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THE MANAGING DIRECTOR OF

. RESOLUTIONS OF

XSTRATA CAPITAL CORPORATION AV.V.

DATED 5 AUGUST 2003

The undersigned, being the sole managing director (the “Managing Director™) of
Kstrata Caputal Corporation AV.V., an Aruban Exempt Company (Arubaanse Vrjgestelds
Venmootschap), incorporated under the laws of Aruba, having its corporate seat in Aruba
and 1its business address at L.G. Smith Boulevard 62, Oranjestad, Aruba (the
“Company”),

WHEREAS:

(A) -the undersigned has considered the proposed issue by the Company of guarantead
convertible bonds (the “Bonds”) that would be guaranteed by Xstrata ple (the
“Guarantor”) and convertible mto exchangeable redeemable preference shares in
the Company (the “Preference Shares”) which would immediately be exchanged
upon issue for ordinary shares (the “Ordinary Shares™) m the Guarantor (the

“Transaction’”,

(B) for the purposes of the Transaction, the undersigned has resolved by resolutions
of 24 July 2003 that the Company shall enter into the Documents (zs defined in

those resolutions) hereinafter the “Transaction Documents™;

(C) at a meeting of the sole shareholder of the Company held on 5 August 2003
cesolutions were passed (the “Shareholders Resolution”), nter alia, to adopt an
amendment to the Company's articles of incorporation (the “Articles”), which
arnendment included an increase in the authorised share capital of the Company to
include 1,000,000 non-voting preferred shares with 2 nominal value of US§0.50

per share (the “Preference Shares™);

(D) in connection with the Transaction the Company wishes to determine the terms
and conditions appertaining to, 2nd the rights and obligations attaching to, the
Preference Shares mn accordance with article 4 sub 5 of the Articles 25 amended;

(E) in connection with the Transaction the Company wishes to issue the Preference
Shares in accbrdzmce with article 4 sub 4 of the Articles as amended, subject to the
fulfilment of the condition precedent that a duly completed and signed Cenversion
Notice (as defined in, and; in accordance with, the terms of the paying, transfer,
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conversion and agency agreement to be entered into for the purposes of the
Transaction between, inter alia, the Company, the Guarantor and the agents and

registrar named therein (the “Agency Agreement”)) be received 1n accordance

with the ierms and conditions of the Bonds;

upon receipt of the net proceeds of the subscription for the Bonds {the
“Proceeds”) the Company intends to transfer the Proceeds to Xstrata (Schwez)
AG (“Xstrata Schweiz”), the Company’s sole shareholder, by way of a
cancellation of part of the amount standing to the credit of the Cempany’s share

premium account 2nd its distribution to Xstrata Schweiz {the “Share Premium

Repayment™);

the undersigned has noted and considered all factors relevant to the Transaction,
which could be relevant for the Company and the commercial benefit expected to
accrue to the Company by virtue of same and the sk inherent to the Transacton
and the entedng into thereof, as well as the interests of the holders of the
Common Shares (as defined int the Arricles);

the undersigned wishes to resolve to enter into the Transaction; and

even though the Articles do not require that the Managing Director obtains the
authorisation or approval of the shareholders of the Company for the adoption of

the resolutions as set forth below and the enterng into of the Transaction, the

Managing Director has requested the authorisation and approval of the general
meeting of shareholders of the Company of the Transaction and the adoption of
the resolutions set out below (the “Resolutions™), and the general meeting of
shareholders of the Company has given the Managing Director its authonsation
and approval to proceed with the Transaction, to adopt the resolutons and to

perform all actions and things contemplated therein.

THE UNDERSIGNED acting in its aforementioned capacity as Managing Director
hereby determines and RESOLVES that the entry by the Company into the Transaction
(including, without lumitation, the issue of the Bonds, the Share Premmum Repayment, the
issue of the Prefercnce Shares and the entry into and performance of all relevant
Transaction Documents, would matedally benefit the Company, be in its best corporate
mterest, be in the corporate powers of the Company and be conducive to the realisation

of the corporate objects of the Company.

IT IS HEREBY RESOLVED by the undersigned acting in its aforementioned capacity

as Managing Director in accordance with the Actcles:
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thae the Company shall issue the Bonds subject to and in accordance with the terms

and condibons of the Transaction Docurnents;

that upon rece:pt of the Proceeds the Company shall transfer the Proceeds ro
Astrawa Schwerz by way of a cancellation of part of the amount standing to the
credit of the Company’s share premium account and its distribution to Xstrata
Schweiz;

that the terms and conditions appertaning to, and the mghts and obligations
attaching to, the Preference Shares shall be as set out in Annex ! hereto, whose

contents are included m, and form a part of, this Resolution by reference as if set
forth fully heren;

that the allotment and issue by the Company of the Preference Shares is hereby
authonsed and approved, provided that the issue of each Preference Share is subject
to the fulfibknent of the condition precedent that a duly completed and signed
Conversion Notice 13 recerved in respect of the relevant Bond to be converted into
such Preference Share in accordance with the terms and conditions of the Bonds;

that the Preference Shares shall be issued credited as fully paid as to US§1,000 per
Preference Share (compunsing the nominal value of US$0.50 and a premaum of
US$999.50 per Share), and the consideraion for the issue of each Preference Share
shall be the cancellztion of the poncpal amount {being US$1,000) owed by the
Company, i respect of the Bond which is bemg converted into such Preference
Share, to the holder of such Bond and such consideration 1s valid and sufficient;

that the Company will not amend, modify, vary or supplement the temms and
conditions appertaning to, and the rights and obligations attaching to, the
Preference Shares except in compliance with the provisions of the Articles as
amended by the Shareholders Resolutions, the terms and conditions of the
Preference Shares as set out in Annex 1 hereto, and the temms and conditions of the

Transacton Documents;

to do all such acts and things as necessary, desirable or useful to give effect to these

Resolutions and the Transaction generally;

that these Resolutions are in.addition to and are without prejudice to the resoluncns
adopted by the Managing Director of the Company on 24 July 2003 and that those
resolutions are, and any actions taken by any person given power and authonty
therein by the Managing Director therein to do or authonse any things in respect of

the Transaction are, if and to the extent necessary, hereby ratified; and

that these Resolutions shall have immediate effect and thar these Resolutuons and

their conrents {including the provisions set out m Annex 1 hereto) shall be binding
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on and enforceable against the Company and shall enure o the benefir of each

holder of Preference Shares, each Bondholder and the Trustee (as defined in Annex

1).

THE UNDERSIGNED HEREBY FURTHERMORE:

(a2} acknowledges that it is in its good faich and judgement for the commercial benefit
and in the best interest of the Company to enter into the Transaction and to issue
the Bonds and the Preference Shares, make the Share Premium Repayment and to
perform all legal acts and other acts as may be necessary or desirable to enter into all

relevant Transaction Documents and to implement the foregoing;

(b) after having giving due consideration to all facts and circumstances of whach he is
aware or should at this moment reasonably be aware of, the issuance of the Bonds
and the Preference Shares, and the terrns and conditions thereof, and the making of
the Share Premiumn Repayment, are (i) not prejudicial to the interests of the
Company’s creditors and do not result in a violadon of any apphcable Aruban
statutory provision relating to fraudulent conveyance (wm pantigna) and (i) s
conducive to the realisation of the corporate objects of the Company and s mfra

wres such objects;

(c) confirms that there is no conflict of interest between hum and the shareholder, the
Company and the parties to the Transaction, or any of them; and

(d) confirms his authority to adopt the Resolutions described herein.

The signatory may deliver a signed copy of these Resolutions by fax or as a scanned copy
by email and any such faxed copy or emailed scanned copy shall be deemed to be an

ongmal for all purposes.

IN WITNESS WHEREOF the undersigned has executed these Resolutions on the date
set out above. The signatures to these Resolutions appear on the next page.
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Title: Managmg Dicector
Date: 5§ August 2003
Place: Aruba

By:  Evelypaim
Title:  Profy Holder
Date: 5 August 2003
Piace: Aruba




ANNEX 1

TERMS AND CONDITIONS FOR THE ISSUANCE OF THE PREFERENCE
SHARES AND THE RIGHTS AND OBLIGATIONS ATTACHED TO THE

PREFERENCE SHARES
Preference Share Rights
1. The dghts attaching to theiPreference Shares ace as follows:
(a) As regards Income - Each Preference Share shall, on allotment, and subject to

the availability of distdbutable profits, confer on the holder thereof a fight to receive a (net) fixed
curndlative dividend at the rate of 3.95 per cent. per annum of the Paid-up Value of each such
Preference Share payable semi-annually in acreac in equal instalments on 15 February and 15
August in each year, (each 2 "Dividend Payment Date") starting on 15 Februacy 2004 in respect
of the full semi-annual pedod from (and including) the Issue Date to (but excluding) 15 Februasy
2004. The dividend payable in respect of each Preference Share for any Dividend Period shall be
calculated by applying the fixed cumulative dividend at the rate of 3.95 per cent. to the Pud-up
Value of such Preference Share, divided by two and rounding the resulting figure to the nearest
ceat (0.5 of a cent being rounded upwards}. The dividend payable in cespect of each Preference
Shaze for any peded which is not a Dividend Period shall be calculated on the basis of 2 360 day
year consisting of 12 months of 30 days each and, o the case of an incomplete month, the
number of days elapsed, by refecence to the same rate, where "Dividend Period” means each
pericd beginning or (and including) 2 Dividend Payment Date (or the Issue Date in respect of
the first Dividend Pedod) and ending on (but excluding) the next succeeding Dividend Payment
Date. '

Such dividends shall accrue from day two day. Each Preference Share will cease to accrue
dividends from and including tHe date upon which such Prefereace Share is transferced to any
member of the Xstrata Group, or its due date for redemption, whichever 1s eaclier. No account
shall be taken of accrued dividends on an exchange pursuant to any Share Exchange Call The
fixed cumulative dividend payable in respect of the Preference Shares shall be paid w prionty to
any dividend in respect of any other class of shaces in the capital of the Company, other than any
such class which shall rank par passu with the Preference Shares as respects aghts to dividends.
The Prefecence Shaces shall not confer any fuccher rights of participadon in the profits of the

Company.

Any unclaimed dividend may be invested or othecwise made use of by the board of directors of
the Compaay for the benefit of the Company uatil claimed and any dividend or other sum
 payable on any Preference Shaces unclaimed after a pedod of ten years from the date when it

became due for payment shall be forfeited and shall cevert to the Company and the payment by
the director of the Compaay of any unclaimed dividend or other sum payable on or in respect of
a Preference Share into a sepacate accouant shall not constitute the Company a trustee in respect
of it.

)] As regards Capital - On a winding-up of the Company or other return of
capital (other than a purchase or cedemption of any Preference Share or any share of any other
class of redeemable shares), the Preference Shares shall carcy the First Right in prionty to any
payment in respect of any other class of shazes in the Company. In the evear that the assets of
the Company available for distbudon are insufficient to repay in full the Paid-up Value of each
Preference Share or shares carrying the like nght together with such arrears or accruals, the
available assets shall be apportioned pro rata amongst the Preference Shares and shaces carrying




the like cight then in issue according to the Paid-Up Value and the amount at which any such -
other shuce is credited as paid-up and acreacs or accruals outstanding.

(c) ’ . As regards Voting - The holders of the Preference Shaces shall be entitled to
ceceive notice of general meetings of the Company and to attend but act vote therear.

(d) As regards Redemption - The Prefereace Shares shall, or as provided in
paragraph 1(d)(B) may, be redeemed by the Company upon and subject to the provisions of the

Law and any other applicable law in Aruba and the following rerms and Conditions:

(A) Subject as Exovided in paragraph 1{d)(B), all Prefecence Shares shall automatcally
and focthwith upon theic allotment and issue be redeemed by the Compaay for cash
at their Paid-up Value.

B Where a Shace Exchange Call has been oris deemed to have been exercised and the
Preference Shares have been transferred to the Guaractor or its nomines in
exchange for the issue to the holder thereof of that number of fully paid Ordinary
Shares to which the holder is entitled upon such exercise, the relevant Preference
Shares shall not be redeemed forthwith pursuant to paragraph 1(d)(A) but shall be
redeemed for cash at their Paid-up Value at any ime after the first transfer thereof
into the name of the Guarantor or its nomminee on any date speaified by the holder
thereof for the ame being in any notice given by the holder to the Company
requidng such redempton either forthwith or on any subsequent date. Any such
notice may be a standing notice (which may be revoked or amended at any time)
requitng zll or any part of the Preference Shares transferced from time to time into
the name of the giver of such notice to be redeemed focthwith upon such transfer or
at any time thereafter as specified therein and different directions may be given
conceming different portions of the Preference Shares so transferred and
accordingly such notice will apply to ail such rransfers following such rnotice
(without the need for a separate notice requiring redemption to be served in respect
of each such transfer of Preference Sharces) until amended or revoked.

() On redemption of a Preference Share, the Company will cancel the Preference Share
and any certificate celating thereto and such Prefereace Share rmay not be re-issued
or sold as a Prefecence Share but shall be available for issue in accordznce with the

Articles.

¢y The obligations of the Company t© redeem Preference Shaces on the tezms outlined
above are subject to applicable law in Aruba.

{(e) As regards Exchange
A Exercise of Share Exchange Calls

(aa) DBy exercising a Conversion Right, a Bondholder (or, in the case of the
exercise of Conversion Rights by the Trustee pursuant 0 Condition
7(c), the Trustee) will be deemed, subject to and in accordance wath
these presents, to have made a Share Exchange Call applicable to the
Preference Shaces ansing on the exercise of such Conversion Right. If
Conversion Rights are execcised in relabog to the Bonds:

) the Dicectors shall issue Preference Shares as of the relevant
Coaversion Date {x) in the name of the Bondhclder
compleung the relevant Convession Notice or of his nominee




(bb)

in the case of the exercise of Conversion Rights by a
Bondholder, or {y) in the name of the Trustee or as the
Trustee may direct 1n the case of the exercise of Ceavession
Rights by the Trustee; and

()  the Company will procure that the Preference Shaces azising
therefrom are immediately, following issue of such Preference
Shares to the Bondholder or his nominee {or to the Trustee
or bs the Trustee directs, as the case may be), exchanged in
accordance with these presents for Ocdinary Shares o the
_retewant Conversicn Date,

withoyt apy further action being reguired to be taken by any
Bondholddr or the Trustee. '

The number of Ordinary Shares which the Company is required to
procue are pssued on the making of a Share Exchange Call shall be
determined hy dividing the Paid-up Value of the relevant Preference
Shares (which shall be US$1,000 per Preference Share translated into
pounds sterling at the fixed mte of USHL.6077 = £1.00) by the
Exchange Piice in effect on the relevant Conversion Date. The initial
Exchange Phee is 610 pence per Ocdinary Share and the Exchange
Poce shall tHeteafter be subject to adjustment in the circumsrances set
out in piragraph (B) below. Fractions of Ordinary Shares will not be |
issued og exchange and no cash adjustment will be made. However, if
a Share Exchange Call in respect of more than one Prefezence Share 1s
exercised at any one time, the number of such Ordinary Shares to be
issued in respect thereof shall be calculated on the basis of the
aggregate Paid-up Value of such Preference Shares being so
exchanged (rounded down to the neacest whole number). Where the
Trustee shall have exercised its fghts pursuant to Condition 7(c), all
relevant Bonds and Preference Shares shall, for the purpose of the
immediately preceding sentence, be deemed to be held by one person.
Ordinary Shares to be issued on exchange will be deemed to be
registered as of the relevant Conversior Date in the name of the
holder of the celevant Preference Shares cr his nominee or, where they
are to betissued to the Trustee pursuant to Condition 7(c), the Teustee
ac its nomineg or agent on behalf of the relevant Bondholders.

B) Adjustment to the Exchange Price

(22)

Upon the aappening of any of the events descabed in the following
provisions of this paragraph 1{e)(B), the Exchange Pdce will be

adjusted in rdlation to subsequent exchanges of Preference Shares as
follows:

(D Caonsplidation, Reclassification _or  Subdivision: If and
whenever there shall be an alteration 10 the nominal value of
the Orcinary Shares as 2 result of consoldation,
teclagsification or subdivision, the Exchange Pace shall be
idjusted by moltplying the Exchaage Pnce i force
immmddiately pdor to such alteration by the following fracuomn:
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A
B

where:

A is the nominal amount of one Ordinary Share
immediately aftec such alteration; and

B is the nominal amount of one Ordinary Share
immediately before such alteration.

Such adjustment shall become effective on the date the
alteration: takes effect.

Capitalisation of Profits or Reserves: IF and wheaever the
Guarantor shall issue any Ordinary Shares credited as fully
paid to the Shareholders by way of capitalisation of profits or
reserves (including any share premium account or capital
redemption reserve) other than Qrdinacy Shares issued
instead of the whole or any part of a cash dividead which the
Sharehoiders would or could otherwise have received, the
Exchange Pdce shall be adjusted by mulnplying the Exchange
Pdce in force immediately pror to such issue by the following
fracuon:

i S
B
where:
A is the aggregate nomical amount of the issued

Ordinary Shares immediately before such issue; and

B is the aggregate nominal amount of the issued
Ordinary Shares immediately after such issue.

Such adjustment shail become effective on the date of issue
of such Ordinacy Shares.

Capital Distdbuzion: IF and whenever the Guarantor shall pay
or make any Capital Distdbution to the Shareholders, the

Exchaage Pdce shall be adjusted by multiplyiag the Exchange
Price in force immediately prior to such Capiral Distribution
by the following fraction:

A-B
A
where:
A is the Current Marker Price of one Ordinary Share on

the dealing day immediatsly preceding the date on
which the Ordinary Shares are traded on the Relevant

N




{iv)

Stock Exchange ex-the relevant Capiid Disteiburion;
and

B 15 the poruon of the Far Macker Value (as
deterrnined as ar the date of anncuncement of the
relevant Dividend) of the Capital Distribution
attibutable to one Ordinacy Share, with such portion
being determined by dividing the Fair Macket Value
of the aggreyate Capital Distnbution by the number
of Ordinary Shares enntled to receive the relevant
Dividend (ox, 1 the case of a purchase of Ordinary
Shares by or on behalf of the Issuer, by the number
of Ocdinary Shares issued and outstanding
immediately prior to such purchase) of the Capital
Distabution attdburable to one Ordinary Share.

Such adjustment shall become effective on the date oa which
such Capital Distrbuton 1s made.

Rights Issues of Ordinary Shares or Optiong Over Ordinary

Shares: If and whenever the Guarantor shall issue Ordinacy
Shares to Shareholders as a class by way of nghts, or tssue or
grant to Shaceholders as z dlass by way of aghts, options,
warrants or other nghts to subscobe for or purchase or
otherwise acquire any Ordinary Shares, in each case at a price
per Ordinary Share which is less than 95 percent. of the
Current Market Price per Ordinary Share on the dealing day
immediately preceding the date of the anncuncement of the
terms of the issue or granc of suck Ordinacy Shares, optons,
wacrancs of other nghts, the Exchange Price shall be adjusted
by muluplying the Exchange Poce in force immediately pdor
to such issue or grant by the following fraction:

A+ B
A+C

where:

A is the number of Qrdinary Shares i 1ssue
immediately before such announcement;

B is the number of Ordinacy Shares which the
aggregate amount (if any) payable for the Ordinary
Shares issued by way of dghts, or for the options oc
warraats or other rghts issued by way of nghts and
for the total aumber of Ordinary Shaces deliverable
on the exercise thereof would purchase at such
Curreat Market Price per Crdinary Share; and

C is the aumber of Ordinary Shares issued or, as the
case may be, deliverable on the exercise of such
options, wargants Or other rights.

X

AN | Uﬂ



(vi)

'buch adjustment shall become effective on the first date on
twhich the Ordinary Shares ace waded ex-ughts, ex- Dpuous or
lex-warrants on the Relevant Stock Exchange.

|

;Rjghtw Issues of other Secunties: If and whenever the
iGuarantor shall issue any secunties {(other than Ocdinacy
‘Shares or options, warrants or other rghts to subscnbe for or
ipurchase or otherwise acquire any Ordinary Shaces) to
Shareholders as 2 class by way of dghts, or grant to
Shareholders as a class by way of oghts, any opuons, warraats
or other aghts t© subscribe for or purchase or otherwise
acquire any securties {other than Ordinacy Shares or options,
warrants or other rights to subscrobe for or purchase or
otherwise acquice Ordinary Shares), the Exchange Pace shall
e adjuszed by muitiplymg the Exchange Prce in force
ammediately poor to such issue or grant by the following

ifraction:

3 A-B

‘ A

!

where

A is the Current Market Price of one Crdinary Shace on

the dealing day immediately preceding the date oa
which the terms of such issue or grant are publicly
announced; and

B is the Fair Market Value on the date of such
announcement, of the portion of the aghts
attributable to one Ordinacy Share.

Such adjustment shail become effective on the first date on
which the Ordinary Shares are waded ex-rights, ex-options or
ex-warrants on the Relevant Stock Exchange.

Issues at less than Current Macket Prce: If and wheaever the
Guarantor shall issue {otherwise than as mentoned in
paragraph 1(e)(B)(aa)(iv) above) whelly for cash any Qrdinary
Shaces (othee than Ordinary Sharss issued on the making of 2
Share Exchange Call or on the exercise of any other nghts of
coaversion into, ar exchange or subscrpton foc or purchase
of, Oxdinary Shares), or grant (otherwise than as mentioned in
paragraph 1(¢)(B){aa)(iv) above) wholly for cash or for no
consideration any optons, warants or other nghts to
subscrbe for or purchase or otherwise acquire any Ordinacy
Shaces, in each case at a prce per Ordinary Share which is less
than 95 per cent. of the Current Macket Puce per Ordinary
Shate on the dealing day immediately preceding the date of
announcement of the terms of such issue or grant, the
Exchange Prce shall be adjusted by muluplying the Exchange
Price in force immediately poor to such issue by the following
fracnen:

A+B
A+C

J‘\r“\ Em




wherz:

A 15 the number of Ordinary Shares in issue
immediately before the issue of such Ordinary Shares
or the grant of such opuons, warrants or aghts;

B is the number of Ordinary Shares which the
aggregate consideration (if any) receivable for the
issue of such Ordinary Shares or, as the case may be,
for the issue of such options, warrants or dghts and
the Ocdinary Shares to be issued or otherwise made
available upon the exercise of any such options,
warrants or nghts would purchase at such Current
Market Prce per Ocdinary Shace; and

C is the maximum number of Ordinary Shares to be
issued pursuanc to such issue of such additional
Ordinacy Shares or upos exercise of such optoens,
wacrants or nghts.

Suéh adjustment shall becorne effective on the date of issue
of such additional Ordinary Shares or, as the case may be, the
grant of such optons, warrants or fghts.

Other Issues at less than Current Market Prace: If and
whenever the Guarantor or any Subsidiary of the Guarantor
or (at the direction or request of or pursuant to any
arrangements with the Guarantor or any Subsidiary of the
Guaraatos), any other company, person or entity {otherwise
than as mentioned in parzgraphs 1(g)(B)(aa)(iv), (v) or {vi)
above) shall issue wholly for cash or for no consideration any
securities (other than the Bouds (excluding for this purpose
any further bonds issued pursuant to Condition 18 of the
Boads, and other than the Prefecence Shares)) which by their
terms of issue cacry (directly or indicectly) nghts of
conversion into, or exchange or subscrption for, or purchase
of, or othenwise to acquire, Ordinary Shares issued or to be
issued by the Guarantor (or shall graat any such aghts in
respect of existing secudties so issued) or secunties which by
their terms might be redesignated as Ozdinary Shares, and the
consideration per Ordinary Share receivable upon conversion,
exchange, subscrdption, pucchase, acquisition or redesignation
is less than 95 per cent. of the Current Macket Pace pes
Ordinacy Share on the dealing day immediately preceding the
date of announcement of the terms of issue of such secunties
(oc the terms of such grant), the Exchange Price shall be

- adjusted by multiplying the Exchange Price in  force

immediately prior to such issue (or grant) by the following
fraction:

A+B
A+C

where:




" (vi)

A is the number of Ordinary Shares o issue
immediately before such issue or graat (but where the
relevant secusities carry cights of conversion into or
rights of exchange ©r subscaption oc purchase or
acquisiion of, Ordinary Shates which have been
issued by the Guarantor for the purposes of, or in
connection with, such issue, less the number of such
Ordinary Shares so issued);

B is the number of Ordinary Shares which the
aggregate consideration (if any) receivable for the
Ordinary Shares to be issued or otherwise made
avaﬂa_bic apon  comvession Ot c?xchange cr upon
exercise of the right of subscrption or purchase or
acquisition attached to such securities or, as the case
may be, for the Ordinary Shaces to be 1ssued oc to
anse from any such redesignation would purchase at
such Current Marcket Pace per Ordmary Share; and

C is the maxmurn number of Ordinary Shares to be
issued or otherwise made available upon conversion
or exchange of such securines or upon the exercise of
such rght of subscaption, purchase or acquisition
artached thereto at the initial conversion, exchange or
subscription price or rate og, as the case may be, the
maximum oumber of Ordinary Shares to be issued oc
be made available or to uaxse from anmy such

redesignation.

Such adjustment shail become effscuve on the date of issue
or grant of such securities.

Maodification of Rights of Conversion. etc: IF and whenever
there shall be any modification of the dghts of convessios,
exchange, subscdption, purchase oc acquisition attaching to
any such securdties as are mentoned in  paragraph
1(e)(B)(aa)(vi) (other than in accordance with the terms
{(including terms as adjustment) applicable to such
securdties) so that following such modification  the
consideration per Ordinacy Shere receivable 15 less than
95 per cent. of the Current Market Prce per Ordinary Shae
on the dealing day immediately preceding the date of
announcement of the proposals for such modificaticn, the
Exchange Price shall be adjusted by multiplying the Exchange

Pace in force immediately pror to such modification by the

following fraction:

A+B
A+C
where:
A is the number of Otdinary Shates m  issue

immediately before such modification (but where the
celevant securities carry aghts of coaversioa into, of
dghts of exchange or subscripton for, or purchase of
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acquisition of, Ordinary Shares which have been
issued by the Guarantor for the purposcs of, or in
connecton with, such issue, less the aumber of such

Crdinacy Shares so issued);

B is the number of Crdinary Shares which the
aggregate consideration (if any) receivable for the
Qrdinary Shares 1 be issued or otherwise made
avatlable upon. conversion or exchange or upon
exercise of the oght of subscription or purchase or
acquisition attached to the secudues so modified
would purchase at such Current Market Price per
Ordinary Share or, if lower, the existing conversion,
exchange, subscoption or purchase price of such
secunues; and

C is the maximum aumber of Ordinary Shares to be
issued or otherwise made available upon cenversion
or exchange of such securities or upoa the exercise of
such dghts of subscaption, purchase or acquisition
attached thereto at the medifted conversion,
exchange, subscoption or purchase price or rate but
giving credit in such manner as determined by an
Independent Financial Adviser to be appropaate for
any previous adjustment under this paragraph
1{e}(B)(aa)(viil) or pacegraph 1{e)(B)(az)(v) above.

Such adjustment shall become effective on the date of
modification of the =rghts of convemion, exchange,
subscaption, purchase or acquisition  attaching to  such
securties.

er Offers 1o Shareholders: If and whenever the Guarantor

or any of its Subsidianes or (at the direction or request of or
pursuant to any acrangements with the Guacantor or any of its
Subsidiades) any other company, person or enuty shall offer
any securties in connection with which offer Shaceholdezs as
a class are entitled to participate in arrangemeats whezeby
such securties may be acquired by them (except where the
Etdmngc Prce falls to be adjusted under paragraph
(e)(B)(an)(w) above (or would fall to be so adjusted if the
televant issue ot grant was at less than 95 per cent. of the
Current Market Prce per Ordinary Share on the celevanc
dealing day) or under parageaph 1(e}(B)(aa)(v) above, the
E‘{change Prce shall be adjusted by muduplying the Exchange
Price in force immediately before the making of such offer by

;he following fraction:

A-B
A

where:

A is the Current Market Price of one Ordinary Shace on
the dealing day immediately precedig the date on




(=

which the terms of such offer ace publicly
announced; and

B is the Fair Market Value on the date of such
announcement of the portion of the celevaat offer
attributable to one Ordinary Share.

Such adjustment shall become effective ¢ the fist date on
which the Ordinary Shares ace traded ex-mghts on the
Relevant Stock Exchange.

Exchange Price Adjustment upon Change of Coatrol: If an
offer is made to all {or as neardly as may be pracucable all)
Shaceholders (ot all {or as neadly as many be practicable all)
such Shareholders other than the offeror and/or any associate
of the offeror (as defined in Section 430E(4} of the
Companies Act 1985 of Great Britain, or any modification or
re-enactment thereof), to acquire the whole or any part of the
issued ordinary share capital of the Guarantor or if any person
proposes a scheme with cegard to such acquisinon and (such
offer or scheme having become or been declared
uaconditional i all respects) the Guarantor becomes aware
that, other than in circumstances constituting an Excluded
Relevant Event, the dght to cast more than 50 per cent. of the
votes which may ordinarly be cast on a poll at a general
meeting of the Guacantor has or will become unconditionally
vested in the offeror and/or such associate(s) as aforesaid (a
“Relevan: Event’, the Guarantor and/or the Issuer shall give
written notice thereof to Boadholders (which shall include
notice of the Exchange Price applicable as a consequence of
the occurcence of the Relevant Event as set our below) wathin
14 calendar days of the first day on which it becomes so
aware, which notce shall contain a statement mforming the
Rondholders of their entitlement to exercise their Conversion
rights as provided in the Conditions. Upon any exercise of
Conversion Rights within 60 calendar days following a
Relevant BEvent or, if [ater, 60 calendar days following the date
on which notice thereof is given, the Exchange Price shall be
adjusted by dividing the Exchange Price in force immediately
pdor to such Relevant Event by a figure calculated in
accordance with the formula and subsequent proviso set out
below:

Axg
B

where:

A is the arithmetic average of the historic daily median of
the bid and offer prce quoted by each of the three
leading market makers in the boads selected by the
Guaraator and approved by the Trustes and expressed
as 2 percentage of the nominal amouat thereof for
each day during the Calculation Perod;
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B is the average of the daily highest and lowest quoted
prices expressed in US Dollars (translated from
pounds srecling at the US$:£ exchange cate appeariag
on or dedved from Reuters” Page FXBENCH as at or
about 12 nocn (Loandon trme) on such day} of an
Ordinary Share duzing the Calculation Pedod as
derived from the Relevaat Stock Exchange; and

C is the average Exchange Prce (as adjusted from time
to tme) expressed in US Dollars (translated from
pounds steding at the fixed rate of US$1.6077 =
£1.00) dunng the Calculavon Period,

provided that a0 increase of the Exchange Price shall be
made pursuant to this pacagraph 1(e)(B)(22){x}-

(¢} Other Fyents: If the Guarantor determines that an
adjustment should be made to the Exchange Pace as 2 cesult
5f one or more evenls or circumstances not referred to in
paragraphs 1()(B)(aa)(1) to 1(e)(B)(aa)(x) (even if the relevant
event or circumstance is specifically excluded from the
operation of paragraphs 1(e)(B)(22){)) to 1(e}) (B{aa)(x)), the
Guarantar shall, at its own expense and acting reasonably,
request a fiem of accountants or an independent investment
bank in London of internatonal repute (acting in each case as
expests), in each case selected by the Guarantor and, 1n each
case, approved in writing by the Trustee (such consent not to
be unreasoaably withheld or delayed), to determine as soon as
practicable what adjustment (if any, and provided that it shalt
cesult in a reduction to the HExchange Prce) to the Exchange
Price is fair and rezsonable to take account thereof and the
date on which such adjustment should take effect and upon
such determination such adjustment (f any) shall be made
and shall take effect in accordance with such determinauon,
provided that an adjustment shall only be made pursuant to
this paragraph [({g)(B)(az){xi) if such fizrm of accountants and
such independent investment bank are so requested to make
such a determination aot more than 21 calendar days after the
date on which the relevaat event or circumstance adses.

(bb)  For the purposes of any calculaton of the consideration receivable
referred o in paragraphs  1(e)(B)(aa)(v1), 1{e)(B){ea)(vu) and
1(e)(B)(2a)(viii), the following provisions shall apply:

(aj the aggregate consideration receivable for Ordinary Shares
issued foc cash shall be the amount of such cash provided
that in no case shall any deduction be made for any
commission, fees or any expenses paid or mcurred by the
Guarantor for any underwrting of the issue or otherwise in
connection therewith;

(b) (1) the aggregate consideration recetvable for Ordinacy
Shares to be issued or otherwise made available upon the
conversion oz exchange of any _securitics shall be deemed to
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(dd)

()

(tf)

be the consideration received or recawvable for any such
securities and (2) the aggregate consideration ceceivable for
Ordinary Shares to be issued or otherwise made available
upon the exercise of fghts of subscription attached to any
secucites or upon the exercise of any optons, watrants oc
cights shall be deemed to be that part (which may be the
whole) of the consideraton ceceived or receivable for such
securities or, 35 the case may be, foc such options, warzants
or rights which is attributed by the Guarantor to such aghts
of subscdption or, as the case may be, such optcns,
wacrants or dghts or, if no part of such consideration is 50
artbuted, the Fair Market Value of such naghts of
subscription or, as the case may be, such optons, warrants
or rights as at the date of the announcement of the terms of
1ssue of such secucties or, as the case may be, such opuons,
warrants oc rights, plus in the case of each cf (1) and (2)
above, the additonal minimumn consideraticn (if any) to be
received upon the conversion or exchange of such secuntes,
or upon the exercise of such nghts of subscapticn attached
thereto or, as the case may be, upon exercise of such
options, warrants or oghts and {3) the consideration per
Ordinary Share receivable upon the coaversion oc exchange
of, or upon the exercise of such nghts of subscription
attached to, such securities or, as the case may be, upen the
exercise of such options, warrants or rghts shall be the
aggregate consideration referced to in (1) or (2) above (as the
case may be), divided by the number of Ordinary Shares to
be issued upon such conversion or exchange or exercise at
the inital conversion, exchange or subscaoption price or rate.

On any adjustment, the resultant Exchange Pdce, if 0ot an integral
multiple of £0.01, shall be rounded down to the nearest whole £0.01..
No adjustment shall be made to the Exchange Pdee where such
adjustenent (rounded down if zpplicable} would be less than one per
cent. of the Exchange Pdce then in effect. Any adjustment not required
to be made, and any amount by which the Exchange Price has been
tounded down, shall be carried forward and taken iato aceount in any
subsequent adjustment but such subsequent adjustment shall be made
on the basis that the adjustment not requiced to be made has beea made
at the relevant tirme. ’ :

No adjustment will be made to the Exchange Price where Shares ar
other secudties (including nghts, wacrants or opticas) are issued,
offered, exercised, allotted, appropriated, modified or graated tw
employees (including  directors holding  exscutive office) of the
Guarantor or any Subsidiary or any associated company of the
Guarantor pursuant to any employees' share scheme (as defined in
section 743 of the Companies Act 1985 of Grear Brmin or any
modification oz re-enactment thezeof).

The Exchange Prce may nct be reduced so thaf, on the making of a
Share Exchange Call, Ordinary Shares would fall to be issued at a
discount to their aominal value,

Where more than one event which gives or may give rse w an
adjustment 1o the Exchange Price occurs within such a short pedod of
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(k)

time thag, in the opinion of a fizan of accountants or of an independent
investment bank of international repute m London in either case
selected by the Guarantor and approved in wriung by the Trustee, o
modification to the operation of the adjustment provisions is required
in ocder to give the intended cesult, such modification shall be made w©
the operation of the adjustment provisions as may be advised by such
accountants or igvestment bank to be in their opinion approprate [

give such intended result.

Where the ciccumstances giving rise to any adjustment pursuant to this
paragraph 1(e) (B) have alzeady resulted or will result in an adjustment to
the Exchange Prce or where the circumstances giving nse to any
adjustment adse by virtue of any other circumstances which have
alrezdy given or will give gse to zn adjustment to the Exchaage Pace,
such modification shall be made to the operatioa of the provisicns of
this paragraph 1(e}(B} as may be advised by 2 firm of accountants or by
an independent investment bank of international zepute in Londoa i
either case selected by the Guarantor and approved in witiag by the
Trustee to be in their opinion appropriate to give the intended result.

If any doubt shall arse as to the appropriate adjustment to the
Exchange Prce, a certificate of a firm of accountants or of an
independent investment bank of international repute in London in
either case selected by the Guarantor and approved in wating by the
Trustee shall be conclusive and binding on all concernied, save in the
case of mamifest or provea error.

If the Conversion Date in reladon to any Bond shall be after the record
date for any such issue, distdbuton, grant or offer (as the case may be)
as is mentioned in paragraphs 1(e)(B)(aa)(i) to 1(e)(B}(ag)(v} and
paragraph  1{e)(B)(aa)(ix), or any such issue as is mentioned in
paragrzphs 1{e)(B)(aa){vi) and 1(e}(B)(aa)(vi) which 15 made to the
Shareholders or any class of them, but before the relevant adjustment
becomes effective under paragraph 1{e)(B), the Guarantor shall
(conditional upon the relevant such adjustment becoming effective)
procure that there shall be 1ssued to the convertng Bondholder, or in
accordance with the instructions contained in the Conversion Notice
or, as the case may be, to the Trustee or as directed by the Troustee
(subject, in each such case, to any applicable exchange control or other
laws or other regulations) such additional aumberc of Ordinacy Shaces (if
any) as, together with the Ordicary Shares issued or to be issued on
coaversion of the relevant Bond and exchange of the related Preference
Share, is equal to the number of Qrdinacy Shares which would have
been required to be issued on conversion of such Bond and exchange
of the related Preference Share if the relevant adjustment {more
pacticulady referred to in the said provisions of this paragraph 1(e)(B))
to the Exchange Price had in fact been made and become effecuve
immediately after the relevant record date. Such additional Ordinacy
Shares wall be allotted within one month after the relevant Conversicn
Date o, if later, within one month after the date of issue of Ordinary
Shares or other securties if the adjustment results from the issue of
Ordinacy Shates. Any such additonal Ordinary Shares will be issued n
uncertificated form through the dematenalised securiges trading system
operated by CRESTCo Limited, known as CREST, unless the holdec of
such beneficial interests elects to hold such additonal Ordinary Shares

:
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Generally

(2)

{bb)

(dd)

i cectificated registered form or, at the time of issuance, the Ordinaey
Shares are not a pacticipating security in CREST.

References to any issue or offer to Shareholdess “as a class” or “by way
of rights” shall be taken to be references to an issue or offer o all or
subtanually all Shareholders other than Shareholders to whom, by
reason of the laws of any terdtocy or requirements of any recognised
regulatory body or any other stock exhange in any teritory or in
connection with fracrional entitlements, it is determined not to make
such issue or affer.

Neither the Preference Shares nor the Ordinary Shares will be available
for issue (i} to, or to a nominee for, Euroclear, Clearstream,
Luxembourg, or any other person providing a clearance service within
the meaning of Section 96 of the Finance Act 1936 of the United
Kingdom or () to a person, or nominee or agent for a person, whose
business is or includes issuing depositacy ceceipts within the meaning of
Section 93 of the Finance Act 1986 of the United Kingdom, in each
case at any ime poor to the "aboliuon day" as defined in Section 111(1)
of the Finance Act 1590 of the United Kingdom.

Ordinary Shares to be issued on exchaage of the Preference Shares

issued on conversion of the Bonds will be issued in uncertificated form

through the dematenalised secudtes trading system generated by

CRESTCo Limited, known as CREST, unless the Bondholder elects to

hold the Ordinary Shares in certificated registered form or, at the time

of issuance, the Ordinary Shares are not a participating security in

CREST. Certificates for Ordinary Shares issued on conversion (if

Ocdinary Shares are in certificated form) will be dispatched by mail fzee

of charge (but uninsured and at the sk of the persca entitled thereto) -
within one month after the Conversion Date,

Save as provided in Condition 7(d), no payment or adjustment shall be
made on conversion for any interest which ctherwise would have
accrued on the relevant Bonds since the Interest Payment Date
inmediately preceding the Conversion Date celating to such Boads (or,
if such Conversion Date falls before the first Intezest Payment Date,

since the Issue Date).

On the exercise of a Share Exchange Call pursuant to an exercise of
Conversion Rights by or on behalf of 2 Bondholder or the Trustee,
such Bondholder or the Trustee must pay (in the case of the Trustee by
means of deduction from the net proceeds of sale referred o In
Condition 7(c)} any stamp, capital, transfer, issue, regstration,
documentary, transaction or other similar rax (if any) acsing on the
ceievant conversion and/or exchange (other than any stamp, capical,
teansfes, issue, registration, documentary, transaction or other similar
tax payable in Arba, the United Kingdom or Switzedand or any
judsdiction where the Issuer or the Guarantor is resident for tax
purposes or where the I[ssuer or Guarantor has a permanent
escablishment, branch or agency, on the issue of the Preference Shaces
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(h)

(&)

or the Ordinacy Shares to be issued n exchange for Preference Shares
on conversion of the Bonds, such taxes being payable by the Issuer,
falling whom the Guarantor, apart from (a) any stamp duty or stamp
duty teserve tax that arises ander Sections 67, 70, 93 or 96 of the United
Kingdom Finance Act 1986 to the extent that the stamnp duty or stamp
duty reserve tax exceeds that which would have been payable had the
person to whom the Prefecence Shares or the Ordinary Shares were
issued not been a person within Section 67{6}, (7) oz (8}, Secuon 70(6),
(T) or (8), Section 93(2) or (3) or Section 96(1) of such Act (as
applicable) or (b) any Swass Secunties Transfer Tax arsing solely in
consequence of Bonds, Preference Shares or Ordinary Shares being
coaverted, issued or exchanged by or through a Swiss secunities dealer
(unless the use of a Swiss securities dealer as the persoa by or thzough
whom the Bonds, Preference Shazes or Ordinary Shares are converted,
issued or exchanged occuss at the direction of the Issuer or Guarantor
or is requized by law) to the extent that the Secunties Transfer Tax
exceeds that which would have been payable had the Swiss securities
dealer not been invoived, such taxes (a) and (b) o be pad by the
Bondholders oz the Trastes (as the case may be)) and such Bondholder
or the Trustee (as the case may be) must pay {in the case of the Trustee,
by way of deduction from the net proceeds of sale as zforesaid) all, if
any, taxes acising by reference to any disposal or deemed disposal of 2
Bond or Preference Share in connection with such coaversion..

As regards Transfer - Any Preference Share in respect of which a Share
Exchange Call has been or is deemed to have been made shall forthwith upon
dlotment and issue of the same be transferred to the Guarantor or its nominee in
exchange for the issue to the holder thereof of that aumber of fully pud Ordinacy
Shares to which the holder is entitled upon making (or deemed making) of the Shace
Exchange Call. Any such transfer shall be effected by the Compaay (or 2 persoa
appointed for this puspose by the Company) as agent for the holder thereof and the
Compasy (or a person appointed as aforesaid) shall be and 1s hereby authorised by
such holder to execute all such documents and do all such things as may be nscessary
properly to effect the same, wathout aay cost or liability to, or any further actdon
requiced by, the holder (save as provided in Conditioa 7(b)}. Transfers of Preference
Shares shall be effected by any instrument of transfer in common or usual form o
such other form as may be approved by the Board. The transteror shall be deemed to
remain the holder of the Preference Share until the name of the transferee is entered
in the register in respect of it. All instruments of transfer, when registered, may be
retaiced by the Company.

The Preference Shares shall only be issued on convession of Bonds pursuant to
the Conditions and the terms of the Trust Dead and shall be issued at the Paid-up
Value per Preference Shace credited as fully paid and wall cank pan passu with all (if
any) fully paid Preference Shaces then in 1ssue, :

As regards modification

The dghrs appertaining to the Przeference Shares may be vaded,
abrogated or modified, (n accordance with the provisions of Article 11 of the Arucles,
either (i) by the approval of such variation, abrogation or modification by 2 General
Meeting of Shaseholders (as defined in the Articles) aftec the peoc approval of such
variation, abrogation or modification by a Special Class Meeting of the holders of the
Preference Shares (as defined in the Articles) pursuant to a resoludon adopted by ac
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least two-thirds of the votes thar can be cast on all 1ssued and outstanding Preference
Shares; ot (i) in accordance wich the following provisions of this paragraph 1(h).

The Board may modify the Articles or Resolution 3 (of which
this Agnex 1 forms 2 part), 4, 5 or 6, nsofar as such modification relates to the

varation, abrogation or modification of the aghts appertainiag to the Preference
Shares, provided that the Board shall only make such modificanon:

{(a2) subject to paragraph  1(R)(B)(bb) below, with the consent of
Boadholders by way of an Extraordinary Resoludon of Bondholders
validly passed at a meeting of Bondholders validly convened aad held in
accordance with the terms of the Trust Deed consenting to such
modification of the Acticles or Resolutions 3, 4, 5 or 6 above; or

(bb)  with the consent of the Trustee alcne (and without the consent of
Bondholders) if the proposed modificaton to the Artcles or
Resolutions 3, 4, 5 or 6 above is, in the Trustee’s opinion, of 2 formal,
mrinor or technical narure or to cogrect 2 manifest or proven error, O is
some other modification which, in the Trustee’s opinion, is not
materially prejudicial o the interests of the Bondholders.

For the avoidance of doubt, the consent of the Trustee or the
Bondholdess is not required for an alteraton or modification of the Articles or these
Resolutions in respect of the rights appertaining to the Class A or Class B Shares,
provided that any such alteration or modification does not, or does not have the
effect of, varying, abrogating or modifying the aghts appertainiag to the Preference
Shares. As used azbove, “Class A Shares” or “Class B Shares” has .the meaning
provided for in the Articles.

Any modification of the rghts appermining to the Preference

Shares pursuant to paragraphs 1{h)(A) or (B) shall be binding on all Bondholders and
holders of Preference Shares and, urdess the Trustee agrees otherwise, any such
modification or substitution shall be notified to the Bondholders in accordance with

Condition 17 as soon as practicable thereafter.

For the avoidance of doubr, “Preference Shares” as refecred to in these
Resolutions and in this Annex 1 in partcular shall be the Initta} Preference

Shares as defined in the Arucles.
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Interpretation

2. In this Kesolution the words standing in the first column of the Table next hecematter
coatained shall bear the meanings ser opposite to them respecuvely in the second
colurnn thereof, if not inconsistent with the subject or context.

Werds Meanings

Articles acticles of incorpo;:ation of the Company

Board the board of Dicectors of the Cormnpany

Beondholder the person in whose name a Bond is regstered

Bonds U.5.$ 600,000,000 3.95 per cent. Guaranteed Coavertible Bonds

due 2010 of the Company consttuted by the Trust Deed,
guarantesd by the Guarantor and such expression shall include,
unless the coatext otherwise requices, any further bonds issued
pussuant to Condition 18 and forming = single sedes with the
Bonds

Calcuiation Peded a pedod of 30 consecutive days eading on, or if the
Commencement Date occurs pror to the day that is 35 calendar
days after the Issue Date, 2 pedod commencing on the Issue
Date and ending on, the fifth dealing day poor to the
Commencement Date

Capital Distribuzon any Dividend which is, or to the extent determined to be, 2
capital distezbuton in accordance with the following formula:

E=A+B-C
Where:

A is the Fair Market Value of the relevant Dividend
(Dividend A} (such Fair Market Value being
determined as =2t the date of announcement of
Dividend A);

B is the Faic Market Value of all other Dividends {other
than any Dividend or portion thereof which was or was
previously determined to be a Capital Distabuton)
made in respect of the same fiscal year as Dividend A
(Fiscal Year A) (such Farr Market Value being
determined in each case as at the date of announcement
of the celevant Dividend);

C is equal to 120 per cent of the highest Fair Market
Value of ol Dividends (other than any Dividend or
portion thereof whick was or was previously
determined to be a Capital Distnbution) made in
respect of a fiscal year (such Far Marker Value being
determined, in each case, as at the date of
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City Code

Commencement Darte

Company

Conditions

Conversion Right

Conversion Date
Conversion Notice

Current Macket Frice

announcement of the relevant Dividend), provided that
C shall never be less than US$126 mullion converted
into pouads stecling at the weighted average rate of
exchange used to determine Dividend A and each of
the other Dividends made in Fiscal Year A, 1f any such
determination was required to be made; and

E is the Capital Distabution (provided that, if E 15 zero
or a negative number, the Capital Distribution shall
be deemed tc be zero)

City Code on Takeovers and Mergers

means commencement of an offer period (as determined in
accordance with the City Code, as if the City Code applied to
the Guacaator) and being an affer pedod i cespect of which or
in relation to which a Relevant Event occucs o, as the case may
be, the dare of the announcement of a scheme mn relation o
which 2 Relevant Event occurs, provided that -if the
Commencement Date would otherwise have occureed less than
90 calendar days after the end of a pravious otfer peaod (as
determined in accordance with the City Code, as of the City
Code applied to the Guarantor), then the Commencement Date
shall be the commencement of such previous offer pedod
(determined as above);

Xstrata Capital Corporation A.V.V.

the terms and Conditions endorsed on the Bonds in or
substantially in the form set out in Schedule 2 of the Trust Deed
as from time to dme modified in accordance with the Trust
Deed and any refecence in these presents w 2 pacticular
numbered Condition shall be construed accordingly

the dght of (a) a Bondholder or (b) the Trustee at specified
times in accordance with Condition 7 to convert each Boad into
one fully paid Preference Share in the Company, such
Preference Shate to be allotted and issued at a prce equal to the
Paid-Up Value in accordance with the Conditicns, which will be
immediately exchanged for Ordinary Shaces of the Guarantor at
the Exchange Prce

shall have the meaning ascribed to itin Coundition 7(b)
shall have the meaning ascribed to itin Condiuon 7(b)

in respect of an QOrdinary Shace at 2 partcular date, the simple
average of the bid and offer quotations published by, or denved
from, the Relevant Stock Exchange for one Ordinary Share for
the five consecutive dealing days ending on the dealing day
immediately preceding such date; provided that if at any time
during the said five day pedod the Ordinary Shaces shall have
been quoted ex-dividend and dunng some other part of thae
perod the Ordinary Shares shall have beeo quoted cum-
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dealing day

Durectors

Dividend

dividend then:

{23 if the Ordinary Shares to be issued do not rank for the
dividend in gquesticn, the quotations on the dates oa
which the Ordinacy Shares shall have been quoted cum-
dividend shall for the purpose of this defiution be
deecmed to be the amount thereof reduced by an amount
equal to the arnount of that dividend per Ordinary Share
(excluding any associated tax ccedit and less the tax (if
any) faling to be deducted on paymear thereof to 2
resident of the Unired Kingdormy);

(b)  if the Ordinary Shares to be issued do rank for the
dividend in question, the quotations on the dates on
which the Crdinary Shaces shall have been quoted ex-
dividend shall for the purpose of this definiton be
deemed to be the amount thereof increased by such
sirmular amount,

and provided further that if the Ordinacy Shares oa each of the
said five dealing days have been quoted cum-dividend in cespect
of a dividend which has been declared or announced but the
Ordinary Shares to be issued do not rank for that dividend, the
quotations on each of such dates shall for the purposes of this
definition be deemed to be the amount thereof reduced by an
amount equel to the @amount of that dividend per Ordinasy
Share (excluding any associated tax credic and less the tax (if
aay) falling to be deducted oo payment thereof to a resident of
the United Kingdom)

a day on which the Relevant Stock Exchange is open for
business and Shares rmay be dealt in on the Relevant Stock

Exchange
the directors of the Company

any dividend or disteibution, whether of cash, assets or other
property, and whenever paid or made and however descabed
{and for these purposes a distcgbution of zssets includes without
limitation an issue of shares or other secuddes ceedited as fully
or pactly paid up) provided that:

(a) where a cash Dividend is announced which is to be, or
may at the election of a holder or holders of Ordinary
Shares be, satisfled by the issue or delivery of Ordinacy
Shares or other propercty or assets, then the Dividend in
question shall be treated as a Dividend (i) of the cash
Dividend so announced or (i} of the Fair Macker Value,
on the date of announcement of such Dividend, of the
Ozxdinasry Shares or other property or assers o be 1ssued
or deliveraed i satisfacton of such Dividend {cc which
would be issued if all holders of Ordinary Shares elected
therefor, regardless of whether any such election is
made) if the Fair Market Value of such Cedinacy Shares
or other property oc assets is greater than the cash
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Dividend Payment Date
Dividend Period

Exchange Pace

Excluded Relevant Event

Dividend so announced;

) for the purposes of the defimtion of Capual
Distribution, any 1ssue of Ordinary Shaces falling within
paragraph 1(e)(B)(aa){1y) shall be disregarded,

() a purchase or redemption of share capital by the
Guarantor shall not constitute a Dividend unless, in the
case of purchases of Ordinacy Shares, the weighted
average pnce (before expenses) on any one day in
respect of such purchases exceeds by mowe than
5 per cent. the closing prce of the Ordinary Shares on
the Relevant Stock Exchange as dedved from, or
published by, the Relevant Stock Exchange at the
opening of busiaess either (1) on that date, or (2) where
an announcement (excuding for the avoidance of
doubt for these purposes any general authonty for such
purchases or redempdons approved by a generl
emeeting of Shaceholders or any meeting convening
such a meeting of Shareholders) has been made of the
intention to purchase Ordinary Shares at some future
date at a specified prce, on the dealing day immediazely
preceding the date of such anaouncement aad, if ia the
case of either (1) oz (2), the relevant day is not a dealing
day, the immediately preceding dealing day, in which
case such purchase shall be deemed to consutute 2
Dividend to the extent that the aggregate prce paid
(before expenses) in respect of such Ocdinacy Shares
purchased by the Guarantor exceeds the product of (3)
105 per cent. of the closing prce of the Ordinary -
Shaces determined as aforesaid and (4) the number of
Ozdinary Shares purchased by the Guarantor; and

(d) in making such calculation, such adjustments (if aay)
shall be made as are determined by an Independent
Financial Adviser to be appropsate to reflect any
division or subdivision of the Ordinary Shares oc any
issue of Ordinary Shates by way of capinlisation of
profits or reserves

is defined in paragraph 1{a) of these presents
is defined in paragraph 1(a) of these presents

the deemed pdce of the Ordinary Shares determined in
accordance with the provisions of paragraph 1(e) of these

PIESCUtS

a scheme ar an offer as ceferred to in paragraph 1{e)(B)(aa)(x)
which:

{a) upon full implementation would result in the Guaraator
being 1 wholly-owned subsidiary of a bady corporate
more than 50 per cent. of the share capital having the
dght ordinasily 1o vote on a poll at 2 general meetng of

e\ £




Fair Market Value

which would be held by persons who received such
shace capital pursuant to the scheme or offer in their
capacity as shareholders of the Guarantor; and

(h) ncotporates or 1s accompanied by amangements
pursuant o which each Bondholder is given a
reasoaable opportunity to exchange the Bonds held by
such Bondholder for bonds to be issued by such new
haolding company convertible into shaces of such new
holding company on terms determined by an
independent investment bank of international repute 1n
London selected by the Guarantor and approved in
weiting by the Trustee to be such that the Bondholdecs
are not disadvantaged in compadson with the hoiders
of the ocdinacy share capital of the Guarantor

with respect to any property on any date, the fair market value
of that property as determined by an lndependent Finzncial
Advisor, provided that (1) the fair marcket value of a cash
Dividend paid or to be paid shall be the amount of such cash
Dividend; (2) where options, warrants or other dghts are
publicly traded in a market of adequate liquidity as detecmined
by an Independent Financial Advisor, the fair market value of
such options, warrants or other rights shall equal the adthmetic
mean of the daily closing prces of such oputons, warraats or
other rights dudng the pedod of five dealing days oa the
relevant market commencing on the first such trading day such
opticns, warrants or other nghts are publicly traded, or such
shotter pedod as such options, warzants oc other nghts are
publicly traded; (3) where options, warrants or other nghts are
not publicly traded (as aforesaid), the fair market value of such
options, warmants or other cights will be as determined by an
Independent Financial Advisor oz the basis of 2 commonly
accepted market valuation method and taking account of such
factors as it considers appropaate, including the market price
per Ordinary Share, the dividend yield of an Ordinary Share, the
volatility of such market price, preva.i.].ing interest rates and the
tecrns of such options, warzants o other oghts, iacluding a5 ©
the expiry date and exercise price (if aay) thereof; and (4) i the
case of (1) converted into pounds stecling (if declaced or paid in
a cucgency other than pounds sterling) at the rate of exchange
used to determine the amount payable to Shareholders who
were paid or are to be pad the cash Dividend in pounds
sterling; and in the absence of such a stated rate of exchange
acd in the case of (2) and (3) converted iato pounds sterling (if
expressed in a curtency other than pounds steding) at such rate
of exchange as determined by an Independent Financial Advisor
to be the spot rate at the close of business on that date (or if no
such rate 15 available on that date the equvalent rate on the
immediately preceding date on which such a rate is available);
provided that foc the purposes of determining Fair Market
Vaue under paragraph 1(e)(B){as)(v), references i this
definition to cptons, warrants or other dghts shall be deemed
to be the eatitlement to such options, warrants or other rights as
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Fizst Right

Guarantor

Independent Financial
Adwvisor

Issue Date

the Law

Ozrdinary Shares

Paid-up Value
Preference Sharehalder

Preference Shares

Relevant Event

Relevaut Stock Exchange

the case may be

the cght carged by the Preference Shares on a winding-up of
the Compaay to paymeat of the Paid-up Value thereof, together
with a sum equal to any accrued but unpaid preferential
dividend due in respect of such Preference Shaces to be
calculated to the date when payment of the retorn of capital is
made and to be payable Lrespecuve of whether or not such
dividend has been declared or earned, in priority to any payment
in respect of any other class of shares 1 the Company

Xstrata plc

an investment bank, bank or financial adviser of international
repute zppoiated by the Guacanter for the relevant purpose and
approved in wrtng by the Trustee (such appzoval not to be
unceasonably withheld or delayed having regard to the interests
of Bondholders) and acting as an expert or, if the Guarantor
shall not have appointed such an adviser within 21 calendar days
after becoming aware of the need for such appointment
hereunder and the Trustee is indemnified to its sausfacnon
against the costs, fees and expenses of such adviser, appointed
by the Trustee following notification to the Guarantor

15 August 2003, being the date of inttial issue of the Bonds

the Code of Commerce of Aruba and every modification or re-
enactment thersof for the time being in force

ordinary shares ia the capital of the Guarantor having, on the
Issue Date, a nominal value of U3} 0.50 each (and any other
shares or stock cesulting from any sub-division, consolidation or
ce-classification of such ordinary shares}

the agreed issue price of U.5.51,000 ar which each Preference
Share is issued credited as fully paid-up

a holder of a Preference Share

395 per cent. Exchangeable Redesmable Preference Shares in
the capimal of the Company each having the nghts attaching
thereto prescobed in these presents

is defined in pasagraph 1(e)(B)(a2) () of these presents

at any time, in respect of the Ordinacy Shares, the Officral List
of the United Kingdom Financial Services Authegty in its
capacity as comperent authority undes the Finaacial Services and
Marckers Act 2000 and/or, as the context requices, the macket
for listed securities of London Stock Exchange ple os, if the
Ordinacy Shaces ace not at that tme so listed, the pancipal stock
exchange or securities macket on which the Crdinary Shares ace
then listed or quoted or dealt in
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Resolution
securities

Shage Exchange Call

Shazeholders

Subsidiary

these presents

“Trust Deed

Trustee

this cesolunon of the Managing Director of the Company
passed oa 5 August 2003

includes, without Umitaton, shares in the share capital of the
Gruarantor

the nght, pursuant to and subjecr to the terms of these presents,
of a holder of a Preference Share arising from the exercise of a
Conversion Right to exchange such Preference Share for
Ordinary Shaces at the Exchange Pdce

holdess of Ordinary Shares of the Guarantor

i relation to the Company, the meaning attributed to it by the
Law and in celation to the Guarantor, any subsidiary
undertzking  (within the meaning of secton 258) of the
Companies Act 1985 of Great Britain

this Resolution in its present form ar as from time totime
altered

the trust deed to be dated on or about 15 August 2003 made
between the Company, the Guarantor and the Trustee
constituting the Bonds, as from tme to tme modified or
amended in accordance with the terms thereof.

Law Debenture Trust Corporaten p.lc. or such other persons
or companies for the tme being the trustee or trustees of the
trusts coastitured by the Trust Deed




