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Number 82-34660

XStrata

APPLICATION FOR LISTING

Zug, Wednesday 27 August 2003

Application has been made to The UK Listing Authority and the London Stock .Exchange for a
block listing of 61,180,977 Ordinary shares of US$0.50 each to be issued upon the conversion
of Xstrata Capital Corporation A.V.V. 3.95% Guaranteed Convertible Bonds 2010, to trade on
the London Stock Exchange and to be admitted to the Official List upon issuance. The shares
shall rank pari passu with the existing issued shares of the Company.

Xstrata plc Ordinary shares are also listed on the Swiss Stock Exchange.

ends

Xstrata contacts

Marc Gonsalves

Telephone +44 20 7968 2812
Mobile +44 7775 662 348
Email mgonsalves@Xstrata.com

Brigitte Mattenberger

Telephone +41 41726 6071

Mobile +41793 811823

Email bmattenberger@Xstrata.com
Cazenove

Financial Advisor to Xstrata Plc
Duncan Hunter / Paul Reynolds
Telephone +44 20 7588 2828

Deutsche Bank

Joint Bookrunners

Toby Clark, Corporate Broking
Telephone +44 20 7547 6914

JPMorgan
Joint Bookrunners

John Lydon, Equity Capital & Derivative Markets
Telephone +44 20 7325 8273

Michael Oke & Claire Bithell

Prospero Financial

Telephone +44 20 7898 9394/3387

Mobile +44 7778 469630/07796 278 294
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NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION INTO OR IN THE UNITED STATES,
CANADA, ITALY AND JAPAN. THIS RELEASE IS FOR INFORMATION PURPOSES ONLY AND
DOES NOT CONSTITUTE AN OFFER OR AN ADVERTISEMENT OF AN OFFER OF SECURITIES IN
THE UNITED STATES OR IN ANY OTHER JURISDICTION.

OFFERING OF US$600,000,000 3.95% GUARANTEED CONVERTIBLE
BONDS
DUE 2010

Zug, Monday 4 August 2003

Xstrata plc (“Xstrata") announces that it has launched an issue (the "Issue") of
US$600,000,000 3.95% Guaranteed Convertible Bonds due 2010 (the "Bonds"),
convertible into fully paid ordinary shares of Xstrata (the "Shares").

The Issue will incorporate a cashbox structure with the Bonds issued through Xstrata's
wholly-owned subsidiary, Xstrata Capital Corporation A.V.V. (the “Issuer”). On exercise of
the conversion right, the Bonds will be converted into preference shares (the "Preference
Shares”) of the Issuer and immediately exchanged for Shares. The Bonds are to be
guaranteed by Xstrata. Cazenove is acting as Financial Adviser to Xstrata and Authorised
Adviser in relation to the Issue. Deutsche Bank and JPMorgan are acting as Joint
Bookrunners to the Issue.

The Bonds will be issued at par and will bear a coupon of 3.95% per annum. The
conversion price will be £6.10 (US$9.807 at an exchange rate of £1=US$1.6077),
representing a premium of 39.6% over the closing price of the Shares in London on 1
August 2003. If not converted or previously redeemed, the Bonds will be redeemed at par
on 15 August 2010. The net proceeds of the Issue, estimated at US$588 million, will be
used to repay part of the Group's existing borrowings under its Syndicated Loan Facility
Agreement.

Application will be made for the Bonds to be admitted to the Official List of the UK Listing
Authority and to trading on the London Stock Exchange plc’s market for listed securities.

Mr Trevor Reid, Xstrata's CFO, said: “The issue of convertible bonds achieves a number of
financing objectives, including diversifying Xstrata's funding base, extending the maturity
profile of the Group’s debt and reducing the cost of the bank financing facility put in place
at the time of the acquisition of MIM."”

This release does not constitute an offer of securities in any jurisdiction in which it would be
unlawful to or make such an offer. In order for this issue of Bonds to take place, the lock-
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up entered into by Xstrata in connection with the recent rights issue has been waived by

Deutsche Bank and JP Morgan.

ends

Xstrata contacts

Marc Gonsalves

Telephone +44 20 7968 2812
Mobile +44 7775 662 348
Email mgonsalves@Xstrata.com

Brigitte Mattenberger

Telephone +41 41 726 6071

Mobile +41793811 823

Email bmattenberger@Xstrata.com
294

Cazenove

Financial Advisor to Xstrata Plc
Duncan Hunter / Paul Reynolds
Telephone +44 207588 2828

Deutsche Bank
Joint Bookrunners
Brett Qlsher, Global Metals & Mining

Telephone +44 20 7545 6459
Marcus Le Grice, Equity Capital Markets
Telephone +44 20 7545 6736
Toby Clark, Corporate Broking
Telephone +44 20 7547 6914
JPMorgan

Joint Bookrunners

Lloyd Pengilly, Metals & Mining

Telephone +44 20 7325 6454

lan Hannam, Equity Capital & Derivative Markets
Telephone +44 207325 1168

John Lydon, Equity Capital & Derivative Markets
Telephone +44 207325 8273

Michael Oke & Claire Bithell
Prospero Financial

Telephone
Mobile

+44 20 7898 9394/9387
+44 7778 469630/07796 278

Neither the Bonds, the Preference Shares nor the Shares have been, or will be, registered under the US
Securities Act of 1933, as amended, or with any securities regulatory authority of any state or other jurisdiction
of the United States and, accordingly, may not be offered or sold within the United States or to US persons,
except pursuant to an exemption from, or in a transaction not subject to, registration under the US Securities
Act of 1933, as amended. No regulatory authority has passed upon or endorsed the merits of the offering of
the Bonds, the Preference Shares or the Shares or any document in relation thereto. Any representation to the

contrary is a criminal offence in the United States.

Any offering of the securities will be made only by means of an offer document containing detailed information
regarding Xstrata plc and its management, including financial statements. Stabilisation/FSA.




This communication has been issued by Xstrata plc and is the scle responsibility of Xstrata plc and is directed
only at persons who (i) have professional experience in matters relating to investments or (ii) are persons falling
within Article 49(2)(a) to (d) ("high net worth companies, unincorporated associations, etc”) of The Financial
Services and Markets Act 2000 (Financial Promotion) Order 2001 (as amended) or to whom it may otherwise
lawfully be communicated (all such persons together being referred to as “relevant persons”).  This
communication must not be acted on or relied on by persons who are not relevant persons. Any investment or

investment activity to which this communication relates is available only to relevant persons and will be engaged
in only with relevant persons.
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Offering Circular dated 11 August 2003
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Xstrata

Xstrata Capital Corporation A.V.V.
(incorporated in Aruba with limited liability under registered number 13174.0)

Us$600,000,000
3.95 per cent. Guaranteed Convertible Bonds due 2010

Convertible into 3.95 per cent. Exchangeable Redeemable Preference Shares of Xstrata Capital Corporation A.V.V.
which are guaranteed by and will be exchangeable immediately upon issuance for Ordinary Shares in

Xstrata plc
(incorporated in England and Wales with fimited liability under registered number 4345939)

Issue Price: 100 per cent.

The US$600,000,000 3.95 per cent. Guaranteed Convertible Bonds due 2010 (the "Bonds"”) of Xstrata Capital Corporation
AV.V. (“Xstrata Finance” or the "Issuer”) are proposed to be issued on 15 August 2003 (the "Issue Date”) and are, subject
as provided herein, convertible into 3.95 per cent. exchangeable redeemable preference shares of the Issuer having on the
Issue Date a nominal value of US$0.50 each ("Preference Shares”) which are guaranteed by Xstrata plc (“Xstrata” or the
“Guarantor”) and will be exchangeable immediately upon issuance for fully paid ordinary shares in the capital of the
Guarantor having on the Issue Date a nominal value of US$0.50 each (the “Ordinary Shares”).

Interest on the Bonds is payable semi-annually in arrear in equal instalments on 15 February and 15 August in each year,
commencing on 15 February 2004. Interest payments will be made without withholding of or deduction for taxation unless
the withholding or deduction is required by law, in which case the relevant payment will be made subject to such
withholding or deduction.

Application has been made to the Financial Services Authority (the "UK Listing Authority”) in its capacity as competent
authority under the United Kingdom Financial Services and Markets Act 2000 (the "FSMA") for the Bonds to be admitted
to the official list of the UK Listing Authority (the "Official List") and to London Stock Exchange plc (the “London Stock
Exchange”) for such Bonds to be admitted to trading on the London Stock Exchange’s market for listed securities.
Admission to the Official List together with admission to trading on the London Stock Exchange's market for listed
securities constitute official listing on a stock exchange. A copy of this Offering Circular, which comprises listing particulars,
has been delivered to the Registrar of Companies in England and Wales as required by Section 83 of the FSMA.

The Ordinary Shares are listed on the Official List and trade on the London Stock Exchange’s market for listed securities
under the symbol “XTA". The Ordinary Shares are also listed on SWX Swiss Exchange (“SWX") under the symbol “XTAN".
The Preference Shares will not be listed on any stock exchange.

Unless previously redeemed, converted or purchased and cancelled, the Bonds will be redeemed at their principal amount
on 15 August 2010.

See “Investment Considerations” for a discussion of certain factors that should be considered in connection
with an investment in the Bonds.
The Bonds, the guarantee provided by the Guarantor in respect of the Bonds (the “Bond Guarantee”), the guarantee
provided by the Guarantor in respect of the Preference Shares (the “Deed Poll” and, together with the Bond Guarantee,
the “Guarantees”), the Preference Shares and the Ordinary Shares have not been and will not be registered under the
United States Securities Act of 1933, as amended (the "Securities Act”), or with any securities regulatory authority of any
jurisdiction. Subject to certain exceptions, the Bonds, the Preference Shares and the Ordinary Shares may not be offered or
sold in the United States or to, or for the account or benefit of, US persons (as defined in Regulation S).
The Bonds will be offered and sold only in offshore transactions in accordance with Regulation S under the Securities Act.
The Bonds will be represented on issue by a global Bond in registered form (the “Global Bond”) without coupons attached.
The Global Bond is expected to be deposited on or about the Issue Date with, or on behalf of, a common depositary, and
registered in the name of a common nominee, for Euroclear Bank N.A/N.V., as operator of the Euroclear system
("Euroclear”) and Clearstream Banking, société anonyme (“Clearstream, Luxembourg”). The Global Bond will be
exchangeable in whole but not in part for individual definitive Bonds in registered form, serially numbered in the
denomination of US$1,000 and integral multiples thereof, in certain limited circumstances only as described therein and
herein.
Joint Bookrunners and Lead Managers
Deutsche Bank JPMorgan
Adviser to Xstrata
Cazenove

Xstrata plc 1




This Offering Circular does not constitute an offer of, or an invitation by or on behalf of the Issuer, the Guarantor or the
Managers (as defined in “Subscription and Sale”) to subscribe or purchase any of the Bonds, the Preference Shares or the
Ordinary Shares. The distribution of this Offering Circular and/or the offering of the Bonds, the Preference Shares and/or

the Ordinary Shares in certain jurisdictions may be restricted by law. Persons into whose possession this Offering Circular

comes are required by the Issuer, the Guarantor and the Managers to inform themselves about and to observe any such

restrictions. For a description of certain further restrictions on offers and sales of the Bonds, the Preference Shares and/or
the Ordinary Shares and distribution of this Offering Circular, see “Subscription and Sale”.

Each Manager has severally represented and agreed that no invitation has been or will be made, whether directly or
indirectly, to or for the account of any person in or outside Aruba, to subscribe for, purchase or accept any Bonds or to, or
for the account of any other person in or outside Aruba, to re-offer or resell, directly or indirectly, the Bonds unless by
virtue of an exemption granted by the Central Bank of Aruba.

No person is authorised in connection with the issue, offering or sale of the Bonds to give any information or to make any
representation not contained in this Offering Circular and any information or representation not so contained must not be
relied upon as having been authorised by or on behalf of the Issuer, the Guarantor or the Managers. The delivery of this
Offering Circular at any time does not imply that there has been no change in the affairs of the Issuer, the Guarantor or
the Group since the date hereof or that the information contained herein is correct as at anytime subseguent to its date.

In making an investment decision, potential investors must rely on their own examination of the Issuer, the Guarantor and
the Group and the terms of the offering, including the merits and risks involved. Potential investors should not construe
anything in this Offering Circular as legal, business or tax advice. Each potential investor should consult its own advisers as
needed to make its investment decision and to determine whether it is legally permitted to purchase the Bonds under
applicable laws and regulations.

If any prospective purchaser is in any doubt about the contents of this Offering Circular, such prospective purchaser shouid
consult a stockbroker, bank manager, solicitor, accountant or other financial adviser.

None of the Issuer, the Guarantor or the Managers is providing any advice or recommendation in this Offering Circular on
the merits of the purchase of, subscription for, or investment in, the Bonds, the Preference Shares and/or the Ordinary
Shares or the exercise of any rights conferred by the Bonds, the Preference Shares and/or the Ordinary Shares.

Ordinary Shares to be issued on exchange of the Preference Shares issued on conversion of the Bonds will be issued in
uncertificated form by the Guarantor through the dematerialised securities trading system operated by CRESTCo Limited,
known as CREST, unless the holder of such Bonds 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.

In this Offering Circular, capitalised terms which are not otherwise defined shall have the respective meanings given in
“Definitions and Glossary”.

2 Xstrata plc
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The following is a summary of the principal features of the Bonds and is qualified in its entirety by the detailed information
appearing elsewhere in this Offering Circular and, in particular, “Terms and Conditions of the Bonds”. Potential purchasers
of the Bonds are urged to read this Offering Circular in its entirety. Terms used in this summary and not otherwise defined
shall have the meanings given to them in “Terms and Conditions of the Bonds”.

Issuer
Guarantor

Bonds

Issue Date

Keep-Well Agreement

Issue Price

Interest

Form and Denomination

4 Xstrata plc

Xstrata Capital Corporation AV.V., a subsidiary of Xstrata plc.
Xstrata plc

US$600,000,000 3.95 per cent. Guaranteed Convertible Bonds due 2010
convertible into fully paid Preference Shares of the Issuer which are guaranteed by
the Guarantor and which will be exchangeable immediately upon issuance for fully
paid Ordinary Shares of the Guarantor.

15 August 2003

The Issuer will have the benefit of a keep-well agreement (the "Keep-Well
Agreement”) to be entered into with the Guarantor on or around the Issue Date.
The Keep-Well Agreement does not constitute a guarantee. See “General
Information — Material Contracts — Keep-Well Agreement”.

100 per cent. of the principal amount of the Bonds.

The Bonds will bear interest from (and including) 15 August 2003 (the "Issue Date")
at a rate of 3.95 per cent. per annum payable semi-annually in arrear on 15 February
and 15 August in each year. The first such payment of interest will be made on

15 February 2004 in respect of the full semi-annual period from (and including) the

Issue Date to (but excluding) 15 February 2004.

The Bonds will be represented by the Global Bond without coupons attached. The
Global Bond will be exchangeable in whole but not in part for individual definitive
Bonds in registered form, serially numbered in the denomination of US$1,000 and
integral multiples thereof, in certain limited circumstances only as described therein
and herein.

The Global Bond is expected to be deposited on or about the Issue Date with, or on
behalf of, a common depositary, and registered in the name of a common nominee,
for Euroclear and Clearstream, Luxembourg.

Beneficial interests in the Global Bond will be shown on, and transfers thereof will
be effected through, records maintained in book-entry form by Euroclear or
Clearstream, Luxembourg and their respective accountholders. Ownership of
beneficial interests in the Global Bond will be limited to persons that have accounts
with Euroclear or Clearstream, Luxembourg or persons who hold interests through
such accountholders.

Ordinary Shares to be issued on exchange of the Preference Shares issued on
conversion of the Bonds will be issued in uncertificated form by the Guarantor
through the dematerialised securities trading system operated by CRESTCo Limited,
known as CREST, unless the holder of such Bonds 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.
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f Final Redemption

Ranking of the Bonds and
the Guarantees

Conversion and Exchange

Ordinary Shares

Preference Shares

Unless previously redeemed or converted or purchased and in each case cancelled,
the Bonds will be redeemed on 15 August 2610 (the “Final Maturity Date”) at their
principal amount together with unpaid accrued interest (if any).

The Bonds will constitute direct, unconditional, unsubordinated and (subject as
provided in “Terms and Conditions of the Bonds — Negative Pledge”) unsecured
obligations of the issuer and will rank pari passu without any preference among
themselves and (subject as aforesaid and save for certain obligations required to be
preferred by law) with all other unsecured and unsubordinated obligations of the
Issuer from time to time outstanding.

The payment obligations of the Issuer under the Bonds and the Preference Shares
will be guaranteed on a direct, unconditional, unsubordinated and (subject, in the
case of the Bonds, as provided in “Terms and Conditions of the Bonds — Negative
Pledge”) unsecured basis under the Bond Guarantee and the Deed Poll, respectively
and (subject as aforesaid and save for certain obligations required to be preferred by
law) will rank pari passu with all other unsecured and unsubordinated obligations of
the Guarantor from time to time outstanding.

Each Bond will entitle the holder to convert such Bond (the “Conversion Right”) into
Preference Shares of the Issuer at a price equal to the Paid-up Value (as defined
below) of the Preference Share at any time on or after 26 September 2003 to the
close of business (at the place where the relevant Bond is deposited for conversion)
on the fourteenth calendar day prior to the Final Maturity Date (both days inclusive),
unless such Bond is called for redemption prior to the Final Maturity Date then up
to the close of business (at the place aforesaid) on the fourteenth calendar day prior
to the date fixed for redemption. See “Terms and Conditions of the Bonds ~
Conversion”.

The Preference Shares will then, in turn, be exchanged immediately for Ordinary
Shares in the Guarantor as described in “Terms and Conditions of the Bonds -
Conversion”.

The initial Exchange Price will be 610 pence per Ordinary Share. The number of
Ordinary Shares for which a Preference Share will be exchangeable will be
determined by dividing the Paid-up Value of the Preference Share (translated into
pounds sterling at the fixed rate of US$1.6077 =£1.00) by the Exchange Price in
effect on the Conversion Date (as defined below) rounding down to the nearest
whole number of Ordinary Shares.

The Exchange Price will be subject to adjustment in certain circumstances, as
described in “Terms and Conditions of the Bonds — Conversion”, including upon the
Guarantor making a Capital Distribution and upon a change of control of the
Guarantor. See “Terms and Conditions of the Bonds - Conversion”.

Ordinary Shares allotted on exchange of the Preference Shares will be issued
credited as fully paid having, on the Issue Date, a nominal value of US$0.50 each
and will rank pari passu in all respects with all fully paid Ordinary Shares in issue on
the relevant Conversion Date, save as provided in “Terms and Conditions of the
Bonds — Conversion - (e) Ordinary Shares”.

Preference Shares of the Issuer having, on the Issue Date, a nominal value of

US$0.50 each, will be issued upon conversion of the Bonds at a premium of
US$999.50 credited as fully paid at US$1,000 per Preference Share.

Xstrata plc 5
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Redemption at the option On giving not less than 30 nor more than 90 calendar days’ notice to the Trustee
of the Issuer and the Bondholders, the Issuer:

(i) may at any time on or after 6 September 2007, redeem all, but not some only,
of the Bonds for the time being outstanding at their principal amount together
with interest accrued to the date fixed for redemption, provided that the
average of the middle market quotations of an Ordinary Share as derived from
the Relevant Stock Exchange for 20 dealing days within the 30-day period
ending on the fifth day pricr to the date on which the relevant Redemption
Notice is given to Bondholders shall have been at least 130 per cent. of the
average of the Exchange Price (as adjusted) in effect (or deemed to be in effect)
on each such dealing day; or

(i) may, at any time, redeem all, but not some only, of the Bonds for the time
being outstanding at their principal amount together with interest accrued to
the date fixed for redemption if, prior to the date of such notice, Conversion
Rights shall have been exercised and/or purchases (and corresponding
cancellations) have been effected in respect of 85 per cent. or more in principal
amount of the Bonds originally issued.

See "Terms and Conditions of the Bonds — Redemption and Purchase — Redemption
at the Option of the Issuer”.

Withholding Taxes/ Payments in respect of the Bonds will be made subject to such withholding or

No tax gross up deduction for or on account of taxes as required by law. Neither the Issuer nor the
Guarantor will be required to pay any additional or further amounts to Bondholders
in respect of any such withholding or deduction. See “Terms and Conditions of the
Bonds — Taxation”.

Events of Default For a description of certain events that will permit acceleration of the Bonds, see
“Terms and Conditions of the Bonds — Events of Default”. Upon acceleration for any
such event, the Bonds will become immediately due and repayable at their principal
amount together with unpaid accrued interest (if any).

Negative Pledge The Bonds will have the benefit of a negative pledge. See “Terms and Conditions of
the Bonds — Negative Pledge”.

Cross Default The Bonds will have the benefit of a cross-defauit. See “Terms and Conditions of
the Bonds - Events of Default”.

Certain Covenants The Issuer will issue the Bonds pursuant to the terms of a Trust Deed to be entered
into by the Issuer, the Guarantor and Law Debenture Trustees Limited, as Trustee.
The Trust Deed will prohibit the Guarantor from amending the terms of the Deed
Poll without the consent of the Trustee or the approval of an Extracrdinary

Resolution of Bondholders and will contain certain other covenants.

Governing Law The Trust Deed, the Bonds, the Deed Poll and the Keep-Well Agreement will be
governed by, and construed in accordance with, the laws of England.

Trustee Law Debenture Trustees Limited.

Principal Paying, Transfer, Citibank, N.A. London.
Conversion and Exchange Agent

Registrar Citibank AG & Co. KGaA, Frankfurt.

6 Xstrata plc
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Lock Up

Sales Restrictions

Listing and Trading

ISIN

Common Code

Use of Proceeds

The Guarantor has undertaken that it will not and will ensure that none of its
subsidiaries, affiliates or any holding company will, prior to the expiry of 30 days
following the Issue Date without the prior written consent of the Managers, such
consent not be unreasonably withheld or delayed (i) directly or indirectly, issue,
offer, sell, contract to issue or sell, issue or sell any option or contract to purchase,
purchase any option or contract to issue or sell, grant any option, right or warrant
1o purchase or otherwise transfer or dispose of, directly or indirectly (or publicly
announce any intention of doing so) any Ordinary Shares or (i) enter into any swap
or any other agreement or any transaction that transfers, in whole or in part,
directly or indirectly, any of the economic consequences of ownership of Ordinary
Shares, whether any such swap or transaction described in paragraph (i) or (ii) above
is to be settled by delivery of Ordinary Shares or other securities, in cash or
otherwise, except in certain limited circumstances, as more fully described in
"Subscription and Sale”.

There are restrictions on offers and sales of the Bonds, the Preference Shares and
the Ordinary Shares, inter alia, in the United States, the United Kingdom and Aruba.
See “Subscription and Sale”.

Application has been made to the UK Listing Authority for the Bonds to be
admitted to the Official List and to the London Stock Exchange for the Bonds to be
admitted to trading on the London Stock Exchange's market for listed securities.
The Ordinary Shares are listed on the Official List and trade on the London Stock
Exchange's market for listed securities under the symbol “XTA". The Ordinary Shares
are also listed on SWX under the symbol “XTAN".

The Preference Shares will not be listed on any stock exchange.
XS0174289347

017428934

The net proceeds of the issue of the Bonds, estimated to be approximately

US$588 million, will be used to repay part of the Group's existing borrowings under
the Syndicated Loan Facility Agreement.

Xstrata plc 7
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Currencies

In this Offering Circular, references to “Australian dollars” or "A$” are to the lawful currency of Australia, references to
"CHF”, "Swiss Francs” or “Swiss francs” are to the lawful currency of Switzerland, references to “euro” or "€” are to the
currency introduced at the start of the third stage of European economic and monetary union pursuant to the Treaty
establishing the European Community, as amended, references to “pounds sterling”, “£*, “pence” or “p” are to the lawful
currency of the United Kingdom, references to “rand” or "ZAR” are to the lawful currency of South Africa, references to
“US dollars”, “US$" or “cents” are to the lawful currency of the United States, references to “ARS” are to the lawful

currency of Argentina and references to “yen” are to the lawful currency of Japan.

Unless otherwise indicated, the financial information contained in this Offering Circular has been presented in US dollars. In
addition, solely for convenience, this Offering Circular contains translations of relevant currencies to US dollars at specified
rates. These translations should not be construed as representations that the relevant currency could be converted into US
dollars at the rate indicated or at any other rate.

The basis of translation of Australian dollars and rand amounts into US dollars for the purpose of inclusion in the financiat
information set out in “Financial Information” at the end of this Offering Circular are shown in the table below:

Australian dollars Average rate Period end rate
Year ended 31 December 2001 1.9352 1.9556
Year ended 30 June 2002 1.9115 1.7776
Year ended 31 December 2002 1.8402 1.7801
rand Average rate Period end rate
Year ended 31 December 2000 6.9387 7.5650
Year ended 31 December 2001 8.6249 12.0900
Year ended 31 December 2002 10.5035 8.5702

Ore reserve and mineral resource reporting — basis of preparation

Other than as set out below, ore reserves and mineral resources reported in this Offering Circular comply with the
"Australasian Code for Reporting of Identified Mineral Resources and Ore Reserves”. This Code is subtitled “Report of the
Joint Ore Reserves Committee of the Australasian Institute of Mining and Metallurgy, Australian Institute of Geoscientists
and Minerals Council of Australia”, and is commonly referred to as the “JORC Code”. The edition of the JORC Code in
force as at the date of this Offering Circular is dated September 1999. The JORC Code recognises a fundamental
distinction between resources and reserves. Resources are based on mineral occurrences quantified on the basis of
geological data and an assumed cut-off grade, and are divided into Measured, Indicated and Inferred categories reflecting
decreasing confidence in geological and grade continuity. No allowances are included for dilution and losses during mining,
but the reporting of resource estimates carries the implication that there are reasonable prospects for eventual economic
exploitation. Resources may therefore be viewed as the estimation stage prior to the application of more stringent
economic criteria for reserve definition, such as a rigorously defined cut-off grade and mine design outlines, along with
allowances for dilution and losses during mining. Under this system of reporting, it is common practice for companies to
include in the resource category material with a high expectation of conversion to reserves, but for which the required
detailed mine design work has not yet been undertaken.

QOre reserves as defined by the JORC Code are designated as Proved and Probable and are derived from the corresponding
Measured and Indicated Resource estimates by including allowances for dilution and losses during mining. It is an explicitly
stated further requirement that other modifying economic, mining, metallurgical, marketing, legal, environmental, social
and governmental factors also be taken into account. Reporting conventions that may be adopted are to report resource
estimates as including that portion separately assigned to the Proved and Probable category, or to report resources as
additional to that portion separately assigned to the Proved and Probable category.

Other than as set out below, the reserve and resource estimates provided in this Offering Circular comply with the reserve

and resource definitions of the JORC Code. The resource estimates shown include that portion separately assigned to, and
presented as Proved and Probable Reserves. As permitted by the JORC Code, Proved and Probable ore (coal) reserves are
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combined in certain places in this Offering Circular and reported as “Recoverable Reserves”. The relevant definitions from
the September 1999 edition of the JORC Code can be found in “Definitions and Glossary” below.

In this Offering Circular, resource and reserve estimates in the case of the Group have, where indicated, been extracted
without material adjustment from the Xstrata IPO Listing Particulars or from the Xstrata Circular and are, unless otherwise
indicated, reported as at 31 December 2002, except for the New South Wales, Australia and South African coal mines and
the Australian and South African vanadium operations, for which resource and reserve estimates are reported as at

31 December 2001, which have been extracted without material adjustment from the Xstrata IPO Listing Particulars and
are reported as at the above mentioned dates. These resource and reserve estimates are included in the aggregate resource
and reserve estimates in "Description of the Xstrata Group” below.

In this Offering Circular, resource and reserve estimates in the case of MIM are reported as at 31 December 2002. The
resource and reserve estimates for MIM have been extracted without material adjustment from the Xstrata Circular and
were estimated as at 30 June 2002 and adjusted for actual production in the six months to 31 December 2002.

Inferred Resources

The reserves and resources tables in “Description of the Xstrata Group” below make reference to “Inferred Resources”. An
Inferred Resource is that part of a mineral resource for which tonnage, grade and mineral content can be estimated with a
low level of confidence. This categorisation is inferred from geological evidence and assumed but not verified geological
and/or grade continuity. It is based on information gathered through appropriate techniques from locations such as
outcrops, trenches, pits, workings and drill holes which may be limited or of uncertain quality and reliability.

Resources and reserves, production and sales

In this Offering Circular, unless expressly stated otherwise, references to resources and reserves are to attributable resources
and attributable reserves. Attributable resources means that part of the resources from a mine in which the Group has an
economic interest, Attributable reserves means that part of the reserves from a mine in which the Group has an economic
interest. Attributable resources and attributable reserves therefore exclude resources and reserves attributable to minority
interests in controlled subsidiaries and the interests of joint venture partners. Reserves are a subset of resources and are
included in resource estimates. ‘

In this Offering Circular, production has been measured in two ways:

o Mine production or total production or total mine production. Mine production or total production or total mine
production is equal to the total production from a particular mine or operation for the whole year regardiess of
ownership of that mine or that operation.

o Attributable production. Attributable production is that part of mine, total or total mine production in which the
Group had an economic interest at the relevant time. It, therefore, excludes production attributable to minority
interests in controlled subsidiaries and the interests of joint venture partners.

In this Offering Circular, sales by volume have been measured in two ways:

o Total sales or total mine sales. Total sales or total mine sales is equal to the total sales from a particular mine or
operation for the whole year regardless of ownership of that mine or that operation.

o Attributable sales. Attributable sales is that part of sales from a particular mine or operation in which the Group had
an economic interest at the relevant time. It therefore excludes sales attributable to minority interests in controlled
subsidiaries and the interests of joint venture partners.
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The following, subject to completion and amendment and save for the paragraphs in ftalics, are the terms and conditions
of the Bonds which will be incorporated by reference into the Global Bond and will be endorsed on each Bond in definitive
form (if issued):

The Bonds are constituted by a trust deed dated 15 August 2003 (the “Trust Deed”) between the Issuer, the Guarantor and
Law Debenture Trustees Limited (the "Trustee”, which expression shall include all persons for the time being the trustee or
trustees under the Trust Deed) as trustee for the holders of the Bonds. The issue of the Bonds was authorised pursuant to
a resolution of the Managing Director of the Issuer passed on 24 July 2003 and the giving of the Bond Guarantee was
authorised by a resolution of the Board of Directors of the Guarantor passed on 17 July 2003 and a committee of the
Board of Directors of the Guarantor passed on 30 July 2003. The statements in these terms and conditions (the
“Conditions”) include summaries of, and are subject to, the detailed provisions of the Trust Deed, which includes the form
of the Bonds. Copies of the Trust Deed, the paying, transfer, conversion and exchange agency agreement dated 15 August
2003 (the "Agency Agreement”) relating to the Bonds between the Issuer, the Guarantor, the Trustee and Citibank, N.A.
(the “Principal Paying, Transfer, Conversion and Exchange Agent”, which expression shall include any successor as principal
paying, transfer, conversion and exchange agent under the Agency Agreement) and the paying, transfer, conversion and
exchange agents for the time being (such parties, together with the Principal Paying, Transfer, Conversion and Exchange
Agent, being referred to as the "Paying, Transfer, Conversion and Exchange Agents”, which expression shall include their
successors as paying, transfer, conversion and exchange agents under the Agency Agreement) and Citibank, N.A. in its
capacity as registrar (the “Registrar”, which expression shall include any successor as registrar under the Agency
Agreement), an English language translation of the Articles of Association of the Issuer (the “Articles of the Issuer”), the
Issuer Board Resclution and the deed poll (the "Deed Poll”) executed and delivered by the Guarantor on 15 August 2003
are available for inspection during normal business hours by Bondholders at the registered office of the Trustee, being at
the date hereof at Fifth Floor, 100 Wood Street, London EC2V 7EX. Bondholders are entitled to the benefit of, are bound
by and are deemed to have notice of, all the provisions of the Trust Deed and are deemed to have notice of all the
provisions of the Agency Agreement, the Articles of the Issuer and the Issuer Board Resolution that are applicable to them.
Only holders of Preference Shares will have the benefit of the Deed Poll.

The Bonds are convertible into fully paid 3.95 per cent. exchangeable redeemable preference shares in the Issuer (the
“Preference Shares”) having a paid-up value (the "Paid-up Value”) of US$1,000 each comprising a nominal value of
US$0.50 and a premium of US$999.50. Payments in respect of the Preference Shares are guaranteed by the Guarantor
pursuant to the Deed Poll. The Preference Shares will be issued subject to, and in accordance with, these Conditions, the
Articles of the Issuer and the Issuer Board Resolution.

The Preference Shares will, following their issue, immediately be exchanged for fully paid ordinary shares in the Guarantor
(the "Ordinary Shares”) having at the date hereof a nominal value of US$0.50 each, in accordance with these Conditions,
the provisions of the Articles of the Issuer, the Issuer Board Resolution and the Deed Poll. The price at which any such
exchange will be made (the “"Exchange Price”) will, subject to adjustment in certain circumstances as set out in the Issuer
Beoard Resolution, be 610 pence per Ordinary Share. The number of Ordinary Shares for which a Preference Share will be
exchangeable will be determined by dividing the Paid-up Value (translated into pounds sterling at the fixed rate of
US3$1.6077 = £1.00) by the Exchange Price in effect on the Conversion Date.

Words and expressions not otherwise defined in any Condition shall have the meaning given to them in Condition 22 or in
the Trust Deed, unless the context otherwise requires.

1. Form, Denomination and Title

(@) Form and Denomination
The Bonds will be issued in registered form in the Authorised Denominations without coupons attached and
represented by a global Bond in registered form (the “Global Bond”). The Global Bond will be exchangeable in limited
circumstances into definitive Bonds in registered form only in Authorised Denominations, serially numbered.

{b) Bonds in definitive form
Bonds in definitive form will be issued only upon exchange of interests in the Global Bond as described in the Global

Bond.

The Bonds are not issuable in bearer form.
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(b)

3.

Title

Title to the Bonds will pass by transfer and registration as described in Conditions 4 and 5. The holder (as defined
below) of any Bond will (except as otherwise required by law or as ordered by a court of competent jurisdiction) be
treated as its absolute owner for all purposes (whether or not it is overdue and regardiess of any notice of ownership,
trust or any interest in it or its theft or loss (or that of the related certificate, as appropriate) or anything written on it
or on the certificate representing it (other than a duly executed transfer thereof)) and no person will be liable for so
treating the holder. In these Conditions, "Bondholder” and “holder” means the person in whose name a Bond is
registered in the Register.

The Global Bond is expected to be depasited on or about the Issue Date with, or on behalf of, a common depositary
for, and registered in the name of a common nominee for, Euroclear Bank N.A./N.V., as operator of the Furoclear
system (“Euroclear”) and Clearstream Banking, société anonyme (“Clearstream, Luxembourg”). Beneficial interests in the
Global Bond will be shown on, and transfers thereof will be effected only through, records maintained in a book-entry
form by Euroclear and Clearstream, Luxembourg in accordance with the applicable procedures of Euroclear and
Clearstream, Luxembourg. Ownership of beneficial interests in the Global Bond will be limited to persons who maintain
accounts with Euroclear and Clearstream, Luxembourg or persons who hold interests through such persons.

Interests in the Global Bond will be exchangeable in whole but not in part (free of charge to the holder) for individual
definitive Bonds (which will be in registered form) in certain limited circumstances only that are described therein.
Interests in the Global Bond are exchangeable in whole but not in part for individual Bonds if and only if (i) Euroclear
or Clearstream, Luxembourg (or any alternative clearing system on behalf of which the Global Bond may be held) is
closed for business for a continuous period of 14 calendar days or more (other than by reason of legal holidays) or
announces an intention permanently to cease business or does in fact do so, or (i) the Trustee gives written notice to
the Issuer and the Guarantor pursuant to Condition 10 that the Bonds are due and repayable. Any Bonds issued fn
exchange for beneficial interests in the Global Bond will be issued to and delivered to such persons or registered in
such name or names, as the case may be, as the holder of the Global Bond shall instruct the Principal Paying, Transfer,
Conversion and Exchange Agent andfor the Registrar. It is expected that such instructions will be based upon directions
received by Euroclear and Clearstream, Luxembourg from accountholders with respect to ownership of beneficial
interests in the Global Bond. Notice of the issue of definitive Bonds in the circumstances set out in (i) or (i) above will
be given promptly by the Guarantor to the Bondholders in accordance with Condition 17.

Status

The Bonds

The Bonds constitute direct, unconditional, unsubordinated and (subject to the provisions of Condition 3) unsecured
obligations of the Issuer and rank pari passu without any preference among themselves and {(subject as aforesaid and
save for certain obligations required to be preferred by law) with all other unsecured and unsubordinated obligations of
the Issuer from time to time outstanding.

The Bond Guarantee

The payment of all amounts payable in respect of the Bonds and all other moneys payable under or pursuant to the
Trust Deed has been unconditionally and irrevocably guaranteed by the Guarantor in the Trust Deed (the "Bond
Guarantee”). The obligations of the Guarantor under the Bond Guarantee are direct, unconditional, unsubordinated
and (subject to the provisions of Condition 3) unsecured obligations of the Guarantor and (subject as aforesaid and
save for certain obligations required to be preferred by law) rank pari passu with all other unsecured and
unsubordinated obligations of the Guarantor from time to time outstanding.

Negative Pledge

So long as any of the Bonds remain outstanding {(as defined in the Trust Deed) each of the Issuer and the Guarantor will
ensure that no Relevant Indebtedness of the Issuer or the Guarantor will be secured by any Security Interest upon, or with
respect to, the whole or any part of the present or future business, undertaking, assets or revenues (including any uncalled
capital) of the Issuer or the Guarantor unless the Issuer or, as the case may be, the Guarantor shall, in the case of the
creation of a Security Interest, before or at the same time and, in any other case, promptly take any and all action
necessary to ensure that:
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(a) all amounts payable by the Issuer under the Bonds and the Trust Deed or, as the case may be, by the Guarantor under
the Bond Guarantee are secured by the Security Interest equally and rateably with the Relevant Indebtedness to the
satisfaction of the Trustee; or

(b) such other Security Interest or other arrangement (whether or not it includes the giving of a Security Interest) is
provided in favour of the Bondholders in respect of all amounts payable by the Issuer under the Bonds and the Trust
Deed or, as the case may be, by the Guarantor under the Bond Guarantee, either (i) as the Trustee shall in its absolute
discretion deem not materially less beneficial to the interests of the Bondholders, or (ii) as shall be approved by an
Extraordinary Resolution (as defined in the Trust Deed) of the Bondholders.

4. Registration

The Issuer will cause a register (the "Register”) to be kept at the specified office of the Registrar on which will be entered
the names and addresses of the holders of the Bonds and the particulars of the Bonds held by them and of all transfers,
redemptions and conversions of Bonds. Holders of Bonds will be entitled to receive only one Bond in respect of their entire
holding.

5. Transfer of Bonds

(a) Transfer
Bonds may, subject to the terms of the Agency Agreement and to Conditions 5(b) and 5(c), be transferred in whole or
in part in an Authorised Denomination by lodging the relevant Bond (with the form of application for transfer in
respect thereof duly executed and duly stamped where applicable) at the specified office of the Registrar or any Paying,
Transfer, Conversion and Exchange Agent.

No transfer of a Bond will be valid unless and until entered on the Register. A Bond may be registered only in the
name of, and transferred only to, a named person (or persons, not exceeding four in number).

The Registrar will, within seven Business Days (as defined below) of the date of lodging of any duly made application
for the transfer of a Bond in the place of the specified office of the Registrar or any Paying, Transfer, Conversion and
Exchange Agent, deliver a new Bond to the transferee (and, in the case of a transfer of part only of a Bond, deliver a
Bond for the untransferred balance to the transferor) at the specified office of the Registrar, or (at the risk and, if
mailed at the request of the transferee or, as the case may be, the transferor otherwise than by ordinary mail, at the
expense of the transferee or, as the case may be, the transferor) mail the Bond by uninsured mail to such address as
the transferee or, as the case may be, the transferor may request.

g

Formalities Free of Charge

Any such transfer as aforesaid will be effected without charge subject to (i) the person making such application for
transfer paying or procuring the payment of any taxes, duties and other governmental charges in connection therewith,
{ii) the Registrar being satisfied with the documents of title and/or identity of the person making the application, and
(i) such other reasonable requirements as the Issuer may from time to time agree with the Registrar and the Trustee.
The exchange of interests in the Global Bond for definitive Bonds will be subject to the provisions of all applicable fiscal
or other laws and regulations in effect at the time of such exchange.

(c) Closed Periods
Neither the Issuer nor the Registrar will be required to register the transfer of any Bond {(or part thereof) (i) during the
period of 15 calendar days immediately prior to the Final Maturity Date or any earlier date fixed for redemption of the
Bonds pursuznt to Condition 8(b), or (ii) during the period of 15 calendar days ending on (and including) any Record
Date (as defined in Condition 9(c)) in respect of any payment of interest on the Bonds, or {ii) in respect of which a
Conversion Notice (as defined in Condition 7(b)) has been delivered in accordance with Condition 7(b).

—
[N
~—

Business Days
In these Conditions, “Business Day” means a day (other than a Saturday or Sunday) on which commercial banks are
open for business in the relevant place.
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6.
(a)

(b)

Interest Payments

Interest Rate

The Bonds bear interest from (and including) the Issue Date at the rate of 3.95 per cent. per annum calculated by
reference to the principal amount thereof (subject to the withholding or deduction of any taxation required by law to
be withheld or deducted at source) payable semi-annually in arrear in equal instalments on 15 February and 15 August
in each year (each an “Interest Payment Date”). The first such payment of interest will be made on 15 February 2004 in
respect of the full semi-annual period from (and including) the Issue Date to (but excluding) 15 February 2004 (the
“First Interest Payment Date”). The amount of interest payable in respect of each Bond for any pericd which is not an
Interest Period shall be calculated on the basis of a 360 day year consisting of 12 months of 30 days each and, in the
case of an incomplete month, the number of days elapsed, where “Interest Period” means the period beginning on
(and including) the lssue Date and ending on (but excluding) the First Interest Payment Date and each successive period
beginning on (and including) an Interest Payment Date and ending on (but excluding) the next succeeding Interest
Payment Date.

Accrual of Interest

Each Bond will cease to bear interest (i) where the Conversion Right attached to it shall have been exercised, or the
Trustee shall have exercised its rights of conversion with respect to it pursuant to Condition 7(c), from (and including)
the Interest Payment Date immediately preceding the relevant Conversion Date or, if none, the Issue Date, (subject in
any such case as specified in Condition 7(d) and as provided in the Articles of the Issuer and the Issuer Board
Resolution) or (i) where such Bond is redeemed or repaid pursuant to Condition 8 or Condition 10, from (and
including) the due date for redemption unless, upon due presentation, payment of the full amount due is improperly
withheld or refused, in which event such Bond shall continue to bear interest at the applicable rate (both before and
after judgment) as provided in the Trust Deed, until (out excluding) whichever is the earlier of (1) the day on which all
sums and/or Ordinary Shares due in respect of such Bonds up to that day are received by or on behalf of the relevant
holder, and (2) the day which is seven calendar days after that on which the Trustee or the Principal Paying, Transfer,
Conversion and Exchange Agent has notified the Bondholders of receipt of all sums and/or Ordinary Shares due in
respect of all the Bonds up to such seventh calendar day.

Conversion

Conversfon Right

The holder of each Bond shall have the right (the “Conversion Right”) to convert (“conversion”) each US$1,000
principal amount of a Bond into one fully-paid Preference Share allotted at a price equal to the Paid-up Value and to
require the Issuer forthwith to procure that such Preference Share be exchanged immediately, pursuant to the Articles
of the Issuer, the issuer Board Resolution and the terms and conditions of the Deed Poll and as provided in these
Conditions, for Ordinary Shares of the Guarantor, having at the Issue Date a nominal value of US$0.50 each, issued
and credited as fully paid, at any time on or after 26 September 2003 to the close of business (at the place where the
relevant Bond is deposited for conversion) on the fourteenth calendar day prior to the Final Maturity Date (both days
inclusive) or, if such Bond shall have been called for redemption pursuant to Condition 8(b) prior to the Final Maturity
Date, then up to the close of business (at the place aforesaid) on the fourteenth calendar day prior to the date fixed
for redemption thereof unless, in any such case, there shall be default in making payment in respect of such Bond on
any such date fixed for redemption, in which event the Conversion Right shall extend (unless the Trustee shall have
already exercised the relevant rights of conversion pursuant to Condition 7(c)) up to the close of business (at the place
aforesaid) on the date on which the full amount of such payment becomes available for payment and notice of such
availability has been duly given in accordance with Condition 17 or, if earlier, the Final Maturity Date; provided that in
each case if the final such date for the exercise of Conversion Rights is not a Business Day in such place, then the right
to exercise Conversion Rights shall end on the immediately preceding Business Day in such place.

Conversion Rights may not be exercised following the giving of notice by the Trustee pursuant to Condition 10.

A Conversion Right may only be exercised in respect of an Authorised Denomination. Where a Conversion Right is
exercised in respect of part only of a Bond, the old Bond shall be cancelled and a new Bond for the balance thereof
shall be issued in lieu thereof without charge but upon payment by the holder of any taxes, duties and other
governmental charges payable in connection therewith and the Registrar will within seven Business Days following the
relevant Conversion Date deliver such new Bond to the Bondholder at the specified office of the Registrar, or (at the
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risk and, if mailed at the request of the Bondholder otherwise than by ordinary mail, at the expense of the Bondholder)
mail the new Bond by uninsured mail to such address as the Bondholder may request.

Without prejudice to Condition 7(c), a Conversion Right may not be exercised by a Bondholder in circumstances where
the relevant Conversion Date would fall during the period commencing on the Record Date in respect of any payment
of interest on the Bonds and ending on the relevant Interest Payment Date (both days inclusive).

By exercising a Conversion Right, a Bondholder (or, in the case of the exercise of Conversion Rights by the Trustee
pursuant to Condition 7(c), the Trustee) will be deemed, subject to and in accordance with the Articles of the Issuer
and the Issuer Board Resolution, to have made a Share Exchange Call applicable to the Preference Shares arising on the
exercise of such Conversion Right, and the Issuer will procure that such Preference Shares are immediately, following
issue of such Preference Shares to the Bondholder or his nominee (or to the Trustee or as the Trustee directs, as the
case may be), exchanged, in accordance with the Articles of the Issuer and the Issuer Board Resolution, for Ordinary
Shares as at the relevant Conversion Date (without any further action being required to be taken by any Bondholder or
the Trustee). Each of the issuer and the Guarantor is entitled (at its own expense) to do all such things and make all
such entries in the Issuer's and the Guarantor’s respective register of members and execute all such documents,
whether on behalf of the relevant Bondholders or otherwise, (including the execution of such instruments to transfer
on behalf of the relevant Bondholders) as may be necessary to effect such exchange of Preference Shares for Ordinary
Shares.

Provisions as to Share Exchange

The following is a summary of the provisions of the Preference Shares relating to Share Exchange Calls as contained in
the Articles of the Issuer and the Issuer Board Resolution. The Articles of the Issuer and the fssuer Board Resolution are
separate from and, for the avoidance of doubt, do not form part of, this document.

(A) The number of Ordinary Shares which the Issuer is required to procure are issued on the making of a Share
Exchange Call shall be determined by 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 rate of US$1.6077=£1.00) by the
exchange price (the “Exchange Price”) in effect on the refevant Conversion Date. The initial Exchange Price is
610 pence per Ordinary Share and the Exchange Price shall thereafter be subject to adjustment in the
circumstances described in the Issuer Board Resolution as summarised in paragraph (B) below. Fractions of Ordinary
Shares will not be issued on exchange and no cash adjustment will be made. However, if a Share Exchange Call in
respect of more than one Preference Share is 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 nearest whole number). Where the Trustee shall have exercised its
rights pursuant to Condition 7(c) of the Bonds, 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 Conversion Date in the name of the holder of the
relevant Preference Shares or his nominee or, where they are to be issued to the Trustee pursuant to Condition 7(c)
of the Bonds, the Trustee or its nominee on behalf of the relevant Bondholders.

(B) Adjustments to the Exchange Price
Upon the happening of any of the events described below, the Exchange Price will be adjusted in relation to
subsequent exchanges of Preference Shares as follows:

(i) Consolidation, Reclassification or Subdivision: If and whenever there shall be an alteration to the nominal value
of the Ordinary Shares as a result of consolidation, reclassification or subdivision, the Exchange Price shall be

adjusted by multiplying the Exchange Price in force immediately prior to such alteration by the following
fraction;

where:

A is the nominal amount of one Ordinary Share immediately after such alteration; and
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(iif)

B s 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 whenever the Guarantor shall issue any Ordinary Shares credited as
fully paid to the holders of Ordinary Shares (“Shareholders”) by way of capitalisation of profits or reserves
(including any share premium account or capital redemption reserve) other than Ordinary Shares issued instead
of the whole or any part of a cash dividend which the Shareholders would or could otherwise have received,

the Exchange Price shall be adjusted by multiplying the Exchange Price in force immediately prior to such issue
by the following fraction:

A
B

where:

A s the aggregate nominal amount of the issued Ordinary Shares immediately before such issue, and

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

Such adjustment shall become effective on the date of issue of such Ordinary Shares.

Capital Distribution: If and whenever the Guarantor shall pay or make any Capital Distribution (as defined

below) to Shareholders, the Exchange Price shall be adjusted by multiplying the Exchange Price in force

immediately prior to such Capital Distribution by the following fraction:
A-B
A

where:

A s the Current Market Price (as defined below) of one Ordinary Share on the dealing day immediately
preceding the date on which the Ordinary Shares are traded on the Relevant Stock Exchange (as defined
below) ex- the relevant Capital Distribution, and

B s the portion of the Fair Market Value (as defined below) (as determined as at the date of announcement
of the relevant Dividend) of the Capital Distribution attributable to one Ordinary Share, with such portion
being determined by dividing the Fair Market Value of the aggregate Capital Distribution by the number of
Ordinary Shares entitled to receive the relevant Dividend (or, in the case of a purchase of Ordinary Shares
by or on behalf of the Issuer, by the number of Ordinary Shares issued and outstanding immediately prior
to such purchase).

Such adjustment shall become effective on the date on which such Capital Distribution is made.

As used herein:

“Capital Distribution” means any Dividend which is, or to the extent determined to be, a capital distribution in
accordance with the following formula:

E=A+B-C
where;

A s the Fair Market Value of the relevant Dividend ("Dividend A”) (such Fair Market Value being determined
as at the date of announcement of Dividend A);
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B s the Fair Market Value of all other Dividends (other than any Dividend or portion thereof which was or
was previously determined to be a Capital Distribution) made in respect of the same fiscal year as Dividend
A (“Fiscal Year A”) (such Fair Market Value being determined in each case as at the date of announcement
of the relevant Dividend);

C is equal to 120 per cent. of the highest Fair Market Value of all Dividends (other than any Dividend or
portion thereof which was or was previously determined to be a Capital Distribution) made in respect of a
fiscal year (such Fair Market Value being determined, in each case, as at the date of announcement of the
relevant Dividend), provided that C shall never be less than US$126,000,000 converted into pounds sterling
at the weighted average rate of exchange used to determine Dividend A and each of the other Dividends
made in Fiscal Year A, if any such determination was required to be made, and

E s the Capital Distribution (provided that, if E is zero or a negative number, the Capital Distribution shall be
deemed to be zero).

“Dividend” means any dividend or distribution, whether of cash, assets or other property, and whenever paid
or made and however described (and for these purposes a distribution of assets includes without limitation an
issue of shares or other securities credited as fully or partly 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, satisfied by the issue or delivery of Ordinary Shares or other property or assets, then
the Dividend in question shall be treated as a Dividend of (i) the cash Dividend so announced, or (ij) the
Fair Market Value, on the date of announcement of such Dividend, of the Ordinary Shares or other
property or assets to be issued or delivered in satisfaction of such Dividend (or 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 Ordinary Shares or other property or assets is greater than the cash Dividend so
announced,

(b) for the purposes of the definition of Capital Distribution, any issue of Ordinary Shares falling within
paragraph (B)(ii) shall be disregarded;

(c) a purchase or redemption of share capital by the Guarantor shall not constitute a Dividend unless, in the
case of purchases of Ordinary Shares, the weighted average price (before expenses) on any one day in
respect of such purchases exceeds by more than 5 per cent. the closing price of the Ordinary Shares on
the Relevant Stock Exchange as derived from, or published by, the Relevant Stock Exchange at the opening
of business either (1) on that date, or (2) where an announcement (excluding for the avoidance of doubt
for these purposes any general authority for such purchases or redemptions approved by a general meeting
of Shareholders 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 price, on the dealing day
immediately preceding the date of such announcement and, if in the case of either (1) or (2), the relevant
day is not a dealing day, the immediately preceding dealing day, in which case such purchase shall be
deemed to constitute a Dividend to the extent that the aggregate price paid (before expenses) in respect
of such Ordinary Shares purchased by the Guarantor exceeds the product of (3) 105 per cent. of the
closing price of the Ordinary Shares determined as aforesaid, and (4) the number of Ordinary Shares
purchased by the Guarantor; and

(d) in making any such calculation, such adjustments (if any) shall be made as are determined by an
Independent Financial Advisor to be appropriate to reflect any division or subdivision of the Ordinary Shares
or any issue of Ordinary Shares by way of capitalisation of profits or reserves.

“Fair Market Value” means, with respect to any property on any date, the fair market value of that property as
determined by an Independent Financial Adviser, provided that (1) the fair market value of a cash Dividend
paid or to be paid shall be the amount of such cash Dividend; (2) where options, warrants or other rights are
publicly traded in a market of adequate liquidity as determined by an Independent Financial Adviser, the fair
market value of such options, warrants or other rights shall equal the arithmetic mean of the daily closing
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(iv)

prices of such options, warrants or other rights during the period of five dealing days on the relevant market
commencing on the first such trading day such options, warrants or other rights are publicly traded, or such
shorter period as such options, warrants or other rights are publicly traded; (3) where options, warrants or
other rights are not publicly traded (as aforesaid), the fair market value of such options, warrants or other
rights will be as determined by an Independent Financial Adviser on the basis of a commonly accepted market
valuation method and taking account of such factors as it considers appropriate, including the market price per
Ordinary Share, the dividend yield of an Ordinary Share, the volatility of such market price, prevailing interest
rates and the terms of such options, warrants or other rights, including as to the expiry date and exercise price
(if any) thereof, and (4) in the case of (1) converted into pounds sterling (if declared or paid in a currency other
than pounds sterfing) at the rate of exchange used to determine the amount payable to Shareholders who
were paid or are to be paid the cash Dividend in pounds sterling; and in the absence of such a stated rate of
exchange and in the case of (2) and (3) converted into pounds sterling (if expressed in a currency other than
pounds sterling) at such rate of exchange as determined by an Independent Financial Adviser to be the spot
rate at the close of business on that date (or if no such rate is available on that date the equivalent rate on the
immediately preceding date on which such a rate is available); provided that for the purposes of determining
Fair Market Value under paragraph (B)(v), references in this definition to options, warrants or other rights shall
be deemed to be to the entitlement to such options, warrants or other rights as the case may be;

“Independent Financial Adviser” means an investment bank, bank or financial adviser of international repute
appointed by the Guarantor for the relevant purpose and approved in writing by the Trustee (such approval
not to be unreasonably 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 jts satisfaction against
the costs, fees and expenses of such adviser, appointed by the Trustee following notification to the Guarantor,
and

“Relevant Stock Exchange” means at any time, in respect of the Ordinary Shares, the Official List of the United
Kingdom Financial Services Authority in jts capacity as competent authority under the Financial Services and
Markets Act 2000 andlor, as the context requires, the market for listed securities of London Stock Exchange
plc or, if the Ordinary Shares are not at that time so listed, the principal stock exchange or securities market on
which the Ordinary Shares are then listed or quoted or dealt in.

Rights Issues of Ordinary Shares or Options over Ordinary Shares: If and whenever the Guarantor shall issue
Ordinary Shares to Shareholders as a class by way of rights, or issue or grant to Shareholders as a class by way
of rights, options, warrants or other rights to subscribe for or purchase or otherwise acquire any Ordinary
Shares, in each case at a price per Ordinary Share which is less than 95 per cent. of the Current Market Price
(as defined below) per Ordinary Share on the dealing day immediately preceding the date of the
announcement of the terms of the issue or grant of such Ordinary Shares, options, warrants or other rights,
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+ 8B
A+ C

where:

A s the number of Ordinary Shares in issue immediately before such announcement;

B is the number of Ordinary Shares which the aggregate amount (if any) payable for the Ordinary Shares
issued by way of rights, or for the options or warrants or other rights issued by way of rights and for the
total number of Ordinary Shares deliverable on the exercise thereof would purchase at such Current

Market Price per Ordinary Share; and

C is the number of Ordinary Shares issued or, as the case may be, deliverable on the exercise of such
options, warrants or other rights.
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Such adjustment shall become effective on the first date on which the Ordinary Shares are traded ex-rights, ex-
options or ex-warrants on the Relevant Stock Exchange.

(v) Rights Issues of other Securities. if and whenever the Guarantor shall issue any securities (other than Ordinary
Shares or options, warrants or other rights to subscribe for or purchase or otherwise acquire any Ordinary
Shares) to Shareholders as a class by way of rights, or grant to Shareholders as a class by way of rights, any
options, warrants or other rights to subscribe for or purchase or otherwise acquire any securities (other than
Ordinary Shares or options, warrants or other rights to subscribe for or purchase or otherwise acquire any
Ordinary Shares), 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
where:

A s the Current Market Price of one Ordinary Share on the dealing day immediately preceding the date on
which the terms of such issue or grant are publicly announced; and

B s the Fafr Market Value on the date of such announcement, of the portion of the
rights attributable to one Ordinary Share.

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

(vi) Issues at less than Current Market Price: If and whenever the Guarantor shall issue (otherwise than as
mentioned in sub-paragraph (B)(iv)) wholly for cash any Ordinary Shares (other than Ordinary Shares issued on
the making of a Share Exchange Call or on the exercise of any other rights of conversion into, or exchange or
subscription for or purchase of, Ordinary Shares), or grant (otherwise than as mentioned in sub-paragraph
(B)iv)) wholly for cash or for no consideration any options, warrants or other rights to subscribe for or
purchase or otherwise acquire any Ordinary Shares, in each case at a price per Ordinary Share which is less
than 95 per cent. of the Current Market Price per Ordinary Share on the dealing day immediately preceding
the date of announcement of the terms of such issue or grant, the Exchange Price shall be adjusted by
muftiplying the Exchange Price in force immediately prior to such issue by the following fraction:

A+ B
A+ C

where:

A s the number of Ordinary Shares in issue immediately before the issue of such Ordinary Shares or the
grant of such options, warrants or rights;

B s 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 rights and the
Ordinary Shares to be issued or otherwise made available upon the exercise of any such options, warrants
or rights would purchase at such Current Market Price per Ordinary Share, and

C is the maximum number of Ordinary Shares to be issued pursuant to such issue of such additional Ordinary
Shares or upon exercise of such options, warrants or rights.

Such adjustment shall become effective on the date of issue of such additional Ordinary Shares or, as the case
may be, the grant of such options, warrants or rights.

{vii) Other Issues at less than Current Market Price: 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 Guarantor), any other company, person or entity (otherwise than as mentioned in paragraphs
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(B)(iv), (B)(v) or (B){(vi)) shall issue wholly for cash or for no consideration any securities (other than the Bonds
{excluding for this purpose any further bonds issued pursuant to Condition 18 of the Bonds and other than the
Preference Shares)} which by their terms of issue carry (directly or indirectly) rights of conversion into, or
exchange or subscription for, or purchase of, or otherwise to acquire, Crdinary Shares issued or to be issued by
the Guarantor (or shall grant any such rights in respect of existing securities so issued) or securities which by
their terms might be redesignated as Ordinary Shares, and the consideration per Ordinary Share receivable
upon conversion, exchange, subscription, purchase, acquisition or redestgnation is less than 95 per cent. of the
Current Market Price per Ordinary Share on the dealing day immediately preceding the date of announcement
of the terms of issue of such securities (or 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:

A js the number of Ordinary Shares in issue immediately before such issue or grant (but where the relevant
securities carry rights of conversion into, or rights of exchange or subscription for, or purchase or
acquisition of, Ordinary Shares 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 available upon conversion or exchange or upon exercise of the right
of subscription or purchase or acquisition attached to such securities or, as the case may be, for the
Ordinary Shares to be issued or to arise from any such redesignation would purchase at such Current
Market Price per Ordinary Share; and

C s the maximum number of Ordinary Shares to be issued or otherwise made available upon conversion or
exchange of such securities or upon the exercise of such rights of subscription or purchase or acquisition
attached thereto at the initial conversion, exchange or subscription price or rate or, as the case may be,
the maximum number of Ordinary Shares to be issued or to arise or be made available from any such
redesignation.

Such adjustment shall become effective on the date of issue or grant of such securities.

(viii) Modification of Rights of Conversion, etc: If and whenever there shall be any modification of the rights of
conversion, exchange, subscription, purchase or acquisttion attaching to any such securities as are mentioned in
paragraph (B)(vii) (other than in accordance with the terms (including terms as to adjustment) applicable to
such securities) so that following such modification the consideration per Ordinary Share receivable is less than
95 per cent. of the Current Market Price per Ordinary Share on the dealing day immediately preceding the
date of announcement of the proposals for such modification, the Exchange Price shall be adjusted by
multiplying the Exchange Price in force immediately prior to such modification by the following fraction:

A+B
A+C

where:

A is the number of Ordinary Shares in issue immediately before such modification (but where the relevant
securities carry rights of conversion into, or rights of exchange or subscription for, or purchase or
acquirsition of, Ordinary Shares which have been fssued 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 available upon conversion or exchange or upon exercise of the right
of subscription or purchase or acquisition attached to the securities so modified would purchase at such
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Current Market Price per Ordinary Share or, if lower, the existing conversion, exchange, subscription or
purchase price of such securities, and

C is the maximum number of Ordinary Shares to be issued or otherwise made avaflable upon conversion or
exchange of such securities or upon the exercise of such rights of subscription, purchase or acquisition
attached thereto at the modified conversion, exchange, subscription or purchase price or rate but giving
credit in such manner as determined by an Independent Financial Adviser to be appropriate for any
previous adjustment under this paragraph (B)(viii) or paragraph (B)(vii} above.

Such adjustment shall become effective on the date of modification of the rights of conversion, exchange,
subscriptfon, purchase or acquisition attaching to such securities.

(ix) Other Offers to Shareholders: If and whenever the Guarantor or any of its Subsidiaries or (at the direction or
request of or pursuant to any arrangements with the Guarantor or any of its Subsidiarfes) any other company,
person or entity shall offer any securities in connection with which offer Shareholders as a class are entitled to
participate in arrangements whereby such securities may be acquired by them (except where the Exchange
Price falls to be adjusted under paragraph (B)(iv) (or would fall to be so adjusted if the relevant issue or grant
was at less than 95 per cent. of the Current Market Price per Ordinary Share on the relevant dealing day) or
under paragraph (B)v)) the Exchange Price shall be adjusted by multiplying the Exchange Price in force
immediately before the making of such offer by the following fraction:

A-B
A

where:

A s the Current Market Price of one Ordinary Share on the dealing day immediately preceding the date on
which the terms of such offer are publicly announced; and

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

Such adjustment shall become effective on the first date on which the Ordinary Shares are traded ex-rights on
the Relevant Stock Exchange.

{(x} Exchange Price adjustment upon Change of Control: If an offer is made to alf (or as nearly as may be
practicable all) Shareholders (or all (or as nearly as may 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 regard to such acquisition and (such
offer or scheme having become or been declared unconditional in alf respects) the Guarantor becomes aware
that, other than in circumstances constituting an Excluded Relevant Event, the right to cast more than 50 per
cent. of the votes which may ordinarily be cast on a poll at a general meeting of the Guarantor has or will
become unconditionally vested in the offeror andfor such associate(s) as aforesaid {a “Relevant Event”), the
Guarantor andfor the Issuer shall give written notice thereof to Bondholders (which shall include notice of the
Exchange Price applicable as a consequence of the occurence of the Relevant Event as set out befow) within 14
calendar days of the first day on which it becomes so aware, which notice shall contain a statement informing
the Bondholders 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 Event or, if later, 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 prior to such Relevant Event by a figure calculated in accordance with the
formula and subsequent proviso set out below:

A x

@M
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{xi)

where:

A s the arithmetic average of the historic daily median of the bid and offer price quoted by each of three
leading market makers in the Bonds selected by the Guarantor and approved by the Trustee and expressed
as a percentage of the nominal amount thereof for each day during the Calculation Period;

B is the average of the daily highest and lowest quoted prices expressed in US dollars (translated from
pounds sterling at the US$:£ exchange rate appearing on or derived from Reuters’ Page FXBENCH as at or
about 12 noon (London time) on such day) of an Crdinary Share during the Calculation Period as derived
from the Relevant Stock Exchange; and

C s the average Exchange Price (as adjusted from time to time) expressed in US dollars (translated from
pounds sterling at the fixed rate of US$1.6077 = £1.00) during the Calculation Period,

provided that no increase of the Exchange Price shall be made pursuant to this paragraph (B)(x);

As used herein:

“Calcufation Period” means a period of 30 consecutive days ending on, or if the Commencement Date occurs
prior to the day that is 35 calendar days after the Issue Date, a period commencing on the Issue Date and
ending on, the fifth dealing day prior to the Commencement Date;

“City Code” means the City Code on Takeovers and Mergers,

“Commencement Date” means commencement of an offer period (as determined in accordance with the City
Code, as if the City Code applied to the Guarantor) and being an offer period in respect of which or in relation
to which a Relevant Event occurs or, as the case may be, the date of the announcement of a scheme in
relation to which a Relevant Event occurs, provided that if the Commencement Date would otherwise have
occurred less than 90 calendar days after the end of a previous offer period (as determined in accordance with
the City Code, as if the City Code applied to the Guarantor), then the Commencement Date shall be the
commencement of such previous offer period (determined as above); and

“Excluded Relevant Event” means a scheme or an offer as referred to in this paragraph (B)(x) which:

{a) upon full implementation would result in the Guarantor being a wholly-owned subsidiary of a body
corporate more than 50 per cent. of the share capital having the right ordinarily to vote on a poll at a
general meeting of which would be held by persons who received such share capital pursuant to the
scheme or offer in their capacity as Shareholders; and

{b) incorporates or is accompanied by arrangements pursuant to which each Bondholder is given a reasonable
opportunity to exchange the Bonds held by such Bondholder for bonds to be issued by such new holding
company convertible into shares of such new holding company on terms determined by an independent
investment bank of international repute in London sefected by the Guarantor and approved in writing by
the Trustee to be such that the Bondholders are not disadvantaged in comparison with the holders of the
ordinary share capital of the Guarantor.

Other Events: If the Guarantor determines that an adjustment should be made to the Exchange Price as a
result of one or more events or circumstances not referred to in paragraphs (B)i) to (B)(x) (even if the relevant
event or circumstance is specifically excluded from the operation of paragraphs (B)(i) to (B)(x)), the Guarantor
shall, at its own expense and acting reasonably, request a firm of accountants or an independent investment
bank fn London of international repute (acting in either case as experts), in each case selected by the
Guarantor and, in each case, approved in writing by the Trustee (such consent not to be unreasonably
withheld or delayed), to determine as soon as practicable what adjustment (if any, and provided that it shall
result in a reduction to the Exchange Price) to the Exchange Price is fair and reasonable to take account
thereof and the date on which such adjustment should take effect and upon such determination such
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adjustment (if any) shall be made and shall take effect in accordance with such determination, provided that
an adjustment shall only be made pursuant to this paragraph (B)(xi) if such firm of accountants or such
independent investment bank are so requested to make such a determination not more than 21 calendar days
after the date on which the relevant event or circumstance arises.

For the purpose of any calculation of the consideration receivable referred to in paragraphs (B)(vi), (B)(vii) and
(B){(viii), the following provisions shall apply:

(a) the aggregate consideration receivable for Ordinary Shares issued for 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 incurred by the Guarantor for any underwriting of the issue or otherwise in connection
therewith, and

(b) (1) the aggregate consideration receivable for Ordinary Shares to be issued or otherwise made available
upon the conversion or exchange of any securities shall be deemed to be the consideration received or
receivable for any such securities, and (2) the aggregate consideration receivable for Ordinary Shares to
be issued or otherwise made available upon the exercise of rights of subscription attached to any
securities or upon the exercise of any options, warrants or rights shall be deemed to be that part
(which may be the whole) of the consideration received or receivable for such securities or, as the case
may be, for such options, warrants or rights which is attributed by the Guarantor to such rights of
subscription or, as the case may be, such options, warrants or rights or, if no part of such
consideration is so attributed, the Fair Market Value of such rights of subscription or, as the case may
be, such options, warrants or rights as at the date of the announcement of the terms of issue of such
securities or, as the case may be, such options, warrants or rights, plus in the case of each of (1) and
(2) above, the additional minimum consideration (if any) to be received upon the conversion or
exchange of such securities, or upon the exercise of such rights of subscription attached thereto or, as
the case may be, upon exercise of such options, warrants or rights, and (3) the consideration per
Ordinary Share receivable upon the conversion or exchange of, or upon the exercise of such rights of
subscription attached to, such securities or, as the case may be, upon exercise of such options,
warrants or rights shall be the aggregate consideration referred 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 initial conversion, exchange or subscription price or rate.

On any adjustment, the resultant Exchange Price, if not an integral multiple of £0.01, shall be rounded
down to the nearest whole £0.01. No adjustment shall be made to the Exchange Price where such
adjustment (rounded down if applicable) would be less than one per cent. of the Exchange Price then in
effect. Any adjustment not required to be made, and any amount by which the Exchange Price has been
rounded down, shall be carried forward and taken into account in any subsequent adjustment but such
subsequent adjustment shall be made on the basis that the adjustment not required to be made has been
made at the relevant time.

No adjustment will be made to the Exchange Price where shares or other securities (including rights
warrants or options) are issued, offered, exercised, allotted, appropriated, modified or granted to
employees (including directors holding executive 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 Great Britain or any modification or re-enactment thereof).

The Exchange Price may not be reduced so that, on the making of a Share Exchange Call, Ordinary Shares
would fall to be issued at a discount to their nominal value.

Where more than one event which gives or may give rise to an adjustment to the Exchange Price occurs
within such a short period of time that, in the opinion 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 writing by the Trustee, @ modification to the operation of the adjustment provisions is required in order
to give the intended result, such modification shall be made to the operation of the adjustment provisions
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as may be advised by such accountants or investrnent bank to be in their opinion appropriate to give such
intended result.

Where the circumstances giving rise to any adjustment pursuant to this paragraph (B) have already resufted
or will result in an adjustment to the Exchange Price or where the circumstances giving rise to any
adjustment arise by virtue of any other circumstances which have already given or will give rise to an
adjustment to the Exchange Price, such modification shall be made to the operation of the provisions of
this paragraph (B) as may be advised by 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 writing by the
Trustee to be in their opinion appropriate to give the intended result.

If any doubt shall arise as ta the appropriate adjustment to the Exchange Price, a certificate of a firm of
accountants or of an independent investment bank of international repute in London in either case
sefected by the Guarantor and approved in writing by the Trustee shall be conclusive and binding on all
concerned, save in the case of manifest or proven error.

As used above:
“Bonds” means the US$600,000,000 3.95 per cent. Guaranteed Convertible Bonds due 2010;

“Current Market Price” means, in respect of an Ordinary Share at a particular date, the simple average of
the bid and offer quotations published by, or derived 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 period the Ordinary Shares shall have been quoted ex-
dividend and during some other part of that period the Ordinary Shares shall have been quoted cum-
dividend then:

{a) if the Ordinary Shares to be issued do not rank for the dividend in question, the quotations on the
dates on which the Ordinary Shares shall have been quoted cum-dividend shall for the purpose of this
definition be deemed to be the amount thereof reduced by an amount equal to the amount of that
dividend per Ordinary Share (excluding any associated tax credit and less the tax (if any) falling to be
deducted on payment thereof to a resident of the United Kingdom), and

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

and provided further that if the Ordinary Shares on each of the safd five dealing days have been quoted
cum-dividend in respect 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 equal to the amount of that
dividend per Ordinary Share (excluding any associated tax credit and less the tax (if any) falling to be
deducted on payment thereof to a resident of the United Kingdom).

“dealing day” means a day on which the Relevant Stock Exchange is open for business and Shares may be
dealt in on the Relevant Stock Exchange;

“securities” includes, without limitation, shares in the share capital of the Guarantor; and

“Subsidiary” means any subsidiary undertaking (within the meaning of Section 258 of the Companies Act
1985 of Great Britain).

If the Conversion Date in relation to any Bond shall be after the record date for any such issue,

distribution, grant or offer (as the case may be) as is mentioned in paragraphs (B)ii} to (B){v) and
paragraph (B)ix), or any such issue as is mentioned in paragraph (B)(vi) and (B){vij) which is made to the
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Shareholders or any class of them, but before the relevant adjustment becomes effective under this
paragraph (B), the Guarantor shall (conditional upon the relevant such adjustment becoming effective)
procure that there shall be issued to the converting Bondholder, in accordance with the instructions
contained in the Conversion Notice or, as the case may be, to the Trustee or as directed by the Trustee
(subject, in each such case, to any applicable exchange control or other laws or other regulations), such
additional number of Ordinary Shares (if any) as, together with the Ordinary Shares issued or to be issued
on conversion of the relevant Bond and exchange of the related Preference Share, is equal to the number
of Ordinary Shares which would have been required to be issued on conversion of such Bond and
exchange of the related Preference Share If the refevant adjustment (more particularly referred to in the
said provisions of this paragraph (B)) to the Exchange Price had in fact been made and become effective
immediately after the relevant record date. Such additional Ordinary Shares will be allotted within one
month after the relevant Conversion Date or, if later, within one month after the date of issue of Ordinary
Shares or other securities if the adjustment results from the issue of Ordinary Shares. Any such additional
Ordinary Shares will be issued in uncertificated form through the dematerialised securities trading system
operated by CRESTCo Limited, known as CREST, unless the holder of such beneficial interests efects to hold
such additional Ordinary Shares in certificated registered form or, at the time of issuance, the Ordinary
Shares are not a participating security in CREST.

References to any issue or offer to Shareholders "as a class” or "by way of rights” shall be taken to be
references to an issue or offer to all or substantially all Shareholders other than Shareholders to whom, by
reason of the laws of any territory or requirements of any recognised regulatory body or any other stock
exchange in any territory or in connection with fractional entitlements, it is determined not to make such
issue or offer.

(b) Procedure for Conversion
The Conversion Right attaching to any Bond may be exercised by delivering the relevant Bond to the specified office of
any Paying, Transfer, Conversion and Exchange Agent or the Registrar during its usual business hours, accompanied by
a duly completed and signed notice of conversion (a "Conversion Notice”) in the form (for the time being current)
obtainable from any Paying, Transfer, Conversion and Exchange Agent or the Registrar. Delivery as aforesaid shall not
be required in the case of the Trustee exercising rights of conversion pursuant to Condition 7{c). Conversion Rights
shall be exercised subject in each case to any applicable fiscal or other laws or regulations applicable in the jurisdiction
in which the specified office of the Paying, Transfer, Conversion and Exchange Agent or the Registrar to whom the
relevant Conversion Notice is delivered is located.

The conversion date in respect of a Bond (the “Conversion Date”) shall be the London business day immediately
following the date of such delivery and, if applicable, the making of any payment to be made or indemnity given under
these Conditions in connection with the exercise of such Conversion Right or, in the case of the Trustee exercising
rights of conversion pursuant to Condition 7(c), the relevant redemption date, save that for the purposes of calculating
the amount of interest payable in such circumstances pursuant to Condition 7(c), the Conversion Date shall mean the
date which would have been the Conversion Date had Conversion Rights been exercised by holders of the relevant
Unexercised Bonds (as defined in Condition 7(c)) on the last day of the relevant period for exercise of Conversion

Rights by such holders pursuant to Condition 7(a). A Conversion Notice once delivered shall be irrevocable.

A Bondholder exercising a Conversion Right or the Trustee exercising its rights of conversion under Condition 7(c) must
pay (in the case of the Trustee by means of deduction from the net proceeds of sale referred to in Condition 7(c)) any
stamp, capital, transfer, issue, registration, documentary, transaction or other similar tax arising on the relevant
conversion (other than any stamp, capital, transfer, issue, registration, documentary, transaction or other similar tax
payable in Aruba, the United Kingdom or Switzerland or any jurisdiction where the issuer or the Guarantor is resident
for tax purposes or where the Issuer or Guarantor has a permanent establishment, branch or agency, on the issue of
the Preference Shares or the Ordinary Shares to be issued in exchange for Preference Shares on conversion of the
Bonds, such taxes being payable by the Issuer, failing whom the Guarantor, apart from (a) any stamp duty or stamp
duty reserve tax that arises under Sections 67, 70, 93 or 96 of the United Kingdom Finance Act 1986 to the extent
that the stamp duty or stamp duty reserve tax exceeds that which would have been payable had the person to whom
the Preference Shares or the Ordinary Shares were issued not been a person falling within Section 67(6), (7) or (8),
Section 70(6), (7) or (8), Section 93(2) or (3) or Section 96(1) of such Act (as applicable) or (b} any Swiss Securities
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Transfer Tax arising solely in consequence of Bonds, Preference Shares or Ordinary Shares being converted, issued or
exchanged by or through a Swiss securities dealer (unless the use of a Swiss securities dealer as the person by or
through whom the bonds, preference shares or ordinary shares are converted, issued or exchanged occurs at the
direction of the Issuer or Guarantor or is required by law) to the extent that the Securities Transfer Tax exceeds that
which would have been payable had the Swiss securities dealer not been involved, such taxes (a) and (b) to be paid by
the Bondholders or the Trustee {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 aforesaid) all, if any, taxes arising
by reference to any disposal or deemed disposal of a Bond or Preference Share in connection with such conversion.

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 1986 of the United Kingdom, or (i) to a person, or nominee or agent for a person, whose business is or
includes issuing depositary receipts within the meaning of Section 93 of the Finance Act 1986 of the United Kingdom,
in each case at any time prior to the “abolition day” as defined in Section 111(1) of the Finance Act 1990 of the
United Kingdom.

Ordinary Shares to be issued on exchange of the Preference Shares issued on conversion of the Bonds will be issued in
uncertificated form by the Guarantor through the dematerialised securities trading system operated 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 Qrdinary Shares are in certificated form) will be dispatched by mail free of charge (but
uninsured and at the risk of the person entitled thereto) within one month following the Conversion Date.

Automatic Conversion on Redemption

The Trust Deed provides that the Trustee may, at its absolute discretion {and without any responsibility for any loss
occasioned thereby), within the period commencing on the date thirteen calendar days immediately prior to, and
ending at the close of business on the London business day immediately prior to, the date fixed for redemption from
time to time of any of the Bonds (including any redemption under Condition 8(a) or 8(b)), elect by notice in writing to
the Issuer to convert the aggregate principal amount of Bonds due for redemption on such date and in respect of
which Conversion Rights have not been exercised (“Unexercised Bonds”) into Preference Shares on the applicable
Conversion Date if all necessary consents (if any) have been obtained and the Trustee is satisfied or is advised by an
independent investment bank of international repute in London appointed by the Trustee at the cost of the Guarantor
that the net proceeds of an immediate sale of the Ordinary Shares arising on the exchange of such Preference Shares
at the Exchange Price on the applicable Conversion Date (disregarding any liability (other than a liability of the Trustee)
to taxation or the payment of any capital, stamp, issue or registration duties consequent thereon) would be likely to
exceed by 5 per cent. or more the aggregate amount of principal and interest which would otherwise be payable on
the date fixed for redemption in respect of such Unexercised Bonds.

Save as provided in Condition 7(d), no interest shall accrue from (and including) the Interest Payment Date immediately
preceding the Conversion Date (or, if such date falls before the First Interest Payment Date, from (and including) the
Issue Date) in respect of such Unexercised Bonds in respect of which the Trustee's conversion election as aforesaid shall
have been made.

All of the Crdinary Shares issued on such conversion and exchange shall be sold by, or on behalf of, the Trustee as
soon as practicable, and (subject to any necessary consents being obtained and to the deduction by the Trustee of any
amount which it determines to be payable in respect of its liability to taxation and the payment of any capital, stamp,
issue or registration duties (if any) and any costs incurred by the Trustee in connection with the allotment and sale
thereof and the exercise of its election under this Condition 7(c)) the net proceeds of sale together with accrued
interest (if any) in respect of such Unexercised Bonds shall, if not in US dollars, be converted into US dollars in such
manner and at such time and at such rates as the Trustee shall consider appropriate and shall be held by the Trustee
and distributed rateably to the holders of such Unexercised Bonds in accordance with Condition 9 and the Trust Deed.
if the date fixed for redemption in respect of such Unexercised Bonds falls during a period commencing on an Interest
Payment Date and ending on the date falling seven calendar days after such Interest Payment Date (both dates
inclusive) a sum equal to the interest payable on that Interest Payment Date in respect of such Unexercised Bonds and
which has been paid to the holders thereof will be deducted from the net proceeds of sale payable to the relevant
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