varies or otherwise
directly affects the special rights and privileges attaching to the D Redeemable
Preference Shares,

then upon a show of hands every holder of D Redeemable Preference Shares present
in person shall have one vote and upon a poll every such holder present in person or
by proxy shall have one vote for every D Redeemable Preference Share held by him.

As to redemption

(d)

Subject to the provisions of the Act the D Redeemable Preference Shares shall be
redeemable as follows:

(1) the Company:

1. may redeem the D Redeemable Preference Shares, in whole or in part (and
if in part proportionately in respect of each holding of D Redeemable
Preference Shares) at any time from the date of issue up to and including
the seventh anniversary from the date of such issue by giving not less than
thirty days’ prior written notice to the holder(s) of D Redeemable
Preference Shares (such notice is to be waived should the Company and
the holder(s) so agree in writing); or

2. to the extent that the D Redeemable Preference Shares have not already
been redeemed, in whole or in part, by the Company pursuant to Article
4.2 (D) (d) (i), shall redeem all outstanding D Redeemable Preference
Shares on the seventh anniversary from the date of such issue,

and the amount payable on redemption of the D Redeemable Preference
Shares shall be the aggregate of the amount of capital paid-up upon the shares
and any premium paid thereon together with a sum equal to any dividend due
but unpaid on such shares at the time of such redemption (excluding, for the
avoidance of doubt, any dividend due on such shares pursuant to Article 4.2

(D) (2) (it) and paid immediately before such redemption);
o)




(ii)  ifthe Company shall be unable in compliance with the provisions of the Act to
redeem all or any of the D Redeemable Preference Shares in accordance with
the provisions of this Article then the Company shall redeem the maximum (as
nearly as may be) number of each holding as it may then lawfully redeem and
shall redeem the balance of such shares so soon after such date or dates as it
lawfully may;

(iii)  all such redemptions shall take place at the registered office of the Company
in the United Kingdom or such other places as the Directors shall approve and
the holder(s) shall agree on the date (“the Redemption Date”) being the
relevant dates specified in this Article or the dates specified for redemption in
the relevant notice, which shall be a day within fourteen days after the expiry
of such notice;

(iv)  at the time and place fixed for redemption each holder of D Redeemable
Preference Share shall be bound to surrender the certificate or certificates for
the D Redeemable Preference Shares so held (or an indemnity in respect
thereof in form reasonably satisfactory to the Company) and upon such
surrender the Company shall pay to each holder the amount due in respect of
such redemption and deliver a certificate for any balance of such shares not
then redeemed;

(v)  if the holder of D Redeemable Preference Shares shall fail or refuse to
surrender the certificate of certificates for such D Redeemable Preference
Shares or shall fail or refuse to accept the redemption monies payable in
respect thereof such monies shall be retained and held by the Company in trust
for such holder but without interest or further obligation whatsoever; and

(vi) the consideration payable by the Company on the redemption date shall be on
that date become a debt due and payable by the Company in respect of the D
Redeemable Preference Shares to be redeemed (save in the case of failure or
refusal by the relevant holder as referred to above).

As to Special Class Rights

(e} Except with the prior consent or sanction of the holders of the D Redeemable
Preference Shares given in the manner provided by Section 125 of the Act no further
shares ranking either as to dividend or as to capital in priority to or pari passu with D
Redeemable Preference Shares shall be created or issued so long as any D
Redeemable Preference Shares remain in issue and no dividend shall be declared paid
or made on any other class of the Company’s share capital so long as any dividend or
other distribution payable on or in respect of any of the D Redeemable Preference
Shares is in arrear or the Company shall have failed to redeem or made payment in
full in respect of any D Redeemable Preference Shares then due for redemption.

Generally

(H Save as aforesaid the D Redeemable Preference Shares shall confer no further rights
to participate in the profits or assets of the Company.




