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• To identify and develop clean development mechanism (“CDM”) projects as part of climate change initiatives and 
opportunity to generate additional revenues; and 

 
• to link safety performance to the annual performance review for all executives. 

 
The Health, Safety and Environment Committee had four meetings in fiscal 2009.  

 
Employee Share Schemes 
 

Vedanta Reward Plan 
 

The Company operated the Vedanta Reward Plan which was adopted to reward a limited number of employees who had 
contributed to Vedanta’s development and growth over the period leading up to the Listing, and no further awards were 
granted under the Vedanta Reward Plan. 
 

Vedanta Long-Term Incentive Plan (“LTIP”) 
 

The Company operates the LTIP which was adopted to grant share options to its employees or employees of its 
subsidiaries. Awards are made to certain senior employees and executive directors on an annual basis. Awards under the 
LTIP may be granted to any employee of Vedanta or any of its subsidiaries who is not within six months of such employee’s 
normal retirement date. 

 
 

The LTIP is consistent with our reward philosophy, which aims to provide superior rewards for outstanding performance, 
and to provide a high proportion of “at risk” remuneration for Executive Directors and senior employees. The maximum 
value of the Ordinary Shares which may be conditionally awarded in any fiscal year to a participant in the LTIP who is an 
Executive Director is restricted to 100 per cent. of that Executive Director’s annual base salary. No LTIP grants were made in 
fiscal 2008. In fiscal 2009, the Remuneration Committee granted options to acquire 11,200 Ordinary Shares under the LTIP 
to Directors and management of Vedanta, and its subsidiaries. All of the options were granted on 1 February 2009 and had an 
exercise price of $0.10 per Ordinary Share. 

 
The performance target which currently applies to vesting of awards is our performance as measured against comparative 

total shareholder return against a peer group of companies comprising the FTSE Worldwide Mining Index (excluding 
precious metals).  

 
In fiscal 2009, our performance as measured against comparative total shareholder return against this peer group of 

companies triggered a vesting of 40 per cent. of the share options granted in 2006. The Remuneration Committee approved 
the issue of 718,180 shares to 872 eligible employees, including the following of our Executive Directors: Mr. Anil Agarwal 
for 17,000 shares, Mr. Navin Agarwal for 13,360 shares and Mr. Mahendra Singh Mehta for 8,000 shares and our ex-director, 
Mr. Kuldip Kaura, on a pro-rated basis, for 26,225 shares. After the approval of the Remuneration Committee, 350,000 share 
options were exercised, out of which 323,000 shares were issued as of 31 March 2009. 
 

As of 31 March 2009, options were outstanding under the LTIP to acquire an aggregate of 1,962,309 Ordinary Shares of 
Vedanta. 
 

Vedanta Share Option Plan 
 

The Group adopted Vedanta’s Share Option Plan (the “Plan”) in 2004. The Group has no intention to grant options under 
the Plan for the foreseeable future and has adopted that Plan for maximum flexibility in the design of incentive arrangements 
in the long-term. 
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The following table sets forth the options granted to and exercised by our Directors and executive officers during fiscal 
2009:  

 
  Options 

Outstanding 
1 April 

 
Movements During 

the Year 

Options 
Outstanding

31 March 

 
Exercise Period 
(Earliest/Latest 

 
Date 

Award 
Option Granted Exercise Price 2008 Grants Exercised Lapsed(1) 2009 Exercise Dates) Exercised 
A.K. Agarwal        
1 February 2006........  0.10 42,500 — — 25,500  17,000 1 February 2009 to 1 August 2009 — 
14 November 2007 ...  0.10 37,000 — —   37,000 14 November 2010 to 14 May 2011 — 
N. Agarwal           
1 February 2006........  0.10 33,400 — 13,360 20,040  — 1 February 2009 to 1 August 2009 24 February 2009
14 November 2007 ...  0.10 24,500  —   24,500 14 November 2010 to 14 May 2011 — 
K.K. Kaura(2)           
1 February 2006........  0.10 25,000 — 22,222 2,778  — 1 February 2009 to 1 August 2009 13 February 2009
14 November 2007 ...  0.10 16,500  4,033 12,467  — 14 November 2010 to 14 May 2011 13 February 2009
M.S. Mehta         
1 February 2006........  0.10 20,000 — — 12,000  8,000 1 February 2009 to 1 August 2009 — 
14 November 2007 ...  0.10 8,000 — — —  8,000 14 November 2010 to 14 May 2011 — 
______________ 
(1) In fiscal 2009, our performance as measured against comparative total shareholder return of this peer group of companies 

triggered a vesting of 40% of the share options granted in 2006. Consequently, the share options which were not vested 
lapsed. 

 
(2) Mr. Kaura retired in September 2008 and his options vested based on our performance between the date of the award and 

his retirement. Accordingly, 100 per cent. of the February 2006 and 88 per cent. of the November 2007 awards he was 
entitled to vested. 

 
Directors Dealings in Shares 
 

The Company has a policy based on the Model Code published in the listing rules of the UK Listing Authority (the 
“Listing Rules”) under Section 74 of the FMSA, which covers dealings in securities and applies to Directors and senior 
management. A comprehensive insider list is maintained and all participants are notified of close periods. 
 
Limitations on Liability and Indemnification Matters 
 

Section 201 of the Companies Act, 1956 of India provides that a company may indemnify any director, officer or auditor 
against any liability incurred by such director, officer or auditor in defending any civil or criminal proceedings, in which a 
judgment is given in favour of such director, officer or auditor or in which he or she is acquitted or discharged or in 
connection with application made by a director or an officer to the High Court of the relevant state for relief, because he or 
she has reason to apprehend that any proceeding will or might be brought against him in respect of any negligence, default, 
breach of duty, misfeasance or breach of trust, in which relief has been granted by the High Court of the relevant state. 
 

Section 201 also provides that, except for such indemnity described above, any provision, whether contained in the articles 
of association of a company or in an agreement with the company or in any other instrument, for exempting any director, 
officer or auditor of the company from, or indemnifying him or her against, any liability which, by any rule of law, would 
otherwise attach to such director, officer or auditor in respect of any negligence, default, misfeasance, breach of duty or 
breach of trust of which he or she may be guilty in relation to the company, shall be void. 
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PRINCIPAL SHAREHOLDERS 
 
 

The following table sets forth information regarding beneficial ownership of our Ordinary Shares as of 11 June 2009 held 
by: 
 

• each person who is known to us to have more than 5 per cent. beneficial share ownership; 
 
• each of our Directors and executive officers having more than 1 per cent. beneficial share ownership; and 
 
• all of our Directors and executive officers as a group. 

 
Each of our Ordinary Shares is entitled to one vote on all matters that require a vote of shareholders, and none of our 

shareholders has any contractual or other special voting rights. 
 

As used in this table, beneficial ownership means the sole or shared power to vote or direct the voting or to dispose of or 
direct the sale of any security. A person is deemed to be the beneficial owner of securities that can be acquired within 60 days 
upon the exercise of any option, warrant or right. Ordinary Shares subject to options, warrants or rights that are currently 
exercisable or exercisable within 60 days are deemed outstanding for computing the ownership percentage of the person 
holding the options, warrants or rights, but are not deemed outstanding for computing the ownership percentage of any other 
person. The amounts and percentages as of 11 June 2009 are based upon our 274,276,371 Ordinary Shares (including 
100,367 Ordinary Shares held through global depository receipts, with no voting rights but excluding 14,781,106 Ordinary 
Shares in treasury stock) outstanding as of that date. 

 As of 11 June 2009 
Shareholders’ Name Ordinary Shares Percentage 
5 per cent. shareholders:   
Volcan Investments Limited and affiliates(1) ............................................... 162,000,000 59.06 % 

Loyalist Plaza,   
Don Mackay Boulevard   
P O Box AB-20377   
Marsh Harbour, Abaco   
Bahamas   

Wellington Management Company, LLP.................................................... 23,602,417 8.6 % 
Directors and Executive Officers:   
Anil Agarwal(1)(2) ......................................................................................... 162,055,440 59.06 % 
Navin Agarwal ............................................................................................ 213,360 * 
Mahendra Singh Mehta ............................................................................... 31,521 * 
Naresh Chandra........................................................................................... — * 
Aman Mehta................................................................................................ — * 
Euan R. Macdonald ..................................................................................... — * 
Tarun Jain.................................................................................................... 84,000 * 
Dindayal Jalan............................................................................................. 26,040 * 
Dilip Golani................................................................................................. 13,324 * 
A. Thirunavukkarasu................................................................................... 7,500 * 
All our Directors and executive officers as a group (10 persons) ............... 162,431,185 59.22 % 
__________ 
 

*   Represents beneficial ownership of less than 1 %.  
  

(1)  Volcan owns 162,000,000 Ordinary Shares, or approximately 59.06 % of the issued ordinary share capital of Vedanta. 
Volcan is owned and controlled by the Anil Agarwal Discretionary Trust (the “Trust”). Onclave PTC Limited 
(“Onclave”) is the trustee of the Trust and controls all voting and investment decisions of the Trust. As a result, shares 
beneficially owned by Volcan may be deemed to be beneficially owned by the Trust and, in turn, by Onclave. Mr. Anil 
Agarwal, the Executive Chairman of Vedanta and the non-executive chairman of Sterlite, may be deemed to have 
beneficial ownership of shares that may be owned or deemed to be beneficially owned by Onclave. Vedanta, Volcan, 
Onclave and Mr. Anil Agarwal are parties to the Relationship Agreement that regulates the ongoing relationship 
among them.  

  

(2)  Includes 55,440 Ordinary Shares of Vedanta held directly by Mr. Anil Agarwal.  
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RELATED PARTY TRANSACTIONS 
 
 

The following is a summary of material transactions that Vedanta has engaged in with its controlling shareholder, Volcan, 
and its subsidiaries and other related parties, including those in which Vedanta or its management has a significant equity 
interest. In addition, the following contains a discussion of how Vedanta intends to handle conflicts of interest and allocations 
of business opportunities between itself and its affiliates, Directors and executive officers.  
 
Related Parties 
 

Volcan and the Agarwal Family 
 

Volcan owns 59.06 per cent. of the issued Ordinary Shares of Vedanta as of 11 June 2009. Volcan is wholly-owned and 
controlled by the Trust. Onclave is the trustee of the Trust and controls all the voting and investment decisions of the Trust. 
As a result, securities beneficially owned by Volcan may be regarded as being beneficially owned by the Trust and, in turn, 
by Onclave. Mr. Anil Agarwal, the Executive Chairman of Vedanta and the non-executive chairman of Sterlite, may be 
deemed to have beneficial ownership of securities that are owned by Onclave. Vedanta, Volcan, Onclave and 
Mr. Anil Agarwal are parties to the Relationship Agreement, which regulates the ongoing relationship among them. See “—
 Related Transactions — Relationship Agreement — Vedanta, Volcan, Onclave and Mr. Anil Agarwal”. Mr. Anil Agarwal, 
his father, Mr. Dwarka Prasad Agarwal, and his son, Mr. Agnivesh Agarwal, the non-executive chairman of HZL, also have a 
controlling interest in STL, a publicly-listed company in India which was spun-off from the Vedanta group in July 2000, 
except for nominal interests in STL held by MALCO and Sterlite. 
 
Related Transactions 
 

Relationship Agreement — Vedanta, Volcan, Onclave and Mr. Anil Agarwal 
 

Vedanta, Volcan, Onclave and Mr. Anil Agarwal are parties to the Relationship Agreement. The principal purpose of the 
Relationship Agreement is to enable Vedanta to carry on its business independently of Volcan, its direct and indirect 
shareholders, and their respective associates (the “Volcan Parties”) as required by the Listing Rules of the Financial Services 
Authority of the United Kingdom (the “FSA”) and to ensure that transactions and relationships, including all matters that are 
the subject of the Shared Services Agreement (as described below), among the Volcan Parties are at arm’s length and on a 
normal commercial basis. The Relationship Agreement will terminate in respect of Volcan at such time as each of the Volcan 
Parties, acting individually or jointly by agreement, cease to be a controlling shareholder of Vedanta for the purposes of the 
Listing Rules of the FSA or if Vedanta is delisted from the LSE. In addition, the Relationship Agreement will terminate in 
respect of Onclave and Mr. Anil Agarwal if any of them individually or acting jointly ceases to be a controlling shareholder 
of Vedanta or Volcan. Currently, a controlling shareholder of a company for the purposes of the Listing Rules of the FSA is 
any person (or persons acting jointly by agreement whether formal or otherwise) who is entitled to exercise, or to control the 
exercise of, 30 per cent. or more of the rights to vote at general meetings of such company or is able to control the 
appointment of directors who are able to exercise a majority of the votes at board meetings of such company. 
 

Under the Relationship Agreement: 
 

• the parties agree to ensure that Vedanta is capable, at all times, of carrying on its business independently of the Volcan 
Parties as required by the Listing Rules of the FSA; 

 
• the Board and Nominations Committee, and any other committee of the Board (other than the Audit Committee or the 

Remuneration Committee or any committee which may be established by the Board in connection with a specific 
transaction, the constitution of which is approved by the Board) to which significant powers, authorities or discretions 
are delegated shall at all times comprise a majority of Directors who are independent of the Volcan Parties and who are 
free from any business or other relationship with the Volcan Parties which could materially interfere with the exercise 
of the Director’s judgment concerning Vedanta; 

 
• Vedanta’s Remuneration Committee and Audit Committee shall at all times consist only of Non-executive Directors; 
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• Volcan is entitled to nominate for appointment to the Board such number of persons as is one less than the number of 
Directors who are independent of the Volcan Parties and who are free from any business or other relationship with the 
Volcan Parties which could materially interfere with the exercise of the director’s judgment concerning Vedanta; 

 
• neither Mr. Anil Agarwal nor any non-independent Directors shall be permitted, unless the independent Directors agree 

otherwise, to vote on any resolutions of the Board or of a committee of the Board to approve the entry into, variation, 
amendment, novation or abrogation or enforcement of any contract, arrangement or transaction with any of the Volcan 
Parties; 

 
• Volcan shall not exercise voting rights attaching to its shares in Vedanta or any resolution to approve the entry into, 

variation, amendment, novation or abrogation of any transactions or arrangements between Vedanta and the Volcan 
Parties; 

 
• the Volcan Parties represented and warranted to Vedanta that at the time of the execution of the Relationship 

Agreement they did not own directly or indirectly any interests in the smelting, refining, mining or sale of any base 
metals or mineral otherwise than through Vedanta or any member of the Group; 

 
• the Volcan Parties agreed to, and agreed to cause each member of the Volcan group, the Agarwal family and their 

respective associates to, directly or indirectly, acquire or otherwise invest in any company, business, business operation 
or other enterprise which engages in the smelting, refining or mining of base metals or minerals only through Vedanta 
or other member of the Group. However, this Relationship Agreement does not prevent, restrict or limit the acquisition 
or ownership by the Volcan Parties of: 

 
• not more than 5 per cent. in aggregate of any class of shares, debentures or other securities in issue from time to 

time of any company which engages in the smelting, refining or mining of base metals or minerals which is for the 
time being listed on any stock exchange; or 

 
• of, or of any interest in, a base metal or mineral property or asset (together with any associated property, plant and 

equipment), which is not adjacent or geographically proximate to an existing property or operation of the Group so 
as to give them operational synergies, where the acquisition cost (including assumed indebtedness), including any 
related capital expenditures committed at the date of acquisition for the following 12 months, is equal to 
$50 million or less, for which purpose any acquisitions of two or more related or adjacent base metal or mineral 
properties or assets shall be aggregated when calculating the acquisition cost, provided that the relevant interested 
party (i) is not an officer or director of the Group; and (ii) before acquiring such property or asset, first made the 
opportunity to acquire such property or asset available to the Group, with a reasonable period for the independent 
directors of Vedanta to consider the opportunity, on terms no less favourable than those on which they are proposed 
to be acquired by the interested party and a majority of the independent directors has determined that the Group 
should not make the acquisition; and 

 
• transactions and relationships between Vedanta and the Volcan Parties must be conducted at arm’s length and on a 

normal commercial basis, including those to be provided under the Shared Services Agreement. 
 

Shared Services Agreement — STL, Sterlite Gold, Vedanta and Sterlite 
 

Vedanta entered into a shared services agreement dated 5 December 2003 with STL, Sterlite Gold (which at that time was 
an affiliated company) and Sterlite (the “Shared Services Agreement”) as part of the Listing. Under this Shared Services 
Agreement, Sterlite and Vedanta agreed to continue to provide STL and Sterlite Gold with certain advisory services on an 
ongoing basis consisting primarily of access to certain of the Directors, officers and employees of the Group. On 
27 September 2007, Vedanta sold its entire interest in Sterlite Gold to an unaffiliated third party and, as of such date, Sterlite 
Gold ceased to be an affiliated company of ours. 
 

In fiscal 2007, 2008 and 2009, we received $21,940, $29,646 and $25,047 from STL, respectively, under the Shared 
Services Agreement. In fiscal 2006 and 2007, we received $16,700 and $6,966 from Sterlite Gold, respectively, under the 
Shared Services Agreement. We did not receive any amount from Sterlite Gold in fiscal 2008 and fiscal 2009. 
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Under the Shared Services Agreement: 
 

• a party may terminate the Shared Services Agreement or a particular service which is provided pursuant to the Shared 
Services Agreement if another party commits a material breach of the Shared Services Agreement or upon another 
party becoming subject to or entering into arrangements in the context of insolvency. A party may also terminate a 
particular service on three months’ notice; 

 
• the services under the Shared Services Agreement will be provided by Sterlite or Vedanta, as the case may be, to STL 

or Sterlite Gold and the transactions between the parties will be on an arm’s length basis; 
 
• the cost of access to certain of the Directors, officers and employees of such member of the Group shall be paid by 

STL or Sterlite Gold, as the case may be, to Sterlite or Vedanta, as appropriate; and 
 
• the cost of the services provided pursuant to the Shared Services Agreement is calculated by apportioning the total 

salary cost to Sterlite or the Group of the employment of the relevant director, officer or employee to STL or Sterlite 
Gold, as appropriate, based on the time spent for each such member of the Group. 

 
On 13 April 2006, a letter agreement was executed by Vedanta, Sterlite, STL and Sterlite Gold amending the Shared 
Services Agreement, with the following effect: 

 
• the list of employees of Vedanta who may be hired under the Shared Services Agreement was amended to reflect those 

individuals who actually performed the services; 
 
• the amount to be paid to Vedanta was amended based on estimated cost plus 20 per cent.; and 
 
• only 25 per cent. of Mr. Anil Agarwal’s salary costs are taken into account when determining the charge to STL and 

Sterlite Gold in recognition of the more limited services Mr Agarwal has provided to STL and Sterlite Gold since the 
Listing. 

 
On 27 September 2007, Vedanta sold its entire interest in Sterlite Gold to an unaffiliated third party and, as of such date, 

Sterlite Gold ceased to be an affiliated company of ours. 
 

Representative Office Agreement — Vedanta and Sterlite 
 

Vedanta entered into a representative office agreement with Sterlite on 29 March 2005 under which it agreed to provide 
technical and commercial materials to Sterlite to enable Sterlite to promote its business or raise funds overseas, and to be 
Sterlite’s non-exclusive overseas representative, for which Sterlite has agreed to pay an amount of $2.0 million 
(Rs. 101.9 million) per year to Vedanta. This agreement is effective until 31 March 2009 and we are currently in discussions 
with Sterlite regarding the renewal of this agreement. 
 

Consultancy Agreement — Vedanta and Sterlite 
 

Vedanta entered into a consultancy agreement with Sterlite on 29 March 2005 under which it agreed to provide strategic 
planning and consultancy services to Sterlite and Sterlite’s subsidiaries in various areas of business such that Sterlite is able 
to finalise and implement its plans for growth and is able to raise the necessary finances. The terms of this agreement were 
negotiated by Sterlite and Vedanta and we believe them to be fair and reasonable, though this agreement was not negotiated 
on an arm’s length basis. Under this agreement Vedanta has agreed to make certain of its employees available to Sterlite and 
Sterlite has agreed to pay a service fee to Vedanta on the basis of, among other things, the amount of time spent in providing 
the services and associated costs, with a mark-up of 40 per cent.. The anticipated fee used for reference in the agreement, 
which is based on a relevant proportion of the expected annual budgeted costs for fiscal 2005 plus the mark-up of 40 per 
cent., is $3.0 million (Rs. 152.85 million) per year. This agreement is effective from 1 April 2004 until 1 March 2009 and we 
are currently in discussions with Sterlite regarding the renewal of this agreement. 
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Guarantees — Sterlite, KCM, CMT, TCM, Vedanta Aluminium, Sterlite Energy 
 

Sterlite has provided guarantees on behalf of CMT, TCM, Vedanta Aluminium and Sterlite Energy.  
 

Vedanta has provided guarantees to third-party vendors to facilitate procurement of copper concentrate by its subsidiary, 
Sterlite, pursuant to a board resolution passed on 16 November 2005. As of 31 March 2009, it issued guarantees totalling 
$120 million. 

 
Vedanta has given corporate guarantees to Vedanta Aluminum and KCM for an amount of $885 million and $50 million 

respectively to enable them to access credit from various sources. 
 

Sale of Aluminium Conductor Business — STL and Sterlite 
 

On 30 August 2006, Sterlite entered into an agreement to sell its aluminium conductor business, also known as its power 
transmission line division, as a going concern on an “as is where is basis,” subject to existing encumbrances and charges and 
together with the power transmission line division’s assets, debts, and liabilities, to STL for a consideration of 
Rs. 1,485 million ($29.1 million). The terms of this transaction were negotiated between Sterlite and STL on an arm’s length 
basis, with an independent appraiser hired to establish the sale price. Under the terms of the agreement, Sterlite may not carry 
on or engage, directly or indirectly, in any business which competes with any part of the power transmission line division 
business for a period of five years from the completion of the sale. The sale of this non-core business was approved by 
Sterlite’s shareholders on 30 September 2006. 
 
Loan to Relative of a Director — Sterlite and Mrs. Rajni Jain 
 

In fiscal 2003, Sterlite made a loan of Rs. 15 million ($0.3 million) to Mrs. Rajni Jain, the wife of Mr. Tarun Jain. This 
loan was repaid in March 2006. The largest amount outstanding under the loan during its term was Rs. 15 million 
($0.3 million). The loan was an interest-free housing loan. Such housing loans are made available to members of Sterlite’s 
senior management on terms consistent with local market practice. 
 
Acquisition of Sterlite Energy — Twin Star Infrastructure Limited, Mr. Anil Agarwal, Mr. Dwarka Prasad Agarwal 
and Sterlite 
 

Sterlite acquired 100 per cent. of the outstanding shares of Sterlite Energy on 3 October 2006 from Twin Star 
Infrastructure Limited, Mr. Anil Agarwal and Mr. Dwarka Prasad Agarwal for a total consideration of Rs. 4.9 million 
($0.1 million), an amount equal to the par value of all of the outstanding shares of Sterlite Energy. The terms of the 
acquisition were negotiated on an arm’s length basis and were reviewed and approved by Sterlite’s board of directors, with 
the interested directors, Mr. Anil Agarwal and Mr. Dwarka Prasad Agarwal, abstaining from the vote. 
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MATERIAL CONTRACTS 
 
 

The following is a summary of each of our material contracts. 
 

Contracts Relating to the Bonds 

The following contracts directly concerning the issue of the Bonds have been entered into by a member of the Group 
immediately preceding the publication of this Offering Circular or will, shortly after the date of this Offering Circular, be 
entered into by a member of the Group and are, or may be, material: 

(i)  the Trust Deed, inter alia, constituting the Bonds and appointing the Trustee to act in that capacity and under 
which such commission in respect of the services of the Trustee as shall be agreed between the Issuer, the 
Guarantor and the Issuer and the Trustee are to be paid; 

(ii)  the Paying, Transfer, Conversion and Exchange Agency Agreement dated 13 July 2009 between the Issuer, the 
Guarantor, The Bank of New York Mellon, the Trustee and others setting out, inter alia, the terms of 
appointment and duties of The Bank of New York Mellon in its capacity as Principal Paying, Transfer, 
Conversion and Exchange Agent and under which such commissions in respect of the services of the agents as 
shall be agreed between them and the Issuer and the Guarantor are to be paid; 

(iii)  the Subscription Agreement; and 

(iv)  the Deed Poll. 

KCM Acquisition Agreements 
 

Shareholders’ Agreement 
 

A shareholders’ agreement among GRZ, Zambia Copper Investments Ltd., ZCIH, ZCCM, KCM, VRHL and Vedanta was 
entered into on 5 November 2004 and sets out, inter alia, primary objects of KCM, the structure of KCM’s board of 
directors, restrictions on KCM’s activities, rules relating to the transfer of shares in KCM, financing of KCM and alteration 
of the share capital of KCM. ZCIH subsequently transferred its entire shareholding to VRHL and effectively ceased to 
continue to be bound by the terms of this agreement. Pursuant to this agreement, KCM’s board is to comprise ten directors 
and Vedanta has the right to appoint, remove or replace five of the ten directors, including the Chairman. ZCCM and ZCIH 
jointly and GRZ, subject to certain conditions, have the right to appoint, remove or replace two, two and one of the remaining 
directors on the KCM board, respectively, although the director appointed by GRZ does not have the right to vote at board 
meetings except in limited circumstances related to any non-arm’s length contracts. 
 

In the event that cash flow shortfalls arise at KCM after expenses (excluding depreciation and amortisation), interest, 
principal and fees payable in respect of any loans, sustaining and project capital expenditure, and tax, Vedanta has agreed to 
fund any such cash flow shortfalls up to an aggregate limit of $220 million (Rs. 11,209 million). Vedanta is entitled to 
discharge any such cash flow shortfalls by the provision of debt finance or the contribution of equity to KCM. Any payments 
made by Vedanta on a debt finance basis will bear interest on arm’s length terms (but not exceeding the London Interbank 
Offering Rate (“LIBOR”) plus 2.5 per cent.), and will be repaid to Vedanta in priority to dividends or any other distributions 
to the KCM shareholders. Any equity contributions made to KCM by Vedanta to discharge cash flow shortfalls will be made 
on a nondilutionary basis to the other shareholders of KCM. The obligation of Vedanta to fund cash flow shortfalls in KCM 
will terminate on the earlier of (a) 5 November 2013; (b) any transfer of VRHL’s shares in KCM to ZCIH and/or ZCCM 
pursuant to the ZCIH/ZCCM call option deed (see below); or (c) any exit of Vedanta from KCM in accordance with the 
shareholders’ agreement. Vedanta is also required to provide or arrange any and all financing required in order to implement 
an Extension Project (as defined in this agreement) at Konkola such as the KDMP. It is entitled to meet this requirement by 
the provision of debt finance or the contribution of equity to KCM. Any finance provided by Vedanta as debt will bear 
interest on arm’s length terms (but not exceeding LIBOR plus 2.5 per cent.), and otherwise be provided on standard market 
terms for similar projects including the amount of fees payable by KCM, rank and repayment terms. Any equity contributions 
made to KCM by Vedanta to meet its financing obligations in connection with an Extension Project such as the KDMP will 
be made on a dilutionary basis to the other shareholders of KCM. 
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Pursuant to the shareholders’ agreement, Vedanta has the right to exit KCM at any time after 31 December 2007, subject 
to providing 12 months’ notice. Vedanta will be required to make a payment equivalent to the budgeted capital expenditure 
of KCM for the notice period and to meet its obligation to cover any cash flow shortfalls in KCM during the notice period. 
 
Amended and Restated Development Agreement 
 

An amended and restated development agreement between GRZ and KCM was entered into on 5 November 2004 which 
regulates the legal and fiscal framework under which KCM operates in Zambia. This agreement contains provisions 
regulating, among other things, KCM’s rights to import and export, supply and procure, employ and train, suspend and 
curtail production, social assets and municipal infrastructure services and environmental matters. The agreement also 
incorporates the Approved Programme of Mining and Metal Treatment Operations and the mining licences granted to KCM 
for a period of 25 years from 31 March 2000. Subject to extension depending on increased life of mine associated with an 
Extension Project such as the KDMP, this agreement also provides certain incentives and concessions which benefit KCM. 
Although this agreement provides for legislative and taxation certainty for an agreed period, the provisions relating to such 
legislative and taxation certainty are not longer binding on GRZ following the coming into force of the Zambian Mines and 
Minerals Development Act No. 7 of 2008 and the introduction of a revised fiscal regime in Zambia. This agreement also sets 
out the terms and conditions on which GRZ will grant its approval to any Extension Project proposed by KCM. 
 
Management Agreement 
 

A management agreement between Vedanta and KCM was entered into on 5 November 2004. Under this agreement, 
Vedanta agreed to provide a variety of specified “know-how” related services for an annual fee of $1,000,000 for a term of 
three years commencing on the date of the management agreement. Additional services may be requested by KCM and will 
be provided by Vedanta on a per diem basis. This agreement was terminated at the end of its three year term; however, on 
24 January 2008, Vedanta’s Board agreed to renew the Management Agreement with a 10 per cent. increase in the fees 
applicable thereto. Since the expiration of the Management Agreement, Vedanta has continued to provide KCM with 
management services as if under the Management Agreement. 
 
Subscription Agreement 
 

See “Subscription and Sale”. 
 
Conflicts of Interest 
 

From time to time, conflicts of interest have in the past and will in the future arise between us and our affiliates. With 
respect to transactions between us and our affiliates, Directors and executive officers that involve conflicts of interests, we 
have in the past undertaken and will continue in the future to undertake such transactions in compliance with the rules for 
interested or related party transactions of the LSE on which Vedanta is listed, the NYSE and the Indian stock exchanges on 
which Sterlite is listed. 
 

The rules applicable to LSE listed companies require that the details of a related party transaction be notified to a 
regulatory information service and disclosed to the FSA as soon as possible after the terms of the transaction are agreed upon. 
There is also a requirement that a circular containing information about the related party transaction be sent to all 
shareholders and that their approval of the related party transaction be obtained either before the transaction is entered into or, 
if the transaction is conditional on shareholder approval, before the transaction is completed. The related party and its 
associates must be excluded from voting on the related party transactions. The requirement of shareholder approval does not 
apply to transactions where the gross assets of the transaction as a percentage of the gross assets of the listed company, the 
profits attributable to the assets of the transaction as a percentage of the profits of the listed company, the consideration for 
the transaction as a percentage of the aggregate market value of all the ordinary shares (excluding treasury shares) of the 
listed company and the gross capital of the company or business being acquired as a percentage of the gross capital of the 
listed company, does not exceed 5 per cent.. However, the listed company must, before entering into the related party 
transaction, inform the FSA of the details of the proposed related party transaction, provide the FSA with a written 
confirmation from an independent adviser acceptable to the FSA that the terms of the proposed related party transaction with 
the related party are fair and reasonable as far as the shareholders of the listed company are concerned and undertake in 
writing to the FSA to include details of the related party transaction in the listed company’s next published annual financial 
statements, including, if relevant, the identity of the related party, the value of the consideration for the transaction or 
arrangement and all other relevant circumstances. Related party transactions where all the above percentage ratios are 
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0.25 per cent. or less have no requirements under the rules applicable to LSE-listed companies. Where several separate 
transactions occur between a company and the same related party during a 12-month period, the transactions must be 
aggregated for the purpose of applying the percentage ratio tests. 
 

As part of Sterlite’s listing on the NYSE, Sterlite was required to confirm to the NYSE that it will appropriately review 
and oversee related party transactions on an ongoing basis. Such related party transactions include transactions between 
Sterlite and Vedanta, and Vedanta’s affiliates. The NYSE reviews the proxy statements and other public filings of its listed 
companies as to related party transactions. Under the rules of the NYSE, Sterlite was required to have an independent audit 
committee comprised of a majority of independent directors within 90 days of listing and comprised entirely of independent 
directors within one year of listing. Sterlite currently has an independent audit committee comprised entirely of independent 
directors and expects to continue to do so following the Listing. One of the functions of its independent audit committee is to 
review any related party transactions by Sterlite or any of its subsidiaries or affiliates. In addition, under the rules of the 
NYSE, Sterlite is required to obtain shareholder approval for any issuance of its equity shares, or securities convertible into 
or exercisable for our equity shares, to any related party, except that such approval would not be required for sales of our 
equity shares to our controlling shareholder or its affiliates in an amount not to exceed 5 per cent. of the number of our equity 
shares outstanding prior to such issuance and at a price equal to or greater than the higher of the book or market value of our 
equity shares. 
 

Under the listing agreements that our Indian subsidiaries have entered into with the Indian stock exchanges, these 
subsidiaries are required to ensure that their disclosures in relation to material and significant related party transactions in 
their annual reports are in compliance with generally accepted accounting principles in India (“Indian GAAP”). Specifically, 
these subsidiaries are required to place before their audit committee and publish in their annual reports a statement in 
summary form of the related party transactions entered into by them during the previous fiscal year, providing details of 
whether such transactions were undertaken in the ordinary course of business and details of material individual transactions 
with related parties or others which were not on an arm’s length basis, together with their management’s justification for such 
transactions. Under the listing agreements, their audit committee is required to review and discuss with the management the 
disclosures of any related party transactions, as defined under Indian GAAP, in our annual financial statements. 
 

We also have used and will continue to use independent appraisers in appropriate circumstances to help determine the 
terms of related party transactions. We have had and will continue to have an Audit Committee comprised entirely of 
independent Directors which is responsible for reviewing any related-party transaction by us or any of our subsidiaries or 
affiliates. 
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DESCRIPTION OF VEDANTA RESOURCES JERSEY LIMITED 
 
 

Introduction 

The Issuer was incorporated in Jersey, Channel Islands (registered number 103389) on 10 June 2009 as a public company 
limited by shares under the Companies (Jersey) Law 1991, as amended, under the name Vedanta Resources Jersey Limited 
with its registered address at 47 Esplanade, St. Helier, Jersey JE1 0BD, telephone number +44 (0)1534 835600. 

Business of the Issuer 

The Issuer is a wholly-owned subsidiary of the Guarantor and its sole purposes are the issue of the Bonds and the 
Preference Shares into which the Bonds are convertible and the loan of the proceeds of the issue of the Bonds to the 
Guarantor. Since the date of its incorporation, other than entering into contracts in connection with the matters described 
above, the Issuer has not commenced business nor has it incurred any liabilities. 

Share Capital of the Issuer 

The Issuer has no subsidiaries. The Issuer is authorised to issue an unlimited number of limited liability shares with no par 
value. The Issuer can issue Founders’ Shares (as defined herein) or Preference Shares. Founders’ Shares are issuable at an 
agreed issue price of U.S.$1.00 each and Preference Shares are issuable at an agreed issue price of U.S.$100,000 each. 

As of the date of this Offering Circular, the Issuer had issued two Founders’ Shares at an agreed price of U.S.$1.00 each. 

Corporate Administration 

Dominion Corporate Services Limited of 47 Esplanade, St. Helier, Jersey JE1 0BD will act, or procure that a subsidiary 
acts, as the corporate services provider for the Issuer (the “Corporate Services Provider”) pursuant to the terms of a corporate 
services agreement to be entered into between the Issuer and the Corporate Services Provider. In consideration of the 
foregoing, the Corporate Services Provider will be entitled to receive various fees payable by the Issuer at rates agreed upon 
from time to time, plus expenses. 

Management and Employees 

The Issuer has no employees other than those directors listed below in the section entitled “—Directors and Secretary”. 

Directors and Secretary 

The directors of the Issuer and their other principal activities as of the date hereof are as follows: 

Name  Other Principal Activities  
   
Euan R. Macdonald  Non-executive Director of the Guarantor 
Deepak Kumar  Company Secretary of the Guarantor 
Dindayal Jalan  Chief Financial Officer of the Guarantor 
 

The company secretary of the Issuer is Dominion Corporate Services Limited of 47 Esplanade, St. Helier, Jersey JE1 0BD. 

The business address of Messrs. Euan R. Macdonald and Deepak Kumar is at 16 Berkeley Street, Mayfair, London W1J 
8DZ. The business address of Mr. Dindayal Jalan is at Yashad Bhawan, Swaroop Sagar, Udaipur 313 004, India. 
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Directors’ Interests 

No director has any interest in the promotion of, or any property acquired or proposed to be acquired by, the Issuer and no 
director has any conflict of interest and/or any potential conflict of interest between any of its duties to the Issuer and its 
private interests and/or other duties. As a matter of Jersey law, each director is under a duty to act honestly and in good faith 
with a view to the best interests of the Issuer, regardless of any other directorships he may hold. 

Financial Statements and Auditors’ Report 

On an annual basis, the Issuer will prepare and publish audited financial statements, which will be filed in accordance with 
Jersey law. The Issuer only intends to prepare audited annual financial statements. As of the date hereof, the Issuer has not 
yet commenced operations, nor prepared any financial statements.  

It is anticipated that the Issuer will have an accounting reference date of 31 March with the first fiscal year ending 31 
March 2010. The auditors appointed in respect of the Issuer are Deloitte LLP of 2 New Street Square, London EC4A 3BZ. 
Deloitte LLP is authorised as an auditor of a Jersey incorporated company pursuant to Article 113 of the Companies (Jersey) 
Law 1991, as amended. 

The audited annual financial statements will be available free of charge at the offices of the Issuer and the Corporate 
Services Provider. 
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TERMS AND CONDITIONS OF THE BONDS 
 
 

The following, subject to completion and amendment and save for the paragraphs in italics, is the text of the Terms and 
Conditions of the Bonds which is incorporated by reference into the Global Bond and endorsed on the Bonds in 
definitive form (if issued). 
 
The issue of the U.S.$1,250,000,000 5.50 per cent. Guaranteed Convertible Bonds due 2016 (the “Bonds” which term 
shall, unless otherwise indicated, include any further bonds issued pursuant to Condition 20 and consolidated and 
forming a single series therewith) was (save in respect of any such further bonds) authorised by a resolution of the 
Board of Directors of Vedanta Resources Jersey Limited (the “Issuer”) passed on 12 June 2009. The giving of the 
guarantee (the “Guarantee”) by Vedanta Resources plc (the “Guarantor”) in respect of the Bonds was authorised by a 
resolution of a committee of the Board of Directors of the Guarantor (the “Board”) passed on 11 June 2009. 
 
The Bonds are constituted by a trust deed dated 13 July 2009 (the “Trust Deed”) between the Issuer, the Guarantor and 
The Bank of New York Mellon (the “Trustee”, which expression shall include all persons for the time being appointed 
as the trustee or trustees under the Trust Deed) as trustee for the holders (as defined below) of the Bonds. The 
statements set out in these Terms and Conditions (the “Conditions”) are summaries of, and are subject to, the detailed 
provisions of the Trust Deed, which includes the forms of the Bonds in both global and definitive form. The 
Bondholders (as defined below) are entitled to the benefit of, and are bound by, and are deemed to have notice of, all the 
provisions of the Trust Deed and those provisions applicable to them which are contained in the Paying, Transfer, 
Conversion and Exchange Agency Agreement dated 13 July 2009 (the “Agency Agreement”) relating to the Bonds 
between the Issuer, the Guarantor, the Trustee and The Bank of New York Mellon in its capacity as Principal Paying, 
Transfer, Conversion and Exchange Agent (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), the paying, transfer, conversion and exchange agents for the time being (such persons, together with the 
Principal Paying, Transfer, Conversion and Exchange Agent, being referred to below as the “Paying, Transfer, 
Conversion and Exchange Agents”, which expression shall include their successors as Paying, Transfer, Conversion and 
Exchange Agents under, in any case, the Agency Agreement) and any other paying, transfer, conversion and exchange 
agent appointed under these Conditions, and the registrar named therein (the “Registrar” which expression shall include 
any successor registrar under the Agency Agreement), the Articles of Association of the Issuer (the “Articles of the 
Issuer”) and the deed poll (“Deed Poll”) executed and delivered on 13 July 2009 by the Guarantor. Copies of each of the 
Trust Deed, the Agency Agreement, the Articles of the Issuer and the Deed Poll are available for inspection during 
normal business hours at the registered office for the time being of the Trustee (being at the Closing Date at One Canada 
Square, 40th Floor, London E14 5AL), and at the specified offices of the Paying, Transfer, Conversion and Exchange 
Agents and the Registrar. 
 
Capitalised terms used but not defined in these Conditions shall have the meanings ascribed to them in the Trust Deed 
or, as the case may be, the Articles of the Issuer, unless, in any case, the context otherwise requires or unless otherwise 
stated. 

1 Form, Denomination and Title  

(a) Form and Denomination  

The Bonds are in registered form, serially numbered in principal amounts of U.S.$100,000 (an “Authorised 
Denomination”) without coupons attached.  
 
The Bonds will initially be represented by a global bond in registered form (the “Global Bond”). The Global 
Bond will be exchangeable in limited circumstances into definitive registered Bonds in registered form only and 
in an Authorised Denomination. Bonds in definitive form will be issued only upon exchange of interests in the 
Global Bond in the limited circumstances described in the Global Bond.  
 

(b) Title  

Title to the Bonds will pass by transfer and registration (as described in Conditions 6 and 5, respectively). The 
Issuer, the Guarantor, the Trustee, the Registrar and any Paying, Transfer, Conversion and Exchange Agents will 
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(except as otherwise required by law) deem and treat the holder of any Bond as the absolute owner thereof 
(whether or not overdue and notwithstanding any notice of ownership or writing thereon or notice of any 
previous loss or theft thereof 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)) for all purposes. 

2 Status and Guarantee 

(a) Status 

The Bonds constitute senior, unsubordinated, direct, unconditional and (subject to Condition 3) unsecured 
obligations of the Issuer and shall at all times rank pari passu and without any preference among themselves. The 
obligations of the Issuer under the Bonds shall, save for such exceptions as may be provided by applicable 
legislation and subject to Condition 3, at all times rank at least equally with all its other present and future 
unsecured and unsubordinated obligations. 
 

(b) 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 
obligations of the Guarantor under the Trust Deed constitute senior, unsubordinated, direct, unconditional, and 
(subject to Condition 3) unsecured obligations of the Guarantor and shall, save for such exceptions as may be 
provided by applicable legislation and subject to Condition 3, at all times rank at least equally with all its other 
present and future unsecured and unsubordinated obligations. 

3 Negative Pledge 

So long as any Bond remains outstanding (as defined in the Trust Deed): 
 
(i) Neither the Issuer nor the Guarantor will create or permit to subsist any mortgage, charge, pledge, lien or other 

form of encumbrance or security interest (“Security”) upon the whole or any part of its undertaking, assets or 
revenues, present or future, to secure any Indebtedness or any guarantee or indemnity in respect of any 
Indebtedness; 

 
(ii) the Guarantor will not permit any of its Material Subsidiaries to create or permit to subsist any Security upon the 

whole or any part of their respective undertaking, assets or revenues, present or future, to secure any Relevant 
Debt, or any guarantee of or indemnity in respect of any Relevant Debt, 

 
unless, at the same time or prior thereto, the obligations of the Issuer or, as the case may be, the Guarantor under the 
Bonds and the Trust Deed, (x) are secured equally and rateably therewith or benefit from a guarantee or indemnity in 
substantially identical terms thereto, as the case may be, in each case to the satisfaction of the Trustee; or (y) have the 
benefit of such other security, guarantee, indemnity or other arrangement as the Trustee in its absolute discretion shall 
deem to be not materially less beneficial to the Bondholders or as shall be approved by an Extraordinary Resolution (as 
defined in the Trust Deed) of the Bondholders. 
 
Provided that sub-clause (i) above shall not apply to Security (x) arising by operation of law or (y) created in respect of 
Indebtedness (which for this purpose shall exclude Relevant Debt) in an aggregate principal amount not exceeding 10 
per cent. of Total Assets.  

4 Definitions  

In these Conditions:  
 
“Additional Shares” has the meaning provided in the Articles of the Issuer. 
 
“Aggregate Value” means, in respect of any dealing day, the U.S. dollar amount calculated as follows: 
 

AV = OS x MP 
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Where 

AV = the Aggregate Value 

OS = the number of Ordinary Shares that would fall to be delivered in relation to the exercise of 
Conversion Rights in respect of a Bond in the principal amount of U.S.$100,000 assuming for 
this purpose the Conversion Date to be such dealing day and that (without prejudice to the other 
provisions of these Conditions) the Cash Settled Amount is zero. 

MP = the Volume Weighted Average Price of an Ordinary Share on such dealing day (provided that if 
on any such dealing day the Ordinary Shares shall have been quoted cum-Dividend or cum-any 
other entitlement the Volume Weighted Average Price of an Ordinary Share on such dealing day 
shall be deemed to be the amount thereof reduced by an amount equal to the Fair Market Value 
of any such Dividend or entitlement per Ordinary Share as at the first date on which the 
Ordinary Shares are traded ex-the relevant Dividend or other entitlement on the Relevant Stock 
Exchange (determined on a gross basis and disregarding any withholding or deduction required 
to be made on account of tax and disregarding any associated tax credit)), translated into U.S. 
dollars at the Prevailing Rate on such dealing day. 

“Bondholder” and “holder” mean, in relation to a Bond, the person in whose name the Bond is registered in the 
Register. 
 
“business day” means, in relation to any place, a day (other than a Saturday or Sunday) on which commercial banks and 
foreign exchange markets are open for business. 
 
“Calculation Period” means the period of 10 consecutive dealing days commencing on the relevant Conversion Date (or 
if that is not a dealing day, commencing on the next following dealing day). 
 
“Cash Settled Amount” means, in respect of each Preference Share into which each U.S.$100,000 principal amount of a 
Bond is converted upon the exercise of a Conversion Right, U.S.$20,016.01 or, where the Guarantor has given a notice 
pursuant to Condition 8(a), zero. 
 
“Closing Date” means 13 July 2009. 
 
“Conversion Date” has the meaning provided in Condition 8(b). 
 
“Conversion Notice” has the meaning provided in Condition 8(b). 
 
“Conversion Period” has the meaning provided in Condition 8(a). 
 
“Conversion Right” has the meaning provided in Condition 8(a). 
 
“Current Market Price” has the meaning provided in the Articles of the Issuer. 
 
“Dividend” has the meaning provided in the Articles of the Issuer. 
 
“Exchange Amount” means, in respect of each Preference Share into which each U.S.$100,000 principal amount of a 
Bond is converted upon the exercise of a Conversion Right, U.S.$79,983.99 or, where the Guarantor has given a notice 
pursuant to Condition 8(a), U.S.$100,000. 
 
“Exchange Price” has the meaning provided in the Articles of the Issuer.  
 
“Extraordinary Resolution” has the meaning provided in the Trust Deed. 
 
“Excluded Indebtedness” means any Indebtedness to finance the ownership, acquisition, development and/or operation 
of projects, assets or installations (the “Relevant Property”) in respect of which the person or persons (in this definition 
the “Lender”) to whom any Indebtedness is or may be owed by the relevant borrower (whether or not a member of the 
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Group) has or have no recourse whatsoever to any member of the Group for the repayment of all or any portion of such 
indebtedness other than:  
 

(i) recourse to such borrower for amounts limited to the present and future cash flow or net cash flow from 
the Relevant Property; and/or 

 
(ii) recourse to the proceeds of enforcement of any Security given by such borrower over the Relevant 

Property or the income, cash flow or other proceeds deriving therefrom (or given by any shareholder or 
the like in the borrower over its shares or the like in the capital of the borrower) to secure such 
Indebtedness, provided that (A) the extent of such recourse to such borrower is limited solely to the 
amount of any recoveries made on any such enforcement, and (B) such Lender is not entitled, by virtue of 
any right or claim arising out of or in connection with such Indebtedness, to commence proceedings for 
the winding-up or dissolution of such borrower or to appoint or procure the appointment of any receiver, 
trustee or similar person or officer in respect of such borrower generally or any of its projects, assets or 
installations (save for the Relevant Property the subject of such security); and/or 

 
(iii) recourse to such borrower generally, or directly or indirectly to a member of the Group, under any form of 

assurance, undertaking or support, which recourse is limited to a claim for damages (other than liquidated 
damages and damages required to be calculated in a specified way) for breach of an obligation (not being 
a payment obligation or an obligation to procure payment by another person or an indemnity in respect 
thereof or an obligation to comply or to procure compliance by another person with any financial ratios or 
other tests of financial condition) by the person against whom such recourse is available. 

 
“Final Maturity Date” means 13 July 2016.  
 
“Group” means the Guarantor and its Subsidiaries. 
 
“Indebtedness” means any obligation (whether present or future, actual or contingent, secured or unsecured, as 
principal, surety or otherwise) for the payment or repayment of money.  
 
“Independent Financial Adviser” has the meaning provided in the Articles of the Issuer. 
 
“Interest Payment Date” has the meaning provided in Condition 7(a). 
 
“London business day” means a day (other than a Saturday or Sunday) on which commercial banks and foreign 
exchange markets are open for business in London. 
 
“London Stock Exchange” means the London Stock Exchange plc. 
 
“Newco Scheme” has the meaning provided in the Articles of the Issuer. 
 
“Optional Put Date” has the meaning provided in Condition 9(f)(ii). 
 
“Optional Put Exercise Notice” has the meaning provided in Condition 9(f)(ii). 
 
“Optional Redemption Notice” has the meaning provided in Condition 9(b). 
 
“Optional Redemption Date” has the meaning provided in Condition 9(b). 
 
“Ordinary Shares” means the ordinary shares of the Guarantor having a nominal value at the Closing Date of U.S.$0.10 
each (and all other (if any) shares or stock resulting from any sub-division, consolidation or re-classification of such 
Ordinary Shares). 
 
“Preference Shares” means exchangeable redeemable preference shares of the Issuer of no par value and which will be 
issued on conversion of the Bonds at a paid-up value (the “Paid-up Value) of U.S.$100,000 each. 
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“Purchase Price” has the meaning provided in the Articles of the Issuer. 
 
“Prevailing Rate” means in respect of any dealing day, the spot rate of exchange between the U.S. dollar and the pound 
sterling as at or about 12 noon (London time) on that date as appearing on or derived from Bloomberg L.P. or, if such a 
rate cannot be determined at such time, the rate prevailing as at or about 12 noon (London time) on the immediately 
preceding dealing day on which such rate is so available. 
 
“Record Date” means, in respect of a payment, the seventh London business day before the due date for the relevant 
payment. 
 
“Reference Date” has the meaning provided in Condition 8(b). 
 
“Reference Ordinary Shares” means the number of Ordinary Shares (including any fraction of an Ordinary Share, but 
rounded if necessary to five decimal places, with 0.000005 being rounded up) determined by dividing the Cash Settled 
Amount by the Exchange Price in effect on the relevant Conversion Date.  
 
“Register” has the meaning provided in Condition 5. 
 
“Relevant Date” means, in respect of any Bond the date on which said payment first becomes due except that, if the full 
amount of the moneys payable has not been duly received by the Principal Paying, Transfer, Conversion and Exchange 
Agent or the Trustee on or prior to such due date, it means the date on which, the full amount of such moneys having 
been so received, notice to that effect is duly given to the Bondholders in accordance with Condition 19. 
 
“Relevant Debt” means any present or future indebtedness of the Guarantor or any other person in the form of, or 
represented by, bonds, notes, debentures, loan stock or other securities which are for the time being, or are capable of 
being, quoted, listed or ordinarily dealt in on any stock exchange, over-the-counter or other securities market having an 
original maturity of more than one year from its date of issue and denominated, payable or optionally payable in a 
currency other than Rupees or which are denominated in Rupees and more than 50 per cent. of the aggregate principal 
amount of which is initially distributed outside India by or with the authority of the Guarantor and other than Excluded 
Indebtedness.  
 
“Relevant Event” has the meaning provided in the Articles of the Issuer. 
 
“Relevant Event Period” has the meaning provided in the Articles of the Issuer. 
 
“Relevant Stock Exchange” means the London Stock Exchange or if at the relevant time the Ordinary Shares are not at 
that time listed and admitted to trading on the London Stock Exchange, the principal stock exchange or securities 
market on which the Ordinary Shares are then listed, admitted to trading or quoted or dealt in. 
 
“Retroactive Adjustment” has the meaning provided in the Articles of the Issuer. 
 
“securities” has the meaning provided in the Articles of the Issuer. 
 
“Share Exchange Rights” has the meaning provided in the Articles of the Issuer. 
 
“Subsidiary” means any company or other business entity of which the Guarantor owns or controls (either directly or 
through one or more other Subsidiaries) more than 50 per cent. of the issued share capital or other ownership interest 
having ordinary voting power to elect directors, managers or trustees of such company or other business entity or any 
company or other business entity which at any time has its accounts consolidated with those of the Guarantor or which, 
under English or other applicable law or regulations and under generally accepted accounting principles in the United 
Kingdom, or International Financial Reporting Standards, as the case may be, from time to time, should have its 
accounts consolidated with those of the Guarantor. 
 
“Tax Redemption Date” has the meaning provided on Condition 9(c). 
 
“Tax Redemption Notice” has the meaning provided in Condition 9(c). 
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“Total Assets” means the aggregate of consolidated total current assets and consolidated total noncurrent assets of (i) the 
Guarantor as shown in the balance sheet of the latest available audited consolidated financial statements of the 
Guarantor; and (ii) any Subsidiary of the Guarantor acquired by the Guarantor or any Subsidiary of the Guarantor since 
the date of the latest available audited consolidated financial statements of the Guarantor as shown in the balance sheet 
of the latest available audited consolidated financial statements of such Subsidiary.  
 
“UK Listing Authority” means the Financial Services Authority in its capacity as competent authority for the purposes 
of the Financial Services and Markets Act 2000. 
 
“Volume Weighted Average Price” has the meaning provided in the Articles of the Issuer. 
 
For the purposes of Condition 13, (a) references to the “issue” of Ordinary Shares shall include the transfer and/or 
delivery of Ordinary Shares by the Guarantor or any of its Subsidiaries, whether newly issued and allotted or previously 
existing or held by or on behalf of the Guarantor or any of its Subsidiaries, and (b) Ordinary Shares held by or on behalf 
of the Guarantor or any of its Subsidiaries shall not be considered as or treated as “in issue”. 
 
References in these Conditions to listing on the London Stock Exchange (or like or similar references) shall be 
construed as admission to the Official List of the UK Listing Authority and admission to trading on the EEA Regulated 
Market or, in relation to the Bonds, the Professional Securities Market of the London Stock Exchange and references to 
“EEA Regulated Market” means a market as defined by Article 4.1 (14) of Directive 2004/39/EC of the European 
Parliament and of the Council on markets in financial instruments.  

5 Registration  
 
The Issuer will cause a register (the “Register”) to be kept at the specified office of the Registrar outside the United 
Kingdom on which will be entered the names and addresses of the Bondholders and the particulars of the Bonds held by 
them and of all transfers, redemptions and conversions of Bonds. Bondholders will be entitled to receive only one Bond 
in respect of their respective holdings. 

6 Transfer of Bonds  
 
(a) Transfer  

 
Bonds may, subject to the terms of the Agency Agreement and to Conditions 6(b) and 6(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 any duly made application for the transfer 
of a Bond, 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 uninsured 
mail, at the expense of the transferee or, as the case may be, the transferor) mail the Bond by ordinary uninsured 
mail to such address as the transferee or, as the case may be, the transferor may request. 
 

(b) Formalities Free of Charge  
 
Such transfer 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 (iii) 
such reasonable regulations as the Issuer may from time to time agree with the Registrar and the Trustee. 
 



 137 

(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 pursuant to Condition 9(b) or (c), (ii) in respect of which a Conversion Notice (as 
defined in Condition 8(b)) has been delivered in accordance with Condition 8(b), (iii) in respect of which a 
holder has exercised its right to require the Issuer to redeem pursuant to Condition 9(f), or (iv) during the period 
of 15 calendar days ending on (and including) any Record Date in respect of any payment of interest on the 
Bonds. 
 

(d) Business Day  
 
In this Condition 6, “Business Day” means a day (other than a Saturday or Sunday) on which commercial banks 
are open for business in Singapore and in the place of the specified office of the Registrar. 

7 Interest  
 

(a) Interest Rate  
 
The Bonds bear interest from and including the Closing Date at the rate of 5.50 per cent. per annum calculated by 
reference to the principal amount thereof and payable semi-annually in equal instalments in arrear on 13 January 
and 13 July in each year (each an “Interest Payment Date”), commencing with the Interest Payment Date falling 
on 13 January 2010. 
 
Where interest is required to be calculated for any period which is not an Interest Period it will 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.  
 
“Interest Period” means the payment period beginning on (and including) the Closing 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. 
 

(b) Accrual of Interest  
 
Each Bond will cease to bear interest (i) where the Conversion Right shall have been exercised by a Bondholder, 
from the Interest Payment Date immediately preceding the relevant Conversion Date or, if none, the Closing 
Date (subject in any such case as provided in Condition 8(e)) or (ii) in the case of a redemption of the Bonds, 
from the due date for redemption thereof unless, upon due presentation thereof, payment of the principal amount 
of the Bonds is improperly withheld or refused, and in such event interest will continue to accrue at the rate 
specified in Condition 7(a) (both before and after judgement) until whichever is the earlier of (a) the day on 
which all sums due in respect of such Bond up to that day are received by or on behalf of the relevant holder, and 
(b) the day seven days after the Trustee or the Principal Paying, Transfer, Conversion and Exchange Agent has 
notified Bondholders of receipt of all sums due in respect of all the Bonds up to that seventh day (except to the 
extent that there is failure in the subsequent payment to the relevant holders under these Conditions). 

8 Conversion and Exchange  
 

(a) Conversion Period and Exchange Price  
 
Each Bond shall confer on the holder the right (such right a “Conversion Right”) to convert each U.S.$100,000 
principal amount of Bonds delivered to the Paying, Transfer, Conversion and Exchange Agent in accordance with 
Condition 8(b) on the exercise of a Conversion Right into one fully paid Preference Share, allotted at a price 
equal to the Paid-up Value, and the Issuer shall forthwith procure that such Preference Share is exchanged 
immediately, pursuant to the Articles of the Issuer and the terms of the Deed Poll and as contemplated by these 
Conditions, for (1) Ordinary Shares, to the extent of the Exchange Account, credited as fully paid and (ii) the 
Purchase Price (if any) in respect of such Preference Share.  
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A Bondholder may exercise the Conversion Right in respect of an Authorised Denomination of a Bond only by 
delivering such Bond to the specified office of any Paying, Transfer, Conversion and Exchange Agent in 
accordance with Condition 8(b) whereupon the Issuer shall issue to the Bondholder one Preference Share in 
respect of each U.S.$100,000 principal amount of a Bond, and will, pursuant to the Articles of the Issuer, procure 
that such Preference Share is, immediately following issue and registration of such Preference Share, exchanged 
in accordance with the Articles of the Issuer for (i) Ordinary Shares, to the extent of the Exchange Amount, 
credited as paid up in full, and (ii) payment of the Purchase Price (if any). 
 
The Guarantor may, at any time, by giving notice to the Trustee and to the Bondholders in accordance with 
Condition 19, on and with effect from the date specified in such notice, not being earlier than seven days after the 
date on which such notice is given, irrevocably elect that the Exchange Amount be increased to U.S.$100,000 
and that the Cash Settled Amount be reduced to zero.  
 
Where a Conversion Right is exercised in respect of a 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 or other governmental charges payable in connection therewith and the Registrar will within 
seven Business Days (as defined in Condition 6) following the relevant Conversion Date deliver such new Bond 
to the Bondholder at the specified office of the Registrar or (at the risk and, if mailed at the request of the 
Bondholder otherwise than by ordinary uninsured mail, at the expense of the Bondholder) mail the new Bond by 
ordinary uninsured mail to such address as the Bondholder may request.  
 
Subject to, and upon compliance with, the provisions of these Conditions, the Conversion Right in respect of a 
Bond may be exercised, at the option of the holder thereof, at any time (subject to any applicable fiscal or other 
laws or regulations and as hereinafter provided) from 24 August 2009 to the close of business (in the place where 
the relevant Bond is delivered for conversion) on the date falling seven days prior to the Final Maturity Date 
(both days inclusive) or, if the Bonds shall have been called for redemption pursuant to Condition 9(b) or (c) 
prior to the Final Maturity Date, then up to the close of business (in the place aforesaid) on the seventh day 
before the date fixed for redemption thereof, unless there shall be default in making payment in respect of such 
Bond on such date fixed for redemption, in which event the period during which the Conversion Right may be 
exercised shall extend up to the close of business (in 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 19 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 the place aforesaid, then the period during which the 
Conversion Right may be exercised shall end on the immediately preceding business day in the place aforesaid.  
 
Conversion Rights may not be exercised (i) in respect of a Bond where the holder shall have exercised its right to 
require the Issuer to redeem such Bond pursuant to Condition 9(f)(i), or (ii) following the giving of notice by the 
Trustee pursuant to Condition 12. 
 
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). 
 
The period within which a Conversion Right may be exercised by a Bondholder is referred to as the “Conversion 
Period”. 
 
By exercising a Conversion Right, a Bondholder will be deemed, subject to and in accordance with the Articles 
of the Issuer, to have exercised the Share Exchange Rights 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 to its nominee and registration of such Preference 
Shares in the name of the relevant person, exchanged (i) to the extent of the Exchange Amount, for Ordinary 
Shares on the relevant Conversion Date (without any further action being required to be taken by any 
Bondholder or the Trustee) and (ii) for the Purchase Price (if any). Each of the Issuer and the Guarantor shall (at 
its own expense) do all such things and make all such entries in the Issuer’s and the Guarantor’s respective 
registers of members and execute all such documents, whether at the request of the Trustee, on behalf of the 
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relevant Bondholders or otherwise (including the execution of such instruments of transfer on behalf of the 
relevant Bondholders) as may be necessary to effect such exchange of Preference Shares.. 
 
Conversion Rights are not exercisable in respect of any specific Preference Shares or Ordinary Shares and no 
Preference Shares or Ordinary Shares have been or will be charged, placed in custody or otherwise set aside to 
secure or satisfy the obligations of the Issuer and the Guarantor in respect of the delivery of Preference Shares or 
Ordinary Shares. 

Share Exchange Rights  
 
The following is a summary of the Articles of the Issuer in effect as of the date of these Conditions relating to the 
Share Exchange Rights. The Articles of the Issuer are separate from, and do not form part of these Conditions. 
 
(a) Exercise of Share Exchange Rights  

 
The number of Ordinary Shares to be issued on the exercise of a Share Exchange shall be determined by 
dividing the Exchange Amount in respect of the relevant Preference Shares by the exchange price (the 
“Exchange Price”) in effect on the relevant Conversion Date. The initial Exchange Price is U.S.$36.48 
per Ordinary Share and the Exchange Price shall thereafter be subject to adjustment in the circumstances 
described in the Articles of the Issuer as summarised in paragraph (b) below..  
 
Fractions of Ordinary Shares will not be issued but, except where any individual entitlement would be less 
than U.S.$5, a cash payment shall be made by the Issuer in respect of any such Ordinary Shares or 
fraction of an Ordinary Share determined by reference to the Current Market Price per Ordinary Share on 
the dealing day immediately preceding the relevant Conversion Date and the Issuer shall make payment 
of the relevant amount to the relevant holder not later than five business days in London following the 
relevant Conversion Date by transfer to a pounds U.S. dollar account with a bank in New York City 
specified by the relevant Bondholder in the relevant Conversion Notice. If a Share Exchange Right in 
respect of more than one Preference Share is deemed to be exercised at any one time such that Ordinary 
Shares in respect of such exercise are to be issued to the same person, the number of Ordinary Shares to 
be issued in respect thereof shall be calculated on the basis of the aggregate Paid up Value of such 
Preference Shares. 
 
In addition, the holder of a Preference Share will be entitled to receive in respect of such Preference Share 
a cash sum (the “Purchase Price”) determined by the Issuer in accordance with the following formula: 
 

n

N

1n
PS1PP xx

N∑
=

=  

where: 

PP = the Purchase Price; 

S = the Reference Ordinary Shares; 

Pn = the Volume Weighted Average Price of an Ordinary Share on the nth 
dealing day of the Calculation Period; and 

N = 10, being the number of dealing days in the Calculation Period. 

 
(b) Adjustment of Exchange Price  

 
Upon the happening of any of the events described below, the Exchange Price shall be adjusted as 
follows:  
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(i) If and whenever there shall be an alteration to the nominal value of the Ordinary Shares as a result 
of consolidation or sub-division, the Exchange Price shall be adjusted by multiplying the Exchange 
Price in force immediately prior to such alteration by the following fraction:  

 
A 
B 
where:  

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

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

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

(ii) If and whenever the Guarantor shall issue any Ordinary Shares credited as fully paid to the 
holders of Ordinary Shares (the “Shareholders”) by way of capitalisation of profits or reserves 
(including any share premium account or capital redemption reserve) other than (x) any such 
Ordinary Shares issued instead of the whole or part of a Dividend in cash which the Shareholders 
would or could otherwise have received or (y) where the Shareholders may elect to receive a 
Dividend in cash in lieu of such Ordinary Shares, 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 is the aggregate nominal amount of the issued Ordinary Shares immediately before such 
issue; and  

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

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

(iii)  
 

(A) If and whenever the Guarantor shall pay or make any Capital Distribution (as defined below) to 
the 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 is the Current Market Price (as defined below) of one Ordinary Share on the Effective Date; 
and 

 
B is the portion of the Fair Market Value of the aggregate 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 Capital Distribution (or, in the case of a purchase, redemption or buy back of 
Ordinary Shares or any depositary or other receipts or certificates representing Ordinary 
Shares by or on behalf of the Issuer or any member of the Group, by the number of 
Ordinary Shares in issue immediately following such purchase, redemption or buy back, 
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and treating as not being in issue any Ordinary Shares, or any Ordinary Shares represented 
by depositary or other receipts or certificates, purchased, redeemed or bought back). 

 
Such adjustment shall become effective on the Effective Date or, if later, the first date upon which 
the Fair Market Value of the relevant Dividend is capable of being determined as provided herein. 
 
“Effective Date” means, in respect of this paragraph (b)(iii)(A), the first date on which the 
Ordinary Shares are traded ex-the relevant Dividend on the Relevant Stock Exchange or, in the 
case of a purchase, redemption or buy back of Ordinary Shares or any depositary or other receipts 
or certificates representing Ordinary Shares, the date on which such purchase, redemption or buy 
back is made or in the case of a Spin-Off, the first date on which the Ordinary Shares are traded 
ex- the relevant Spin-Off on the Relevant Stock Exchange. 
 
“Capital Distribution” means any Non-Cash Dividend. 
 
“Non-Cash Dividend” means any Dividend which is not a Cash Dividend, and shall include a 
Spin-Off. 
 
“Cash Dividend” means (i) any Dividend which is to be paid or made in cash (in whatever 
currency), but other than falling within paragraph (b) of the definition of “Spin-Off” and (ii) any 
Dividend determined to be a Cash Dividend pursuant to paragraph (a) of the definition of 
“Dividend”, and for the avoidance of doubt, a Dividend falling within paragraph (c) or (d) of the 
definition of “Dividend” shall be treated as being a Non-Cash Dividend. 
 

(B) If and whenever the Guarantor shall pay any Extraordinary Dividend to the Shareholders, the 
Exchange Price shall be adjusted by multiplying the Exchange Price in force immediately prior to 
the Effective Date by the following fraction: 

CA

BA

−

−

 

where: 
A  is the Current Market Price of one Ordinary Share on the Effective Date;  

B  is the portion of the Fair Market Value of the aggregate Extraordinary Dividend 
attributable to one Ordinary Share, with such portion being determined by 
dividing the Fair Market Value of the aggregate Extraordinary Dividend by the 
number of Ordinary Shares entitled to receive the Extraordinary Dividend; and 

C  is the amount (if any) by which the Reference Amount in respect of the Relevant 
Fiscal Year exceeds an amount equal to the aggregate of the Fair Market Values 
of any previous Cash Dividends per Ordinary Share paid or made in respect of 
such Relevant Fiscal Year (where C shall be zero if such previous Cash Dividends 
per Ordinary Share are equal to, or exceed, the Reference Amount in respect of 
such Relevant Fiscal Year). For the avoidance of doubt “C” shall equal the 
Reference Amount in respect of the Relevant Fiscal Year where no previous Cash 
Dividends per Ordinary Share have been paid or made in respect of such 
Relevant Fiscal Year. 

 
Such adjustment shall become effective on the Effective Date or, if later, the first date upon which the 
Fair Market Value of the relevant Extraordinary Dividend can be determined.  
 
“Effective Date” means, in respect of this paragraph (b)(iii)(B), the first date on which the Ordinary 
Shares are traded ex-the relevant Dividend on the Relevant Stock Exchange. 
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“Extraordinary Dividend” means any Cash Dividend (the “Relevant Dividend”) paid or made in 
respect of a fiscal year of the Guarantor (the “Relevant Fiscal Year”), if (a) the Fair Market Value of 
the Relevant Dividend per Ordinary Share or (b) the sum of (i) Fair Market Value of the Relevant 
Dividend per Ordinary Share and (ii) an amount equal to the aggregate of the Fair Market Value or 
Values of any other Cash Dividend or Cash Dividends per Ordinary Share paid or made in respect of 
the Relevant Fiscal Year, exceeds the Reference Amount in respect of such Relevant Fiscal Year, and in 
that case the Extraordinary Dividend shall be the Relevant Dividend. 
 
“Reference Amount” means 1.25 per cent. of the average of the Volume Weighted Average Price on 
each dealing day in the period of 90 days ending on the dealing day immediately preceding the 
Effective Date, provided that if on any such dealing day the Volume Weighted Average Price shall have 
been based on a price cum-Dividend or cum-any other entitlement, the Volume Weighted Average Price 
of an Ordinary Share on such dealing day shall be deemed to be the amount thereof reduced by an 
amount equal to the Fair Market Value of any such Dividend or other entitlement per Ordinary Share 
as at the first date on which the Ordinary Shares are traded ex-the relevant Dividend or other 
entitlement on the Relevant Stock Exchange (in any such case, determined on a gross basis and 
disregarding any withholding or deduction required to be made on account of tax and disregarding any 
associated tax credit).  

 
(C) For the purposes of the above, the Fair Market Value of a Dividend shall (subject as otherwise 

provided above or in paragraph (a) of the definition of “Dividend” or in the definition of “Fair 
Market Value”) be determined as at the Effective Date. 

 
(D) In making any calculations for the purposes of this paragraph (b)(iii), such adjustments (if any) 

shall be made as an Independent Financial Adviser may determine in good faith to be appropriate 
to reflect (i) any consolidation or sub-division of any Ordinary Shares or the issue of Ordinary 
Shares by way of capitalisation of profits or reserves (or any like or similar event) or any change 
in the number of Ordinary Shares in issue in relation to the financial year in question, or (ii) any 
change in the fiscal year of the Guarantor. 

 
(iv) 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 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 
Effective Date, the Exchange Price shall be adjusted by multiplying the Exchange Price in force 
immediately prior to the Effective Date by the following fraction:  

 
A+B 
A+C 
where:  

A is the number of Ordinary Shares in issue on the Effective Date;  

B is the number of Ordinary Shares which the aggregate consideration (if any) receivable for 
the Ordinary Shares issued by way of rights, or for options or warrants or other rights 
issued by way of rights and for the total number of Ordinary Shares comprised therein 
would purchase at such Current Market Price per Ordinary Share on the Effective Date 
(provided that, in the event that such aggregate consideration receivable is not 
determinable on the Effective Date, B shall be calculated on the first day on which such 
aggregate amount is so determinable, but by reference to the Current Market Price per 
Ordinary Share on the Effective Date); and  
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C is the number of Ordinary Shares issued or, as the case may be, the maximum number of 
Ordinary Shares which may be issued upon exercise of such options, warrants or rights. 

Such adjustment shall become effective on the Effective Date. 
 
“Effective Date” means, in respect of this paragraph (b)(iv), the first date on which the Ordinary 
Shares are traded ex-rights, ex-options or ex-warrants on the Relevant Stock Exchange. 
 

(v) 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 Ordinary Shares), the Exchange Price shall be adjusted by multiplying the 
Exchange Price in force immediately prior to the Effective Date by the following fraction:  

 
A-B 

A 
where:  

A is the Current Market Price of one Ordinary Share on the Effective Date; and  

B is the Fair Market Value on the Effective Date of the portion of the rights attributable to one 
Ordinary Share. 

Such adjustment shall become effective on the Effective Date. 

“Effective Date” means, in respect of this paragraph (b)(v), the first date on which the Ordinary 
Shares are traded ex- the relevant securities or ex-rights, ex-option or ex-warrants on the Relevant 
Stock Exchange. 

(vi) If and whenever the Guarantor shall issue (otherwise than as mentioned in sub-paragraph (iv) 
above) wholly for cash or for no consideration any Ordinary Shares (other than Ordinary Shares 
issued on the exercise of a Share Exchange Right or on the exercise of any rights of conversion 
into, or exchange or subscription for, or purchase of Ordinary Shares) or issue or grant (otherwise 
than as mentioned in sub-paragraph (iv) above) wholly for cash or for no consideration any 
options, warrants or other rights to subscribe for or purchase or otherwise acquire any Ordinary 
Shares (other than the Bonds, which term shall for this purpose include any further bonds issued 
pursuant to Condition 20 and consolidated and forming a single series with the Bonds and other 
than the Preference 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 Effective Date, the Exchange Price 
shall be adjusted by multiplying the Exchange Price in force immediately prior to the Effective 
Date by the following fraction:  

 
A+B 
A+C 
where:  

A is 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 is the number of Ordinary Shares which the aggregate consideration (if any) receivable for 
the issue of such additional Ordinary Shares or, as the case may be, for the Ordinary Shares 
to be issued or otherwise made available upon the exercise of any such options, warrants or 
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rights, would purchase at such Current Market Price per Ordinary Share on the Effective 
Date; and  

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

Such adjustment shall become effective on the Effective Date. 
 
“Effective Date” means, in respect of this paragraph (b)(vi), the date of issue of such Ordinary 
Shares or, as the case may be, the grant of such options, warrants or rights. 
 

(vii) 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 sub-paragraph (iv), (v) or (vi) 
above) shall issue wholly for cash or for no consideration any securities (other than the Bonds, 
which term shall for this purpose exclude any further bonds issued pursuant to Condition 20 and 
consolidated and forming a single series with 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, Ordinary Shares (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 or 
redesignation is less than 95 per cent. of the Current Market Price per Ordinary Share on the 
Effective Date, the Exchange Price shall be adjusted by multiplying the Exchange Price in force 
immediately prior to the Effective Date by the following fraction:  

 
A+B 
A+C 
where:  

A is 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 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 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 on the Effective Date; and  

C is 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 right of subscription 
attached thereto at the initial conversion, exchange or subscription price or rate or, as the 
case may be, the maximum number of Ordinary Shares which may be issued or arise from 
any such redesignation,  

provided that if at the time of issue of the relevant securities or date of grant of such rights (the 
“Specified Date”), such number of Ordinary Shares is to be determined by reference to the 
application of a formula or other variable feature or the occurrence of any event at some 
subsequent time (which may be when such securities are converted or exchanged or rights of 
subscription are exercised or, as the case may be, such securities are redesignated or at such other 
time as may be provided) then for the purposes of this sub-paragraph (vii), C shall be determined 
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by the application of such formula or variable feature or as if the relevant event occurs or had 
occurred as at the Specified Date and as if such conversion, exchange, subscription, purchase or 
acquisition or, as the case may be, redesignation had taken place on the Specified Date. 
 
Such adjustment shall become effective on the Effective Date. 
 
“Effective Date” means, in respect of this paragraph (b)(vii), the date of issue of such securities or, 
as the case may be, the grant of such rights. 
 

(viii) If and whenever there shall be any modification of the rights of conversion, exchange, 
subscription, purchase or acquisition attaching to any such securities (other than the Bonds, which 
term shall for this purpose include any further bonds issued pursuant to Condition 20 and 
consolidated and forming a single series therewith and other than the Preference Shares) as are 
mentioned in sub-paragraph (vii) above (other than in accordance with the terms (including terms 
as to adjustment) applicable to such securities upon issue) so that following such modification the 
consideration per Ordinary Share receivable has been reduced and is less than 95 per cent. of the 
Current Market Price per Ordinary Share on the Effective Date, the Exchange Price shall be 
adjusted by multiplying the Exchange Price in force immediately prior to the Effective Date 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 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 attached to the securities as so modified would 
purchase at such Current Market Price per Ordinary Share or, if lower, the existing 
conversion, exchange or subscription price of such securities; and  

C is the maximum number of Ordinary Shares which may be issued or otherwise made 
available upon conversion or exchange of such securities or upon the exercise of such 
rights of subscription attached thereto at the modified conversion, exchange or subscription 
price or rate but giving credit in such manner as an Independent Financial Adviser shall 
determine in good faith appropriate for any previous adjustment under this sub-paragraph 
or sub-paragraph (vii) above,  

provided that if at the time of such modification (the “Specified Date”) such number of Ordinary 
Shares is to be determined by reference to the application of a formula or other variable feature or 
the occurrence of any event at some subsequent time (which may be when such securities are 
converted or exchanged or rights of subscription are exercised or at such other time as may be 
provided) then for the purposes of this sub-paragraph (viii), C shall be determined by the 
application of such formula or variable feature or as if the relevant event occurs or had occurred 
as at the Specified Date and as if such conversion, exchange or subscription had taken place on 
the Specified Date. 
 
Such adjustment shall become effective on the Effective Date. 
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“Effective Date” means the date of modification of the rights of conversion, exchange, 
subscription, purchase or acquisition attaching to such securities. 
 

(ix) 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 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 sub-paragraph (ii), 
(iii), (iv) or (v) above (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) the 
Exchange Price shall be adjusted by multiplying the Exchange Price in force immediately before 
the Effective Date by the following fraction:  

 
A-B 
A 

where:  

A is the Current Market Price of one Ordinary Share on the Effective Date; and  

B is the Fair Market Value on the Effective Date of the portion of the relevant offer 
attributable to one Ordinary Share. 

Such adjustment shall become effective on the Effective Date. 
 
“Effective Date” means, in respect of this paragraph (b)(ix), the first date on which the Ordinary 
Shares are traded ex-rights on the Relevant Stock Exchange. 
 

(x) If a Relevant Event shall occur, the Exchange Price (the “Change of Control Exchange Price”) 
shall be determined as set out below (but in each case adjusted, if appropriate, proportionately on 
each adjustment to the Exchange Price under the foregoing sub-paragraphs and sub-paragraph 
(xi) below), provided that the Change of Control Exchange Price shall only apply to Bonds in 
respect of which Conversion Rights are duly exercised and the Conversion Date falls within the 
period (the “Relevant Event Period”) commencing on the date the Relevant Event occurs and 
ending on the date 60 calendar days following the occurrence of the Relevant Event or, if later, 60 
calendar days following the date on which notice of such Relevant Event is given to Bondholders 
by or on behalf of the Issuer or the Guarantor:  

 
COCEP = OEP/(1+ (EP x c/t)) 

where: 

COCEP = means the Change of Control Exchange Price 

OEP = means the Exchange Price in effect immediately prior to Relevant Event 

EP = means 35 per cent. (expressed as fraction) 

c = means the number of days from and including the date the Relevant 
Event occurs to but excluding the Final Maturity Date 

t = means the number of days from and including the Closing Date to but 
excluding the Final Maturity Date 

 
“Exempt Newco Scheme” means a Newco Scheme (as defined below) where immediately after 
completion of the relevant scheme of arrangement or analogous proceeding the ordinary shares of 
Newco (as defined below) are (1) admitted to trading on the Relevant Stock Exchange or (2) 
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admitted to listing on such other regulated, regularly operating, recognised stock exchange or 
securities market as the Guarantor or Newco may determine. 
 
“Newco Scheme” means a scheme of arrangement which effects the interposition of a limited 
liability company (“Newco”) between the Shareholders of the Guarantor immediately prior to the 
scheme of arrangement (the “Existing Shareholders”) and the Guarantor; provided that only 
ordinary shares of Newco are issued to Existing Shareholders and that immediately after 
completion of the scheme of arrangement the only shareholders of Newco are the Existing 
Shareholders and that all Subsidiaries of the Guarantor immediately prior to the scheme of 
arrangement (other than Newco, if Newco is then a Subsidiary of the Guarantor) are Subsidiaries 
of the Guarantor (or of Newco) immediately after the scheme of arrangement. 
 
A “Relevant Event” shall occur if: 
 
(a) an offer is made to all (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 988(1) of the Companies Act 2006)), to 
acquire all or a majority of the issued ordinary share capital of the Guarantor or if any 
person proposes a scheme with regard to such acquisition (other than an Exempt Newco 
Scheme) and (such offer or scheme having become or been declared unconditional in all 
respects) 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 and/or such associate as aforesaid, or an event occurs which has a like or 
similar effect; or 

 
(b) a Relevant Person or any person or persons acting together with a Relevant Person 

acquires or becomes entitled to control more than 75 per cent. of the Voting Rights of the 
Guarantor. 

 
“Relevant Person” means: 
 
(a) Volcan Investments Limited and any person or persons who individually or together hold 

not less than 75 per cent. of the voting rights of such entity from time to time; 
 
(b) any other person or persons controlled by Volcan Investments Limited or any such person 

or persons as are referred to in (a) above; and 
 
(c) any person or persons acting together with Volcan Investments Limited and/or any such 

person or persons as are referred to in (a) or (b) above. 
 
“Voting Rights” means the right generally to vote at a general meeting of Shareholders of the 
Guarantor (irrespective of whether or not, at the time, stock of any other class or classes shall 
have, or might have, voting power by reason of the happening of any contingency). 
 

(xi) If the Guarantor determines that an adjustment should be made to the Exchange Price as a result 
of one or more circumstances not referred to above in this paragraph (b) (even if the relevant 
circumstance is specifically excluded from the operation of sub-paragraphs (i) to (x) above), the 
Guarantor shall, at its own expense and acting reasonably, request an Independent Financial 
Adviser to determine in good faith as soon as practicable what adjustment (if any) 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 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 sub-paragraph (xi) if such Independent Financial Adviser is so requested to make 
such a determination not more than 21 days after the date on which the relevant circumstance 
arises. 
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Notwithstanding the foregoing provisions, where the circumstances giving rise to any adjustment pursuant 
to this paragraph (b) have already resulted 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 or where more than one event 
which gives rise to an adjustment to the Exchange Price occurs within such a short period of time that, in 
the opinion of the Guarantor, a modification to the operation of the adjustment provisions is required to 
give the intended result, such modification shall be made to the operation of the adjustment provisions as 
may be determined in good faith by an Independent Financial Adviser to be appropriate to give the 
intended result. 
 
For the purpose of any calculation of the consideration receivable or price pursuant to sub-paragraphs 
(iv), (vi), (vii) and (viii), the following provisions shall apply:  
 
(a) the aggregate consideration receivable or price for Ordinary Shares issued for cash shall be the 

amount of such cash;  
 
(b) (x) the aggregate consideration receivable or price 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 or price received or receivable for any such securities and (y) the aggregate 
consideration receivable or price 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 or price received or receivable for such securities or, as the case may be, for such 
options, warrants or rights which are 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 or price 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 relevant Effective Date referred to in sub-paragraph (b)(vi), 
(b)(vii) or (b)(viii), as the case may be, plus in the case of each of (x) and (y) above, the additional 
minimum consideration receivable or price (if any) upon the conversion or exchange of such 
securities, or upon the exercise of such rights or subscription attached thereto or, as the case may 
be, upon exercise of such options, warrants or rights and (z) the consideration receivable or price 
per Ordinary Share 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 the exercise of such options, 
warrants or rights shall be the aggregate consideration or price referred to in (x) or (y) above (as 
the case may be);  

 
(c) if the consideration or price determined pursuant to (a) or (b) above (or any component thereof) 

shall be, or expressed, in a currency other than U.S. dollars it shall be converted into U.S. dollars 
at such rate of exchange as may be determined in good faith by an Independent Financial Adviser, 
to be the spot rate ruling at the close of business on the relevant Effective Date (or if no such rate 
is available on that date, the equivalent rate on the immediately preceding date on which such rate 
is available);  

 
(d) in determining the consideration or price pursuant to the above, no deduction shall be made for 

any commissions or fees (howsoever described) or any expenses paid or incurred for any 
underwriting, placing or management of the issue of the relevant Ordinary Shares or securities or 
otherwise in connection therewith; and 

 
(e) the consideration or price shall be determined as provided above on the basis of the consideration 

or price received, receivable, paid or payable regardless of whether all or part thereof is received, 
receivable, paid or payable by or to the Issuer or another entity. 

 
The following expressions have the following meanings:  
 
“Additional Shares” has the meaning provided in paragraph (c) below. 
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“Bonds” means the 5.50 per cent. Guaranteed Convertible Bonds due 2016 of the Issuer, unconditionally 
and irrevocably guaranteed by the Guarantor. 
 
“Calculation Period” means the period of 10 consecutive dealing days commencing on the relevant 
Conversion Date (or if that is not a dealing day, commencing on the next following dealing day). 
 
“Capital Distribution” has the meaning provided in sub-paragraph (b)(iii) above. 
 
“Cash Settled Amount” means, in respect of each Preference Share into which the U.S.$100,000 principal 
amount of a Bond is converted upon the exercise of a Conversion Right, U.S.$20,016.01 or, where the 
Issuer has given a notice pursuant to Condition 8(a), zero. 
 
“Conditions” means the terms and conditions of the Bonds. 
 
“Current Market Price” means, in respect of an Ordinary Share at a particular date, the arithmetic 
average of the Volume Weighted Average Price of an 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-dealing-day period the Volume Weighted Average Price shall have been based on a price ex-Dividend 
(or ex- any other entitlement) and during some other part of that period the Volume Weighted Average 
Price shall have been based on a price cum-Dividend (or cum- any other entitlement), then: 
 
(a) if the Ordinary Shares to be issued do not rank for the Dividend (or entitlement) in question, the 

Volume Weighted Average Price on the dates on which the Ordinary Shares shall have been based 
on a price cum-Dividend (or cum- any other entitlement) shall for the purpose of this definition be 
deemed to be the amount thereof reduced by an amount equal to the Fair Market Value of any such 
Dividend or entitlement per Ordinary Share as at the first date on which the Ordinary Shares are 
traded ex-the relevant Dividend or other entitlement on the Relevant Stock Exchange (in any such 
case, determined on a gross basis and disregarding any withholding or deduction required to be 
made on account of tax and disregarding any associated tax credit); or 

 
(b) if the Ordinary Shares to be issued do rank for the Dividend (or entitlement) in question, the 

Volume Weighted Average Price on the dates on which the Ordinary Shares shall have been based 
on a price ex-Dividend (or ex- any other entitlement) shall for the purpose of this definition be 
deemed to be the amount thereof increased by such similar amount (in any such case, determined 
on a gross basis and disregarding any withholding or deduction required to be made on account of 
tax and disregarding any associated tax credit),  

 
and provided further that if on each of the said five dealing days the Volume Weighted Average Price shall 
have been based on a price cum-Dividend (or cum- any other entitlement) in respect of a Dividend (or 
other entitlement) which has been declared or announced but the Ordinary Shares to be issued do not 
rank for that Dividend (or other entitlement) the Volume Weighted Average Price 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 Fair Market Value of any such Dividend or entitlement per Ordinary Share as at the first date on 
which the Ordinary Shares are traded ex-the relevant Dividend or other entitlement on the Relevant Stock 
Exchange (in any such case, determined on a gross basis and disregarding any withholding or deduction 
required to be made on account of tax and disregarding any associated tax credit),  
 
and provided further that, if the Volume Weighted Average Price of an Ordinary Share is not available on 
one or more of the said five dealing days, then the average of such Volume Weighted Average Prices 
which are available in that five-dealing-day period shall be used (subject to a minimum of two such 
prices) and if only one, or no, such Volume Weighted Average Price is available in the relevant period the 
Current Market Price shall be determined in good faith by an Independent Financial Adviser.  
 
“dealing day” means a day on which the Relevant Stock Exchange is open for business, other than a day 
on which the Relevant Stock Exchange is scheduled to or does close prior to its regular weekday closing 
time. 



 150 

 
“Dividend” means any dividend or distribution to Shareholders (including a Spin-Off) 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 Ordinary Shares or other securities credited 
as fully or partly paid up by way of capitalisation of profits or reserves) provided that: 
 
(a) where:  
 

(1) a Dividend in cash is announced which is to be, or may at the election of a Shareholder or 
Shareholders be, satisfied by the issue or delivery of Ordinary Shares or other property or 
assets, or where a capitalisation of profits or reserves is announced which is to be, or may 
at the election of a Shareholder or Shareholders be, satisfied by the payment of a Dividend 
in cash, then for the purposes of this definition the Dividend in question shall be treated as 
a Cash Dividend of the greater of (i) the Fair Market Value of such cash amount and (ii) the 
Current Market Price of such Ordinary Shares as at the first date on which the Ordinary 
Shares are traded ex- the relevant Dividend on the Relevant Stock Exchange or, as the case 
may be, the record date or other due date for establishment of entitlement in respect of the 
relevant capitalisation or, as the case may be, the Fair Market Value of such other property 
or assets as at the date of first public announcement of such Dividend or capitalisation or, 
in any such case, if later, the date on which the number of Ordinary Shares (or amount of 
such other property or assets, as the case may be) which may be issued or delivered is 
determined; or 

 
(2) there shall be any issue of Ordinary Shares by way of capitalisation of profits or reserves 

(including any share premium account or capital redemption reserve) where such issue is or 
is expressed to be in lieu of a Dividend (whether or not a cash Dividend equivalent or 
amount is announced or would otherwise be payable to Shareholders, whether at their 
election or otherwise), the Dividend in question shall be treated as a Cash Dividend of an 
amount equal to the Current Market Price of such Ordinary Shares as at the first date on 
which the Ordinary Shares are traded ex- the relevant Dividend on the Relevant Stock 
Exchange or, as the case may be, the record date or other due date for establishment of 
entitlement in respect of the relevant capitalisation or, in any such case, if later, the date on 
which the number of Ordinary Shares to be issued or transferred and delivered is 
determined; 

 
(b) any issue of Ordinary Shares falling within paragraph (b)(ii) above shall be disregarded;  
 
(c) a purchase or redemption or buy back of share capital of the Guarantor by the Guarantor or any 

Subsidiary of the Guarantor shall not constitute a Dividend unless, in the case of purchases or buy 
backs of Ordinary Shares by or on behalf of the Guarantor or any of its Subsidiaries, the weighted 
average price per Ordinary Share (before expenses) on any one day (a “Specified Share Day”) in 
respect of such purchases or buy backs (translated, if not in U.S. dollars, into U.S. dollars at the 
exchange rate between the U.S. dollar and such currency derived from Bloomberg page WMCO at 
or about 16.00 (London time) on such Specified Share Day, or if on such Specified Share Day such 
rate is not available from such page, at the spot rate ruling at the close of business on such day as 
determined in good faith by an Independent Financial Adviser (or if no such rate is available on 
that date, the equivalent rate on the immediately preceding date on which such rate is available)) 
exceeds by more than five per cent. the average of the daily Volume Weighted Average Price of an 
Ordinary Share on the five dealing days immediately preceding the Specified Share Day or, where 
an announcement (excluding, for the avoidance of doubt for these purposes, any general authority 
for such purchases approved by a general meeting of Shareholders of the Guarantor or any notice 
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 five dealing days immediately preceding the 
date of such announcement, 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 or, as the case may be, any of its Subsidiaries (translated where 
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appropriate into U.S. dollars as provided above) exceeds the product of (i) 105 per cent. of the 
average of the daily Volume Weighted Average Price of an Ordinary Share determined as aforesaid 
and (ii) the number of Ordinary Shares so purchased; and 

 
(d) if the Guarantor or any of its Subsidiaries shall purchase any receipts or certificates representing 

Ordinary Shares, the provisions of paragraph (c) shall be applied in respect thereof in such 
manner and with such modifications (if any) as shall be determined in good faith by an 
Independent Financial Adviser. 

 
“Exchange Amount” means, in respect of each Preference Share into which each U.S.$100,000 principal 
amount of a Bond is converted upon the exercise of a Conversion Right, U.S.$79,983.99 or, where the 
Issuer has given a notice pursuant to Condition 8(a), U.S.$100,000. 
 
“Fair Market Value” means, with respect to any property on any date, the fair market value of that 
property as determined in good faith by an Independent Financial Adviser, provided, that (i) the Fair 
Market Value of a Cash Dividend paid or to be paid shall be the amount of such Cash Dividend; (ii) the 
Fair Market Value of any other cash amount shall be the amount of such cash; (iii) where Spin-Off 
Securities, options, warrants or other rights are publicly traded in a market of adequate liquidity as 
determined in good faith by an Independent Financial Adviser, the Fair Market Value (a) of such Spin-Off 
Securities shall equal the arithmetic mean of the daily Volume Weighted Average Prices of such Spin-Off 
Securities and (b) of such options, warrants or other rights shall equal the arithmetic mean of the daily 
closing prices of such options, warrants or other rights, in the case of both (a) and (b) during the period 
of five trading days on the relevant market commencing on such date (or, if later, the first such trading day 
such Spin-Off Securities options, warrants or other rights are publicly traded), or such shorter period as 
such Spin-Off Securities, options, warrants or other rights are publicly traded; (iv) where Spin-Off 
Securities, options, warrants or other rights are not publicly traded (as aforesaid), the Fair Market Value 
of such Spin-Off Securities, options, warrants or other rights shall be determined in good faith 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 Spin-Off Securities, options, warrants or other rights, including as to the expiry date and 
exercise price (if any) thereof; and (v) in the case of (i) converted into U.S. dollars (if declared or paid in 
a currency other than U.S. dollars) 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 U.S. dollars; and in any other case, 
converted into U.S. dollars (if expressed in a currency other than U.S. dollars) at such rate of exchange as 
may be determined in good faith by an Independent Financial Adviser, to be the spot rate ruling 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). In addition, in the case of (i) and (ii), the 
Fair Market Value shall be determined on a gross basis and disregarding any withholding or deduction 
required to be made on account of tax and disregarding any associated tax credit. 
 
“Guarantor” means Vedanta Resources plc. 
 
“Independent Financial Adviser” means an investment bank of international repute appointed by the 
Issuer or the Guarantor and, in any such case, approved in writing by the Trustee (such approval not to 
be unreasonably withheld or delayed) or, if the Issuer and the Guarantor fail to make such appointment 
and such failure continues for a reasonable period (as determined by the Trustee), appointed by the 
Trustee following consultation with the Issuer and the Guarantor and provided that the Issuer or the 
Guarantor, as the case may be, shall be responsible for all costs, fees and expenses of such adviser. 
 
“Reference Ordinary Shares” means the number of Ordinary Shares (including any fraction of an 
Ordinary Share, but rounded if necessary to five decimal places, with 0.00005 being rounded up) 
determined by dividing the Cash Settled Amount by the Exchange Price in effect on the relevant 
Conversion Date. 
 
“Relevant Event” has the meaning provided in sub-paragraph (b)(x) above. 
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“Relevant Event Period” has the meaning provided in sub-paragraph (b)(x) above. 
 
“securities” includes, without limitation, shares in the share capital of the Guarantor and options, 
warrants or other rights to subscribe for or purchase or acquire shares in the capital of the Guarantor. 
 
“Shareholders” has the meaning provided in sub-paragraph (b)(ii) above. 
 
“Spin-Off” means: 
 
(a) a distribution of Spin-Off Securities by the Guarantor to Shareholders as a class; or  
 
(b) any issue, transfer or delivery of any property or assets (including cash or shares or securities of 

or in or issued or allotted by any entity) by any entity (other than the Guarantor) to Shareholders 
as a class or, in the case of or in connection with a Newco Scheme, Existing Shareholders, as a 
class (but excluding the issue and allotment of shares by Newco to Existing Shareholders), 
pursuant in each case to any arrangements with the Guarantor or any of its Subsidiaries. 

 
“Spin-Off Securities” means equity share capital of an entity other than the Issuer or options, warrants or 
other rights to subscribe for or purchase equity share capital of an entity other than the Issuer. 
 
“Subsidiary” means a subsidiary within the meaning of section 1159 of the Companies Act 2006. 
 
“Volume Weighted Average Price” means, in respect of an Ordinary Share or, as the case may be, a Spin-
Off Security on any dealing day, the volume-weighted average price of an Ordinary Share or, as the case 
may be, a Spin-Off Security published by or derived (in the case of an Ordinary Share) from Bloomberg 
page VAP or (in the case of a Spin-Off Security) from the principal stock exchange or securities market on 
which such Spin-Off Securities are then listed or quoted or dealt in, if any, or, if such page is not 
available, such other source as shall be determined in good faith to be appropriate by an Independent 
Financial Adviser on such dealing day, provided that on any such dealing day where such price is not 
available or cannot otherwise be determined as provided above, the Volume Weighted Average Price of an 
Ordinary Share or a Spin-Off Security, as the case may be, in respect of such dealing day shall be the 
Volume Weighted Average Price, determined as provided above, on the immediately preceding dealing day 
on which the same can be so determined or as the Independent Financial Adviser might otherwise 
determine in good faith to be appropriate. 
 
References to any issue or offer or grant to Shareholders or Existing Shareholders “as a class” or “by 
way of rights” shall be taken to be references to an issue or offer or grant 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 or grant. 
 
For the purposes of paragraphs (a) and (b) above, and paragraphs (c), (e) and (f) below, (i) references to 
the “issue” of Ordinary Shares shall include the transfer and/or delivery of Ordinary Shares by the 
Guarantor or any of its Subsidiaries, whether newly issued and allotted or previously existing or held by 
or on behalf of the Guarantor or any of its Subsidiaries, and (ii) Ordinary Shares held by or on behalf of 
the Guarantor or any of its Subsidiaries (and which, in the case of sub-paragraphs (b)(iv) and (vi) above, 
do not rank for the relevant right or other entitlement) shall not be considered as or treated as “in issue”. 
 
In making any calculation or determination of Current Market Price or Volume Weighted Average Price, 
such adjustments (if any) shall be made as an Independent Financial Adviser determines in good faith to 
be appropriate to reflect any consolidation or sub-division of the Ordinary Shares or any issue of 
Ordinary Shares by way of capitalisation of profits or reserves, or any like or similar event. 
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(c) Retroactive Adjustments  
 
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 sub-paragraphs (b)(ii), (iii), (iv), (v) or 
(ix) above, or after the date of first public announcement of the terms of any such issue as is mentioned in 
sub-paragraphs (b)(vi) and (vii) above or of the terms of any such modification as is mentioned in sub-
paragraph (b)(viii) above, but before the relevant adjustment becomes effective under paragraph (b) 
above (each such adjustment, a “Retroactive Adjustment”) in circumstances where such Bond is to be 
converted into Preference Shares, the Issuer shall (conditional upon the relevant adjustment becoming 
effective) procure that there shall be issued to the exchanging holder of Preference Shares, in accordance 
with the instructions contained in the Conversion Notice (subject to any applicable exchange control or 
other laws or other regulations), such number of additional Ordinary Shares (the “Additional Shares”) 
as, together with the Ordinary Shares issued or to be issued on such exchange (together with any fraction 
of an Ordinary Share not so issued) is equal to the number of Ordinary Shares which would have been 
required to be issued on exchange of such Preference Share if the relevant adjustment (more particularly 
referred to in the said provisions of paragraph (b) above) to the Exchange Price had in fact been made 
and become effective on the relevant Conversion Date (assuming, for the purposes of determining the 
number of Additional Shares, but without prejudice to the other provisions of the Articles, that the Cash 
Settled Amount as at the relevant Conversion Date was zero). In such circumstances, the Issuer shall 
procure that the Additional Shares are issued to or as directed by the relevant Bondholder in the relevant 
Conversion Notice. Such Additional Shares will be allotted as at the relevant Conversion Date or as at the 
date of issue of Ordinary Shares if the adjustment results from an issue of Ordinary Shares. 
 

(d) Decision of an Independent Financial Adviser 
 
If any doubt shall arise as to the appropriate adjustment to the Exchange Price, and following 
consultation between the Guarantor and an Independent Financial Adviser, a written opinion of such 
Independent Financial Adviser in respect of such adjustment to the Exchange Price shall be conclusive 
and binding on all concerned, save in the case of manifest error. 
 

(e) Ordinary Shares may not be Issued at a Discount  
 
The Exchange Price may not be reduced so that, on exchange of the Preference Shares, Ordinary Shares 
would fall to be issued at a discount to their nominal or par value. 
 

(f) Employees’ Share Schemes  
 
No adjustment will be made to the Exchange Price where Ordinary Shares or other securities (including 
rights, warrants and options) are issued, offered, exercised, allotted, appropriated, modified or granted 
to, or for the benefit of, employees or former employees (including Directors holding or formerly holding 
executive office or the personal service company of any such person) or their spouses or relatives, in each 
case, of the Guarantor or any of its Subsidiaries or any associated company or to trustees to be held for 
the benefit of any such person, in any such case pursuant to any employees’ share scheme (as defined in 
Section 1166 of the Companies Act 2006). 
 
The Exchange Price may not be adjusted so that exercise of the Share Exchange Rights would require 
Ordinary Shares to be issued in circumstances not permitted by applicable law. 
 

(g) Rounding Down and Notice of Adjustment to the Exchange Price 
 
On any adjustment, the resultant Exchange Price, if not an integral multiple of U.S.$0.01, shall be 
rounded down to the nearest whole multiple of U.S.$0.01. No adjustment shall be made to the Exchange 
Price where such adjustment (rounded down if applicable) would be less than 1 per cent. of the Exchange 
Price then in effect. Any adjustment not required to be made, and/or any amount by which the Exchange 
Price has been rounded down, shall be carried forward and taken into account in any subsequent 
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adjustment, and such subsequent adjustment shall be made on the basis that the adjustment not required 
to be made had been made at the relevant time. 
 
Notice of any adjustments shall be given by the Issuer to Bondholders in accordance with Condition 19 as 
soon as practicable after the determination thereof. 
 

(h) Method of Payment 
 
The Issuer shall make payment of the Purchase Price (if any) by not later than the fifth London business 
day following the end of the Calculation Period by transfer to a U.S. dollar account with a bank in New 
York City specified by the relevant Bondholder in the relevant Conversion Notice. 
 

(b) Procedure for Conversion and Exchange  
 
A Conversion Right may be exercised by a Bondholder during the Conversion Period by delivering the relevant 
Bond to the specified office of any Paying, Transfer, Conversion and Exchange Agent at its own expense, 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 the Registrar or any Paying, Transfer, 
Conversion and Exchange Agent.  
 
A Bondholder exercising Conversion Rights shall, as a pre-condition to receiving Ordinary Shares, be required to 
certify in the Conversion Notice, amongst other things, that it or, if it is a broker-dealer acting on behalf of a 
customer, such customer: 
 
(i) will, on conversion, become the beneficial owner of the Ordinary Shares; and 
 
(ii) is located outside the United States (within the meaning of Regulation S under the U.S. Securities Act of 

1933, as amended). 
 
If a converting Bondholder shall fail to provide such a certification, the purported exercise of Conversion Rights 
shall be invalid. 
 
Conversion Rights shall be exercised subject in each case to any fiscal or other laws or regulations applicable in 
the jurisdiction in which the specified office of the Registrar or the Paying, Transfer, Conversion and Exchange 
Agent to whom the relevant Conversion Notice is delivered is located. 
 
A Conversion Right may be exercised only in respect of an Authorised Denomination. 
 
A Conversion Notice, once delivered, shall be irrevocable. 
 
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 by the Bondholder 
as provided below. 
 
A Bondholder exercising a Conversion Right must pay any taxes and capital, stamp, issue and registration duties, 
stamp duty reserve tax or similar taxes or duties arising on conversion (other than any taxes or capital, stamp, 
issue and registration duties, stamp duty reserve tax or similar duties or taxes payable in Jersey, the United States, 
Belgium, Luxembourg or the United Kingdom in respect of the allotment and issue of any Preference Shares on 
such conversion or on transfer of the Preference Shares to the Guarantor on exchange of the Preference Shares or 
in respect of the allotment, issue and delivery of any Ordinary Shares issued on exchange of the Preference 
Shares, including any stamp duty or stamp duty reserve tax payable under Sections 67, 70, 93 or 96 of the 
Finance Act 1986) (including any Additional Shares), which shall be paid by the Issuer or the Guarantor) and 
such Bondholder must pay all, if any, other taxes arising by reference to any disposal or deemed disposal of a 
Bond, any interest therein or any Preference Share in connection with such conversion and exchange. 
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Ordinary Shares to be issued on exchange of the Preference Shares (including any Additional Shares) will be 
issued in uncertificated form through the dematerialised securities trading system operated by Euroclear UK and 
Ireland Limited, known as CREST, unless at the time of issue, the Ordinary Shares are not a participating 
security in CREST, in which case they will be issued in certificated registered form.  
 
Where Ordinary Shares are to be issued through CREST, they will be delivered to the account specified by the 
relevant Bondholder in the relevant Conversion Notice by not later than seven London business days following 
the relevant Conversion Date (or, in the case of any Additional Shares, not later than seven London business days 
following the date (the “Reference Date”) the relevant Retroactive Adjustment takes effect). Where Ordinary 
Shares are to be issued in certificated form, a certificate in respect thereof will be dispatched by ordinary mail 
free of charge (but uninsured and at the risk of the recipient) to the relevant Bondholder or as it may direct in the 
relevant Conversion Notice) within 14 days following the relevant Conversion Date or, as the case may be, the 
Reference Date.  
 
The Ordinary Shares to be issued on exercise of Share Exchange Rights will not be available for issue (i) to, or to 
a nominee or agent for, Euroclear Bank S.A./N.V. as operator of the Euroclear System or Clearstream Banking, 
société anonyme or any other person providing a clearance service within the meaning of Section 96 of the 
Finance Act 1986 of the United Kingdom or (ii) 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. 
 

(c) Purchase or Redemption by the Guarantor of its Own Shares  
 
The Guarantor or any Subsidiary of the Guarantor may exercise such rights as it may from time to time enjoy to 
purchase or redeem any shares of the Guarantor (including Ordinary Shares) or any receipts or certificates 
representing any such shares (including Ordinary Shares) without the consent of the Bondholders. 
 

(d) Ranking  
 
(i) Ordinary Shares issued upon exchange will be fully paid and will in all respects rank pari passu with the 

fully paid Ordinary Shares in issue on the relevant Conversion Date or, in the case of Additional Shares, 
on the relevant Reference Date (except in any such case for any right excluded by mandatory provisions 
of applicable law), except that the Ordinary Shares or, as the case may be, the Additional Shares so issued 
will not rank for any rights, distributions or entitlement where the record date or other due date for the 
establishment of entitlement for which falls prior to the relevant Conversion Date or, as the case may be, 
the relevant Reference Date. 

 
(ii) Save as provided in Condition 8(e), no payment or adjustment shall be made on conversion and exchange 

for any interest which otherwise would have accrued on the relevant Bonds since the last Interest Payment 
Date preceding the Conversion Date relating to such Bonds (or, if such Conversion Date falls before the 
first Interest Payment Date, since the Closing Date). 

 
(e) Interest on Conversion  

 
If an Optional Redemption Notice is given on or after the fifteenth London business day prior to a record date in 
respect of any Dividend or distribution payable in respect of the Ordinary Shares, which record date has occurred 
since the last Interest Payment Date (or in the case of the first Interest Period, since the Closing Date) (whether 
such notice is given before, on or after such record date) and where such notice specifies an Optional 
Redemption Date falling on or prior to the date which is 14 days after the Interest Payment Date next following 
such record date, interest shall accrue on Bonds in respect of which Conversion Rights shall have been exercised 
and in any such case in respect of which the Conversion Date falls after such record date and on or prior to the 
Interest Payment Date next following such record date, in each case from and including the preceding Interest 
Payment Date (or, if such Conversion Date falls before the first Interest Payment Date, from the Closing Date) to 
but excluding such Conversion Date. The Issuer shall pay any such interest or procure that any such interest is 
paid by not later than 14 days after the relevant Conversion Date by transfer to a U.S. dollar account maintained 
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with a branch of a bank in New York City, in accordance with instructions given by the relevant Bondholder in 
the relevant Conversion Notice. 
 

(f) Preference Shares  
 
(i) Preference Shares allotted pursuant to these Conditions will be fully paid and will rank pari passu with all 

(if any) fully paid Preference Shares then in issue except that the Preference Shares so allotted will not 
rank for any dividend or other distribution declared, paid or made by reference to a record date prior to 
such Conversion Date. 

 
(ii) Preference Shares will be allotted as of the relevant Conversion Date and will be allotted in the name of 

the holder of the Bond completing the relevant Conversion Notice or of his nominee. 
 

(g) Relevant Event Notice 
 
Within 14 calendar days following the occurrence of a Relevant Event, the Issuer or the Guarantor shall give 
notice thereof to the Trustee and to the Bondholders in accordance with Condition 19 (a “Relevant Event 
Notice”). Such notice shall contain a statement informing Bondholders of their entitlement to exercise their 
Conversion Rights as provided in these Conditions and the Exchange Price applicable in consequence of the 
Relevant Event as set out in the Articles of the Issuer, as adjusted where appropriate, and their entitlement to 
exercise their rights to require redemption of their Bonds pursuant to Condition 9(f)(i). The Relevant Event 
Notice shall also specify: 
 
(i) all information material to Bondholders concerning the Relevant Event; 
 
(ii) the Exchange Price immediately prior to the occurrence of the Relevant Event and the Exchange Price 

applicable pursuant to the Articles of the Issuer during the Relevant Event Period; 
 
(iii) the closing price of the Ordinary Shares as derived from the Relevant Stock Exchange as at the latest 

practicable date prior to the publication of such notice; 
 
(iv) the last day of the Relevant Event Period;  
 
(v) the Relevant Event Put Date; and 
 
(vi) such other information relating to the Relevant Event as the Trustee may require. 
 
The Trustee shall not be under any duty to monitor or to take any steps to ascertain whether a Relevant Event or 
any event or circumstance which could lead to a Relevant Event or give rise to an adjustment to the Exchange 
Price has occurred or may occur and the Trustee will not be responsible to any person for any loss arising from 
any failure by it to do so. 

9 Redemption and Purchase  
 

(a) Final Redemption  
 
Unless previously purchased and cancelled, redeemed or converted as herein provided, the Bonds will be 
redeemed at their principal amount on the Final Maturity Date. The Bonds may only be redeemed at the option of 
the Issuer prior to the Final Maturity Date in accordance with Condition 9(b) or 9(c) (subject, in the case of 
redemption pursuant to Condition 9(c), to the provisions of Condition 9(d)), and may only be redeemed by the 
Bondholders prior to the Final Maturity Date in accordance with Condition 9(f). 
 

(b) Redemption at the Option of the Issuer  
 
On giving not less than 30 nor more than 60 days’ notice (an “Optional Redemption Notice”) to the Trustee and 
to the Bondholders in accordance with Condition 19, the Issuer may redeem all but not some only of the Bonds 
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on the date (the “Optional Redemption Date”) specified in the Optional Redemption Notice at their principal 
amount, together with accrued interest to such date:  
 
(i) at any time on or after 28 July 2012, if the Aggregate Value on each dealing day in any period of not less 

than 20 consecutive dealing days in any period of 30 consecutive dealing days ending not earlier than 14 
days prior to the giving of the relevant Optional Redemption Notice, exceeds U.S.$130,000; or 

 
(ii) if, at any time prior to the date the relevant Optional Redemption Notice is given, Conversion Rights shall 

have been exercised and/or purchases (and corresponding cancellations) and/or redemptions effected in 
respect of 85 per cent. or more in principal amount of the Bonds originally issued. 

 
For the purposes of Condition 9(b)(ii), the principal amount of the Bonds originally issued shall be the aggregate 
of the principal amount of the Bonds, including any further bonds issued pursuant to Condition 20 and 
consolidated and forming a single series with the Bonds. 
 

(c) Redemption for Taxation Reasons 
 
The Bonds may be redeemed (subject to the provisions of Condition 9(d)) at the option of the Issuer in whole, 
but not in part, at any time, on giving not less than 30 nor more than 60 days’ notice (a “Tax Redemption 
Notice”) to the Bondholders in accordance with Condition 19 on the date specified in the Tax Redemption Notice 
(the “Tax Redemption Date”) at their principal amount, together with interest accrued up to but excluding the Tax 
Redemption Date, if (1) the Issuer satisfies the Trustee immediately prior to the giving of such Tax Redemption 
Notice that it (or, if the Guarantee were called, the Guarantor) has or will become obliged to pay additional 
amounts in respect of any payments of interest in respect of the Bonds as provided or referred to in Condition 11 
as a result of any change in, or amendment to, the laws or regulations of Jersey or the United Kingdom or any 
political subdivision or any authority thereof or therein having power to tax, or any change in the application or 
official interpretation of such laws or regulations, which change or amendment becomes effective on or after 12 
June 2009, and (2) such obligation cannot be avoided by the Issuer (or the Guarantor, as the case may be) taking 
reasonable measures available to it, provided that no such Tax Redemption Notice shall be given earlier than 90 
days prior to the earliest date on which the Issuer (or the Guarantor, as the case may be) would be obliged to pay 
such additional amounts were a payment in respect of the Bonds (or the Guarantee, as the case may be) then due. 
Prior to the publication of any Tax Redemption Notice pursuant to this Condition 9(c), the Issuer shall deliver to 
the Trustee a certificate signed by two directors of the Issuer (or the Guarantor, as the case may be) stating that 
the obligation referred to in (1) above cannot be avoided by the Issuer (or the Guarantor, as the case may be) 
taking reasonable measures available to it and the Trustee shall be entitled to accept such certificate as sufficient 
evidence of the satisfaction of the condition precedent set out in (2) above, in which event it shall be conclusive 
and binding on the Bondholders. 
 

(d) Bondholders’ Tax Option 
 
If the Issuer gives a Tax Redemption Notice as provided in Condition 9(c), each Bondholder will have the right 
to elect that his Bond(s) shall not be redeemed pursuant to such Tax Redemption Notice and that the provisions 
of Condition 11 shall not apply in respect of any payment of interest to be made in respect of such Bond(s) which 
falls due after the relevant Tax Redemption Date, whereupon no additional amounts as provided or referred to in 
Condition 11 shall be payable in respect thereof pursuant to Condition 11, and all payments of interest to be 
made in respect of the Bonds shall be made subject to the deduction or withholding of Jersey or United Kingdom 
(as the case may be) taxation required to be withheld or deducted. To exercise a right pursuant to this Condition 
9(d), the relevant Bondholder must present his Bond(s) together with a duly completed and signed notice of 
exercise in the form (for the time being current) obtainable from the specified office of any Paying, Transfer, 
Conversion and Exchange Agent (a “Bondholder’s Tax Exercise Notice”) on or before the date falling 15 days 
prior to the Tax Redemption Date at the specified office of any Paying, Transfer, Conversion and Exchange 
Agent. 
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(e) Redemption Notices  
 
Any Optional Redemption Notice or Tax Redemption Notice shall (subject, in the case of a Tax Redemption 
Notice, to Condition 9(d)) be irrevocable. Any such notice shall specify (i) the Optional Redemption Date or, as 
the case may be, the Tax Redemption Date, (ii) the Exchange Price, (iii) the aggregate principal amount of the 
Bonds outstanding and the closing price of the Ordinary Shares as derived from the Relevant Stock Exchange, in 
each case as at the latest practicable date prior to the publication of the Optional Redemption Notice or Tax 
Redemption Notice, and (iv) the last day on which Conversion Rights may be exercised by Bondholders. 
 

(f) Redemption at the Option of Bondholders 
 
(i) Upon a Relevant Event 

 
Following the occurrence of a Relevant Event, the holder of each Bond will have the right to require the 
Issuer to redeem that Bond on the Relevant Event Put Date at its principal amount, together with accrued 
and unpaid interest to such date. To exercise such right, the holder of the relevant Bond must present such 
Bond at the specified office of any Paying, Transfer, Conversion and Exchange Agent together with a 
duly completed and signed notice of exercise (a “Relevant Event Put Exercise Notice”), in the form for 
the time being current, obtainable from the specified office of any Paying, Transfer, Conversion and 
Exchange Agent at any time during the Relevant Event Period. The “Relevant Event Put Date” shall be 
the fourteenth calendar day after the expiry of the Relevant Event Period. 
 
Payment in respect of any such Bond shall be made by transfer to a U.S. dollar account with a bank in 
New York City specified by the relevant Bondholder in the relevant Put Exercise Notice.  
 
A Relevant Event Put Exercise Notice, once delivered, shall be irrevocable and the Issuer shall redeem all 
Bonds the subject of Relevant Event Put Exercise Notices delivered as aforesaid on the Relevant Event 
Put Date. 
 

(ii) Redemption on 13 July 2014 
 
The holder of each Bond will have the right to require the Issuer to redeem that Bond on 13 July 2014 (the 
“Optional Put Date”) at its principal amount together with accrued and unpaid interest to such date. To 
exercise such right, the holder of the relevant Bond must deliver such Bond to the specified office of any 
Paying, Transfer and Conversion Agent, together with a duly completed and signed notice of exercise in 
the form for the time being current obtainable from the specified office of any Paying, Transfer and 
Conversion Agent (the “Optional Put Exercise Notice”) not earlier than 90 days nor less than 45 days 
prior to the Optional Put Date.  
 
Payment in respect of any such Bond shall be made by transfer to a U.S. dollar account with a bank in 
New York City specified by the relevant Bondholder in the relevant Optional Put Exercise Notice.  
 
An Optional Put Exercise Notice, once delivered, shall be irrevocable and the Issuer shall redeem all 
Bonds the subject of Optional Put Exercise Notices delivered as aforesaid on the Optional Put Date. 
 

(g) Purchase  
 
Subject to the requirements (if any) of the stock exchange on which the Bonds may be listed at the relevant time, 
the Issuer or the Guarantor or any Subsidiary of the Guarantor may at any time purchase Bonds in the open 
market or otherwise at any price. Such Bonds may be held, resold or reissued, or, at the option of the Issuer or 
the Guarantor, surrendered to any Paying, Transfer, Conversion and Exchange Agent for cancellation. 
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(h) Cancellation  
 
All Bonds in respect of which Conversion Rights are exercised or which are otherwise redeemed pursuant to this 
Condition 9 will be cancelled and may not be reissued or resold. Bonds purchased by the Issuer or the Guarantor 
or any Subsidiary of the Guarantor may be surrendered for cancellation or may be held, reissued or resold. 
 

(i) Multiple Notices 
 
If more than one notice of redemption is given pursuant to this Condition 9, the first of such notices to be given 
shall prevail. 

10 Payments  
 

(a) Method of Payment  
 
Payment of the principal amount of the Bonds and of interest due other than on an Interest Payment Date will be 
made to the persons shown in the Register at the close of business on the Record Date and subject to surrender of 
the Bonds, at the specified office of the Registrar or any Paying, Transfer, Conversion and Exchange Agent by 
transfer to a U.S. dollar account maintained by the payee with a bank in New York City. Payments of interest due 
in respect of Bonds on an Interest Payment Date shall be made to the persons shown in the Register at the close 
of business on the Record Date. 
 
Payments of all other amounts will be made as provided in these Conditions. 
 

(b) Payment Subject to Fiscal Laws  
 
All payments are subject in all cases to any fiscal or other laws and regulations applicable thereto in the place of 
payment. No commissions or expenses shall be charged to the Bondholders in respect of such payments. 
 

(c) Non-Business Days  
 
A Bond may only be presented for payment on a day which is a business day in the place of presentation and 
surrender and a business day in London and New York City and if payment is due on any other day, a Bond may 
not be presented for payment prior to the next following day which is a business day in the place of presentation 
and surrender and a business day in London and New York City. No further interest or other payment will be 
made as a consequence of the day on which the relevant Bond may be presented for payment under this 
Condition 10(c) falling after the due date. 
 

(d) Paying, Transfer, Conversion and Exchange Agents, etc.  
 
The initial Paying, Transfer, Conversion and Exchange Agents and their initial specified offices are listed below. 
The Issuer and the Guarantor reserve the right under the Agency Agreement at any time, with the prior written 
approval of the Trustee (which approval shall not be unreasonably withheld or delayed), to vary or terminate the 
appointment of any Paying, Transfer, Conversion and Exchange Agent or the Registrar and appoint additional or 
other Paying, Transfer, Conversion and Exchange Agents or another Registrar, provided that they will maintain 
(i) a Principal Paying, Transfer, Conversion and Exchange Agent, (ii) a Registrar with a specified office outside 
the United Kingdom and (iii) a Paying, Transfer, Conversion and Exchange Agent with a specified office in a 
European Union Member State, if any, that will not be obliged to withhold or deduct tax pursuant to European 
Council Directive 2003/48/EC on the taxation of savings income or any law implementing or complying with, or 
introduced in order to conform to, such Directive. Notice of any change in the Paying, Transfer, Conversion and 
Exchange Agents or their specified offices will promptly be given to the Bondholders in accordance with 
Condition 19. 
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(e) Fractions  
 
Each payment by the Issuer or the Guarantor to a Bondholder will be rounded down to the nearest unit of the 
relevant currency. 

11 Taxation  
 
All payments in respect of the Bonds by or on behalf of the Issuer or the Guarantor shall be made free and clear of, and 
without withholding or deduction for, any taxes, duties, assessments or governmental charges of whatever nature 
imposed, levied, collected, withheld or assessed by or within Jersey or the United Kingdom or any authority therein or 
thereof having power to tax, unless such withholding or deduction is required by law. In that event the Issuer or, as the 
case may be, the Guarantor shall pay such additional amounts as will result in receipt by the Bondholders of such 
amounts as would have been received by them had no such withholding or deduction been required, except that, for so 
long as the Bonds are listed on the Official List of the UK Listing Authority and admitted to trading on the London 
Stock Exchange’s Professional Securities Market (or any other recognised stock exchange (as such term is defined in 
Section 1005 of the Income Tax Act 2007) in Western Europe), no such additional amounts shall be payable in respect 
of any payment of interest to be made in respect of any Bond: 
 
(a) Other connection: to or to any person on behalf of a holder who is liable to such taxes, duties, assessments or 

governmental charges in respect of such Bond by reason of such holder having some connection with Jersey or, 
in the case of payments made by the Guarantor, the United Kingdom other than the mere holding of the Bond or 

 
(b) Presentation more than 30 days after the Relevant Date: where presentation of a Bond is required pursuant to 

these Conditions, if such Bond is presented for payment more than 30 days after the Relevant Date except to the 
extent that the holder of it would have been entitled to such additional amounts on presenting such Bond for 
payment on the last day of such period of 30 days or 

 
(c) Payment to individuals: where such withholding or deduction is imposed on a payment to an individual and is 

required to be made pursuant to European Council Directive 2003/48/EC or any other European Union Directive 
implementing the conclusions of the ECOFIN Council meeting of 26-27 November 2000 on the taxation of 
savings income or any law implementing or complying with, or introduced in order to conform to, such Directive 
or 

 
(d) Payment by another Paying, Transfer, Conversion and Exchange Agent: to or to any person on behalf of a 

Bondholder who would have been able to avoid such withholding or deduction by presenting the relevant Bond 
to another Paying, Transfer, Conversion and Exchange Agent in a Member State of the European Union. 

 
Any reference in these Conditions to principal and/or interest in respect of the Bonds shall be deemed to include any 
additional amounts which may be payable under this Condition or any undertaking given in addition to or in substitution 
for it under the Trust Deed. 
 
This Condition 11 shall not apply in respect of any Bonds which are the subject of an election by the relevant 
Bondholder in accordance with Condition 9(d). 

12 Events of Default  
 
The Trustee at its discretion may, and if so requested by holders of not less than 25 per cent. in principal amount of the 
Bonds then outstanding or if so directed by an Extraordinary Resolution of the Bondholders shall (subject in each case 
to it being indemnified and/or secured and/or prefunded to its satisfaction), give notice in writing to the Issuer that the 
Bonds are, and they shall immediately become, due and payable at their principal amount together with accrued interest, 
if any of the following events (each an “Event of Default”) shall have occurred: 
 
(a) Non-Payment: (i) the Issuer or the Guarantor fails to pay all or any part of the principal of any of the Bonds 

when the same shall become due and payable, whether at maturity, upon redemption or otherwise and such 
failure continues for a period of seven calendar days; or (ii) the Issuer or the Guarantor fails to pay any interest in 
respect of any of the Bonds as and when the same shall become due and payable, and such failure continues for a 
period of 14 calendar days; or 
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(b) Conversion Rights: the Issuer or the Guarantor fails to pay all or any part of the Purchase Price (if any) when 

the same shall become due and payable, or fails to deliver or procure the delivery of the Preference Shares or 
Ordinary Shares when the same shall become deliverable and in either case such failure continues for a period of 
14 calendar days; or  

 
(c) Breach of Other Obligations: the Issuer or the Guarantor defaults in the performance or observance of or 

compliance with any of its other obligations set out in the Bonds or the Trust Deed or the Deed Poll which 
default is incapable of remedy or, if in the opinion of the Trustee capable of remedy, is not in the opinion of the 
Trustee remedied within 45 calendar days after the date on which written notice specifying such failure, stating 
that such notice is a “Notice of Default” under the Bonds and demanding that the Issuer remedy the same, shall 
have been given to the Issuer or, as the case may be, the Guarantor by the Trustee; or 

 
(d) Cross-Default: (i) any other present or future indebtedness of the Issuer or of the Guarantor or any Material 

Subsidiary for or in respect of moneys borrowed or raised becomes due and payable prior to its stated maturity 
(otherwise than at the option of the Issuer or of the Guarantor or such Material Subsidiary, as the case may be) by 
reason of any actual or potential default, event of default or the like (howsoever described); or (ii) any such 
indebtedness is not paid when due or, as the case may be, within any applicable grace period originally provided 
for; or (iii) the Issuer or the Guarantor or any Material Subsidiary fails to pay when due (or within any applicable 
grace period originally provided for) any amount payable by it under any present or future guarantee for, or 
indemnity in respect of, any moneys borrowed or raised, provided that the aggregate amount of the relevant 
indebtedness, guarantees and indemnities in respect of which any one or more of the events mentioned above in 
this Condition 12(d) has or have occurred equals or exceeds the higher of US$50,000,000 or its equivalent in 
other currencies (as reasonably determined by the Trustee); or 

 
(e) Enforcement Proceedings: a distress, attachment, execution or other legal process (other than distraint or 

attachment imposed by any government, authority or agent prior to enforcement foreclosure) is levied, enforced 
or sued out, as the case may be, on or against a substantial part (in the opinion of the Trustee) of the property, 
assets or revenues of the Issuer or of the Guarantor or all or a substantial part (in the opinion of the Trustee) of 
the property, assets or revenues of any Material Subsidiary and is not (i) either discharged or stayed within 60 
calendar days or in circumstances where, in the opinion of the Trustee, the levy, enforcement or suing out, as the 
case may be, of such legal process is not, or does not become, materially prejudicial to the interests of the 
Bondholders, within 120 calendar days; or (ii) being contested in good faith on the basis of appropriate legal 
advice provided by reputable independent counsel in the relevant jurisdiction or jurisdictions and by appropriate 
proceedings; or 

 
(f) Security Enforced: an encumbrancer takes possession or a receiver, administrative receiver, administrator, 

manager or other similar person is appointed over, or an attachment order is issued in respect of, the whole or a 
substantial part (in the opinion of the Trustee) of the undertaking, property, assets or revenues of the Issuer or of 
the Guarantor or any Material Subsidiary and in any such case such possession or appointment is not stayed or 
terminated or the debt on account of which such possession was taken or appointment made is not discharged or 
satisfied within 60 calendar days of such appointment or the issue of such order; or 

 
(g) Insolvency: the Issuer or the Guarantor or any Material Subsidiary (i) is (or is, or could be, deemed by law or a 

court to be) insolvent or bankrupt or unable to pay its debts or stops, suspends or threatens to stop or suspend 
payment of all or a substantial part (in the opinion of the Trustee) of (or of a particular type of) its debts as they 
mature; or (ii) applies for or consents to or suffers the appointment of an administrator, administrative receiver, 
liquidator, manager or receiver or other similar person in respect of the Issuer or the Guarantor or any Material 
Subsidiary or over the whole or a substantial part (in the opinion of the Trustee) of the undertaking, property, 
assets or revenues of the Issuer or the Guarantor or any Material Subsidiary; or (iii) proposes or makes or enters 
into a general assignment or an arrangement or composition with or for the benefit of its creditors in respect of 
any of such debts or a moratorium is agreed or declared or comes into effect in respect of or affecting all or a 
substantial part (in the opinion of the Trustee) of (or of a particular type of) the debts of the Issuer or the 
Guarantor or any Material Subsidiary, except, in any such case, for the purpose of and followed by a 
reconstruction, amalgamation, reorganisation, merger or consolidation on terms approved by the Trustee or by an 
Extraordinary Resolution of the Bondholders; or 



 162 

 
(h) Winding-up, Disposals: an administrator is appointed, an order is made or an effective resolution passed for the 

winding-up or dissolution or administration of the Issuer or the Guarantor or any Material Subsidiary, or the 
Issuer or the Guarantor or any Material Subsidiary ceases or threatens to cease to carry on all or a substantial part 
(in the opinion of the Trustee) of its business or operations, or the Issuer or the Guarantor or any Material 
Subsidiary sells or disposes of all or a substantial part (in the opinion of the Trustee) of its assets or business 
whether as a single transaction or a number of transactions, related or not; except, in any such case, for the 
purpose of and followed by a reconstruction, amalgamation, reorganisation, merger, consolidation or other 
similar arrangement (i) on terms previously approved in writing by the Trustee or by an Extraordinary Resolution 
of the Bondholders, or (ii) in the case of a Material Subsidiary, not including arising out of the insolvency of such 
Material Subsidiary and under which all or substantially all of its assets are transferred to another member or 
members of the Group or to a transferee or transferees which immediately upon such transfer become(s) a 
Subsidiary; or  

 
(i) Expropriation: any governmental authority or agency condemns, seizes, compulsorily purchases or expropriates 

(excluding any distraint or attachment prior to enforcement or foreclosure) all or a substantial part (in the opinion 
of the Trustee) of the assets or shares of the Issuer or the Guarantor or any Material Subsidiary; or 

 
(j) Guarantee: the Guarantee is not (or is claimed by the Guarantor not to be) in full force and effect; or 
 
(k) Analogous Events: any event occurs which under the laws of England or, in the case of any Material Subsidiary, 

the laws of the relevant Material Subsidiary’s place of incorporation or principal place of business has an 
analogous effect to any of the events referred to in paragraphs (e) to (i) above 

 
Upon any such notice being given to the Issuer, the Bonds will immediately become due and payable at their principal 
amount together with accrued interest as provided in the Trust Deed, provided that no such notice may be given unless 
an Event of Default shall have occurred and provided that, in the case of paragraphs (c), (e), (f) and (i), the Trustee shall 
have certified that in its opinion such event is materially prejudicial to the interests of the Bondholders. 
 
For the purposes of paragraph (d) above, any indebtedness which is in a currency other than US dollars shall be 
translated into US dollars at the middle spot rate for the sale of US dollars against the purchase of the relevant currency 
quoted by any leading bank selected by the Trustee on any day when the Trustee requests a quotation for such purposes. 
 
“Auditors” means the independent auditors for the time being of the Guarantor, or, if there shall be joint auditors, any 
one or more such auditors or, in the event of them being unable or unwilling to carry out any action required of them 
pursuant to the Articles of the Issuer or the Trust Deed, such other independent accountants or independent firm of 
accountants as may be selected by the Guarantor and approved in writing by the Trustee (such approval not to be 
unreasonably withheld or delayed) or, in default of such selection and approval, selected by the Trustee in good faith for 
the purpose, provided that the Issuer or the Guarantor, as the case may be, shall be responsible for the costs, fees and 
expenses of such accountants. 
 
“Material Subsidiary” means, at any particular time, a Subsidiary of the Guarantor: 
 

(a) whose (i) total assets or (ii) gross revenues (in each case (x) attributable to the Guarantor and (y) 
consolidated in respect of a Subsidiary which itself has Subsidiaries) are equal to or greater than 10 per 
cent. of the consolidated total assets or consolidated gross revenues, as the case may be, of the Guarantor, 
in each case as calculated by reference to the then latest audited consolidated or, as the case may be, 
unconsolidated financial statements of the relevant Subsidiary or Subsidiaries and the then latest audited 
consolidated financial statements of the Guarantor provided that (i) in the case of a Subsidiary acquired or 
an entity which becomes a Subsidiary after the end of the financial period to which the then latest audited 
consolidated accounts of the Guarantor relate, the reference to the then latest audited consolidated 
accounts of the Guarantor for the purposes of the above calculation shall, until the consolidated audited 
accounts of the Guarantor are published for the financial period in which the acquisition is made or, as the 
case may be, in which such entity becomes a Subsidiary, be deemed to be a reference to the then latest 
audited consolidated accounts of the Guarantor adjusted in such manner as may be appropriate to 
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consolidate the latest audited accounts (consolidated or, as the case may be, unconsolidated) of such 
Subsidiary in such accounts; or 

 
(b) to which is transferred all or substantially all of the business, assets and undertaking of a Subsidiary of the 

Guarantor which immediately prior to such transfer is a Material Subsidiary, whereupon the transferor 
Subsidiary of the Guarantor shall immediately cease to be a Material Subsidiary and the transferee 
Subsidiary shall immediately become a Material Subsidiary (subject to the provisions of paragraph (a) 
above). 

 
A report by two Directors of the Guarantor certified by the Auditors that in their opinion a Subsidiary of the 
Guarantor is or is not, or was or was not, at any particular time or throughout any specified period a Material 
Subsidiary shall, in the absence of manifest error, be conclusive and binding on the Trustee and the Bondholders. 

13 Undertakings  
 

(a) Deed Poll  
 
Whilst any Conversion Right or any Share Exchange Right remains exercisable, the Guarantor will, save with the 
approval of an Extraordinary Resolution or the prior written approval of the Trustee where, in the Trustee’s 
opinion, it is not materially prejudicial to the interests of the Bondholders to give such approval or, in the case of 
an amendment to the Deed Poll, unless the amendment is agreed by the Trustee as provided in Condition 16(b), 
perform all of its obligations under, and not make any amendment to, the Deed Poll. 
 

(b) Undertakings of the Guarantor  
 
Whilst any Conversion Right or any Share Exchange Right remains exercisable, the Guarantor will, save with the 
approval of an Extraordinary Resolution or with the approval of the Trustee where, in the Trustee’s opinion, it is 
not materially prejudicial to the interests of the Bondholders to give such approval:  
 
(i) be the indirect beneficial owner of not less than 100 per cent. of the ordinary share capital of the Issuer;  
 
(ii) at all times keep available for issue free from pre-emptive rights (where necessary) out of its authorised 

but unissued capital sufficient authorised but unissued Ordinary Shares to enable the obligation of the 
Issuer to procure that Preference Shares be exchanged for Ordinary Shares pursuant to the exercise of a 
Share Exchange Right, to the extent of the Exchange Amount, and all other rights of subscription and 
exchange for Ordinary Shares, to be satisfied in full at the current subscription prices or exchange prices;  

 
(iii) other than in connection with a Newco Scheme, not issue or pay up any securities, in either case by way 

of capitalisation of profits or reserves, other than (A) by the issue of fully paid Ordinary Shares or other 
shares or securities to the holders of Ordinary Shares and other holders of shares in the capital of the 
Guarantor which by their terms entitle the holders thereof to receive Ordinary Shares or other shares or 
securities on a capitalisation of profits or reserves, or (B) by the issue of Ordinary Shares paid up in full 
out of distributable profits or reserves (in accordance with applicable law) and issued wholly, ignoring 
fractional entitlements, in lieu of the whole or part of a cash dividend, or (C) by the issue of fully paid 
equity share capital (other than Ordinary Shares) to the holders of equity share capital of the same class 
and other holders of shares in the capital of the Guarantor which by their terms entitle the holders thereof 
to receive equity share capital (other than Ordinary Shares) on a capitalisation of profits or reserves, 
unless in any such case the same gives rise (or would, but for the provisions of Article 2.4.5(G) of the 
Articles of the Issuer, give rise) to an adjustment to the Exchange Price in accordance with the terms of 
the Articles of the Issuer;  

 
(iv) not in any way modify the rights attaching to the Ordinary Shares with respect to voting, dividends or 

liquidation nor issue any other class of equity share capital carrying any rights which are more favourable 
than such rights but so that nothing in this sub-paragraph (iv) shall prevent (A) the issue of equity share 
capital to employees or former employees or directors (including directors holding or formerly holding 
executive office or the personal service company of any such person) (or the spouse or relative of any 
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such person) whether of the Guarantor or any of its subsidiary or associated companies by virtue of their 
office or employment pursuant to any employees’ share scheme as defined in Section 1166 of the 
Companies Act 2006 now in existence or which may in the future be approved by the Guarantor in 
general meeting, or (B) any consolidation or sub-division of the Ordinary Shares or the conversion of any 
Ordinary Shares into stock or vice versa, or (C) any modification of such rights, or any such issue which 
is not, in the determination in good faith of an Independent Financial Adviser, materially prejudicial to the 
interests of the Bondholders, or (D) without prejudice to any rule of law or legislation, the conversion of 
Ordinary Shares into, or the issue of any Ordinary Shares in, uncertificated form (or the conversion of 
Ordinary Shares in uncertificated form to certificated form) or the amendment of the Articles of 
Association of the Guarantor to enable title to securities of the Guarantor (including Ordinary Shares) to 
be evidenced and transferred without a written instrument or any other alteration to the Articles of 
Association of the Guarantor made in connection with the matters described in this sub-paragraph (iv) or 
which is supplemental or incidental to any of the foregoing (including any amendment made to enable or 
facilitate procedures relating to such matters and any amendment dealing with the rights and obligations 
of holders of securities, including Ordinary Shares, dealt with under such procedures), or (E) any issue of 
equity share capital where the issue of such equity share capital results (or would, but for the provisions of 
any other Condition or the Articles of the Issuer, otherwise result) in an adjustment of the Exchange Price, 
or (F) any issue of equity share capital or modification of rights attaching to the Ordinary Shares where 
prior thereto the Guarantor shall have instructed an Independent Financial Adviser to determine in good 
faith what (if any) adjustments should be made to the Exchange Price as being fair and reasonable to take 
account thereof and such Independent Financial Adviser shall have determined in good faith either that no 
adjustment is required or that an adjustment is required and, if so, the new Exchange Price as a result 
thereof and the basis upon which such adjustment is to be made and, in any such case, the date on which 
the adjustment shall take effect (and so that the adjustment shall be made and shall take effect 
accordingly);  

 
(v) procure that no securities (whether issued by the Guarantor or any of its Subsidiaries or procured by the 

Guarantor or any of its Subsidiaries to be issued) issued without rights to convert into or exchange or 
subscribe for Ordinary Shares shall subsequently be granted such rights at a consideration per Ordinary 
Share which is less than 95 per cent. of the Current Market Price per Ordinary Share at close of business 
on the last dealing day preceding the date of the announcement of the proposed inclusion of such rights 
unless the same gives rise (or would but for the provisions of Article 2.4.5(G) of the Articles of the Issuer 
give rise) to an adjustment of the Exchange Price and that at no time shall there be in issue Ordinary 
Shares of different nominal values save where such Ordinary Shares have the same economic rights;  

 
(vi) not make any issue, grant or distribution or take any other action if the effect thereof would be that, on the 

conversion of the Bonds and the exchange of the Preference Shares, Ordinary Shares would (but for the 
provisions of the Articles of the Issuer) have to be issued at a discount or otherwise could not, under any 
applicable law then in effect, be legally issued as fully paid;  

 
(vii) not reduce its issued ordinary share capital, ordinary share premium account or capital redemption reserve 

or any uncalled liability in respect thereof except (A) pursuant to the terms of issue of the relevant 
ordinary share capital, or (B) by means of a purchase or redemption of ordinary share capital of the 
Guarantor, or (C) as permitted by Sections 610(2) and (3) of the Companies Act 2006, or (D) where the 
reduction does not involve any distribution of assets, or (E) where the reduction results in (or would but 
for the provisions of Article 2.4.5(G) of the Articles of the Issuer result in) an adjustment to the Exchange 
Price under the provisions of the Articles of the Issuer or is otherwise taken into account for the purposes 
of determining whether such an adjustment should be made, or (F) solely in relation to a change in the 
currency in which the nominal value of the Ordinary Shares is expressed; or (G) a reduction of share 
premium account to facilitate the writing off of goodwill arising on consolidation which requires the 
confirmation of the High Court and which does not involve the return, either directly or indirectly, of an 
amount standing to the credit of the share premium account of the Guarantor and in respect of which the 
Guarantor shall have tendered to the High Court such undertaking as it may require prohibiting, so long as 
any of the Bonds remains outstanding, the distribution (except by way of capitalisation issue) of any 
reserve which may arise in the books of the Guarantor as a result of such reduction; or (H) by way of 
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transfer of reserves as permitted under applicable laws; or (I) to create distributable reserves; or (J) 
pursuant to a Newco Scheme;  

 
(viii) if any offer is made to all (or as nearly as may be practicable all) holders of Ordinary Shares or all (or as 

nearly as may be practicable all) such holders other than the offeror and/or any associates of the offeror 
(as defined in section 988(1) of the Companies Act 2006), to acquire all or a majority of the issued 
ordinary share capital of the Guarantor, or if any person proposes a scheme (other than a Newco Scheme) 
with regard to such acquisition, give notice of such offer or scheme to the Trustee and the Bondholders in 
accordance with Condition 19, at the same time as any notice thereof is sent to the Guarantor’s 
shareholders (or as soon as practicable thereafter) stating that details concerning such offer or scheme may 
be obtained from the specified offices of the Paying, Transfer, Conversion and Exchange Agents and, 
where such an offer has become or been declared unconditional in all respects, use its reasonable 
endeavours to procure that a like offer or scheme is extended to the holders of any Ordinary Shares issued 
during the period of the offer or scheme arising out of the exercise of the Conversion Rights and/or to the 
holders of the Bonds;  

 
(ix) use all reasonable endeavours to ensure that the Ordinary Shares issued upon exchange of any Preference 

Shares will be admitted to listing and to trading on the Relevant Stock Exchange, and that such Ordinary 
Shares will be listed, quoted or dealt in on any other stock exchange or securities market on which the 
Ordinary Shares may then be listed or quoted or dealt in;  

 
(x) in the event of a Newco Scheme, take (or shall procure that there is taken) all necessary action to ensure 

that (to the satisfaction of the Trustee) immediately upon completion of the scheme of arrangement, at its 
option, either (a) Newco is substituted under the Bonds and the Trust Deed and the Deed Poll as principal 
obligor in place of the Issuer and the Guarantor (with the Issuer and the Guarantor providing a joint and 
several guarantee) subject to and as provided in the Trust Deed or (b) Newco becomes a guarantor under 
the Bonds and the Trust Deed and the Deed Poll (jointly and severally with the Guarantor) and, in either 
case, that such other adjustments are made to these Conditions, the Trust Deed, the Deed Poll and Articles 
of the Issuer to ensure that the Bonds may be converted into or exchanged (whether by the exchange for 
preference shares or otherwise) for ordinary shares of Newco mutatis mutandis in accordance with and 
subject to these Conditions, the Trust Deed and the Articles of the Issuer as the Trustee shall, in its 
opinion, think fit; and 

 
(xi) in accordance with its obligations under the Deed Poll, undertake to procure the performance by the Issuer 

of all the Issuer’s obligations with respect to the exercise of the Conversion Rights and the exercise of the 
Share Exchange Rights. 

 
As used in these Conditions, “ordinary share capital” has the meaning ascribed to it in Section 832 of the Income 
and Corporation Taxes Act 1988 and “equity share capital” has the meaning ascribed to it in Section 548 of the 
Companies Act 2006. 
 

(c) Undertakings of the Issuer and the Guarantor  
 
Whilst any Bond remains outstanding, the Issuer will, and the Guarantor will procure that the Issuer will, save 
with the approval of an Extraordinary Resolution or with the prior written approval of the Trustee where, in the 
Trustee’s opinion, it is not materially prejudicial to the interests of the Bondholders to give such approval:  
 
(i) comply with the obligations assumed by it under the Articles of the Issuer and not make any amendment 

to the Articles of the Issuer which would vary, abrogate or modify the rights appertaining to the 
Preference Shares;  

 
(ii) at all times keep available for is`sue free from pre-emptive rights out of its authorised but unissued capital 

such number of Preference Shares as would enable all the unexercised Conversion Rights and any other 
rights of conversion into, subscription for and exchange into Preference Shares to be satisfied in full;  
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(iii) not issue any other share capital with rights which are more favourable than the rights attaching to the 
Preference Shares in respect of dividends or payment of the Paid-up Value thereof or on a return of capital 
or otherwise;  

 
(iv) not cause the Paid-up Value of the Preference Shares to be altered (whether by consolidation or sub-

division of the Preference Shares or otherwise); and  
 
(v) except with the prior written consent of the Trustee pursuant to the Trust Deed, not alter those provisions 

of the Trust Deed which are expressed to be binding only as between the Issuer and the Guarantor and not 
directly enforceable by Bondholders, 

 
provided that the creation or issue of any class of share capital ranking junior to or pari passu with the Preference 
Shares as respects rights to dividends and to payment of the paid-up value thereof on a return of capital or 
otherwise shall be deemed not to be a variation, abrogation or modification of the rights appertaining to the 
Preference Shares. 
 

(d) Consolidation, Amalgamation or Merger 
 
The Guarantor will not consolidate with, merge or amalgamate into or transfer its properties and assets 
substantially as an entirety to any corporation or convey or transfer its properties and assets substantially as an 
entirety to any person (the consummation of any such event, a “Merger”), unless: 
 
(i) the corporation formed by such Merger or the person that acquired such properties and assets shall 

expressly assume, by a supplemental trust deed and a deed supplemental to the Deed Poll in form and 
substance satisfactory to the Trustee, all obligations of the Guarantor under the Trust Deed, the Deed Poll 
and the Bonds and the performance of every covenant and agreement applicable to it contained therein 
and shall take such action as may be required by the Trustee to ensure that the holder of each Bond then 
outstanding will have the right (during the period when such Bond shall be convertible) to convert such 
Bond into the class and amount of shares, cash and other securities and property receivable upon such 
consolidation, amalgamation, merger, sale or transfer by a holder of the number of Ordinary Shares which 
would have become liable to be issued upon conversion of such Bond immediately prior to such 
consolidation, amalgamation, merger, sale or transfer; 

 
(ii) immediately after giving effect to any such Merger, no Event of Default or Potential Event of Default (as 

defined in the Trust Deed) shall have occurred or be continuing or would result therefrom as confirmed to 
the Trustee by (A) a certificate of two directors of the Guarantor and (B) a certificate of two directors of 
the corporation that would result from such Merger or, as the case may be, a certificate from any such 
person referred to above; and 

 
(iii) the corporation formed by such Merger, or the person that acquired such properties and assets, shall 

expressly agree, among other things, not to redeem the Bonds pursuant to Condition 9(c) as a result of it 
becoming obliged to pay any additional amounts as provided or referred to in Condition 11 arising solely 
as a result of such Merger. 

 
Such supplemental trust deed shall provide for adjustments which will be as nearly equivalent as may be 
practicable to the adjustments provided for in the Articles of the Issuer. The Trustee shall be entitled to require 
from the Guarantor such opinions, consents, documents and other matters at the expense of the Issuer in 
connection with the foregoing as it may consider appropriate and may rely on such opinions, consents and 
documents without liability to any person. The provisions of this Condition 13(d) shall apply in the same way to 
any subsequent consolidations, amalgamations, mergers, sales or transfers. 
 

14 Prescription  
 
Claims against the Issuer or the Guarantor in respect of the principal amount, interest or any other amount payable in 
respect of the Bonds shall become void unless presentation for payment is made as required by Condition 10 within a 
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period of 10 years in the case of principal and five years in the case of interest or any other amounts from the 
appropriate Relevant Date. 
 

15 Replacement of Bonds  
 
If any Bond is lost, stolen, mutilated, defaced or destroyed, it may be replaced at the specified office of the Principal 
Paying, Transfer, Conversion and Exchange Agent or the Registrar for the time being subject to all applicable laws and 
stock exchange requirements, upon payment by the claimant of such costs and expenses incurred in connection with 
such replacement and on such terms as to evidence and indemnity as the Issuer, the Guarantor, the Principal Paying, 
Transfer, Conversion and Exchange Agent and the Registrar may require. Mutilated or defaced Bonds must be 
surrendered before replacements will be issued. 

16 Meetings of Bondholders, Modification and Waiver  
 
(a) Meetings of Bondholders  

 
The Trust Deed contains provisions for convening meetings of Bondholders to consider matters affecting their 
interests, including the sanctioning by Extraordinary Resolution of a modification of any of these Conditions or 
any provisions of the Trust Deed or the Deed Poll or the Articles of the Issuer (in the case of the Articles of the 
Issuer, which would vary, abrogate or modify the rights appertaining to the Preference Shares). Such a meeting 
may be convened by the Issuer, the Guarantor or the Trustee and shall be convened by the Trustee at the request 
of Bondholders holding not less than 10 per cent. in principal amount of the Bonds for the time being remaining 
outstanding. The quorum at any such meeting for passing an Extraordinary Resolution is one or more persons 
holding or representing a clear majority in principal amount of the Bonds for the time being outstanding, or at 
any adjourned meeting one or more persons being or representing Bondholders whatever the principal amount of 
the Bonds so held or represented, except that at any meeting the business of which includes modifying the Final 
Maturity Date, or any date for payment of interest on the Bonds, reducing or cancelling the principal amount or 
the rate of interest payable in respect of, or altering the currency of payment of, the Bonds, increasing the 
Exchange Price other than in accordance with the Articles of the Issuer, modifying or varying the Conversion 
Rights in respect of the Bonds or the Share Exchange Rights or modifying certain of these Conditions or certain 
of the provisions of the Trust Deed, the Deed Poll or the Articles of the Issuer (in the case of the Articles of the 
Issuer, which would vary, abrogate or modify the rights appertaining to the Preference Shares), the quorum shall 
be one or more persons holding or representing not less than two-thirds in principal amount of the Bonds for the 
time being outstanding, or at any adjourned such meeting one or more persons holding or representing not less 
than one-quarter in principal amount of the Bonds for the time being outstanding. An Extraordinary Resolution 
passed at any meeting of the Bondholders shall be binding on all the Bondholders, whether or not they are 
present at the meeting. 
 
The Trust Deed provides that a resolution in writing signed by or on behalf of the holders of not less than 75 per 
cent. of the aggregate principal amount of Bonds outstanding shall for all purposes be as valid and effective as an 
Extraordinary Resolution passed at a meeting of Bondholders duly convened and held. Such a resolution in 
writing may be contained in one document or several documents in the same form, each signed by or on behalf 
of one or more Bondholders. 
 

(b) Modification and Waiver  
 
The Trustee may agree, without the consent of the Bondholders, to any modification of or to the waiver or 
authorisation of any breach or proposed breach of any of the provisions of the Trust Deed, any trust deed 
supplemental to the Trust Deed, the Agency Agreement, any agreement supplemental to the Agency Agreement, 
the Bonds, the Deed Poll or the Articles of the Issuer (in the case of the Articles of the Issuer, which would vary, 
abrogate or modify the rights appertaining to the Preference Shares) or determine without any such consent as 
aforesaid that any Event of Default or Potential Event of Default shall not be treated as such, where, in any such 
case, it is not, in the opinion of the Trustee, materially prejudicial to the interests of the Bondholders so to do or 
may agree, and without any such consent as aforesaid, to any modification which is, in the opinion of the 
Trustee, of a formal, minor or technical nature or is made to correct a manifest error or to comply with 
mandatory provisions of law. Any such modification, authorisation, determination or waiver shall be binding on 
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the Bondholders and, if the Trustee so requires, such modification shall be notified to the Bondholders promptly 
in accordance with Condition 19. 
 

(c) Substitution  
 
The Trust Deed contains provisions permitting the Trustee to agree, subject to such amendment of the Trust Deed 
and such other conditions as the Trustee may require, but without the consent of the Bondholders, to the 
substitution of any other Subsidiary of the Guarantor or of Newco (as provided in Condition 13(b)(x)) in place of 
the Issuer, or, in the case of a Newco Scheme, in place of the Issuer and the Guarantor, or of any previous 
substituted company, as principal debtor under the Trust Deed and the Bonds, subject to the Bonds continuing to 
be convertible, mutatis mutandis as provided in these Conditions, into preference shares in the capital of the 
substituted company with like rights, mutatis mutandis, to the Preference Shares and to such preference shares 
being immediately exchangeable for Ordinary Shares mutatis mutandis as provided in the Articles of the Issuer  
or, in the case of a Newco Scheme, subject to the Bonds being convertible or exchangeable (whether by the 
exchange for preference shares or otherwise) for ordinary shares of Newco mutatis mutandis, and, other than in 
the case of a Newco Scheme, the obligations of the Guarantor under the Deed Poll applying mutatis mutandis to 
such preference shares. In the case of such a substitution the Trustee may agree, without the consent of the 
Bondholders, to a change of the law governing the Bonds and/or the Trust Deed and/or the Deed Poll, provided 
that such change would not in the opinion of the Trustee be materially prejudicial to the interests of the 
Bondholders. Any such substitution shall be binding on the Bondholders and shall be notified promptly to the 
Bondholders in accordance with Condition 19. 
 

(d) Entitlement of the Trustee  
 
In connection with the exercise of its functions (including but not limited to those referred to in this Condition) 
the Trustee shall have regard to the general interests of the Bondholders as a class but shall not have regard to 
any interests arising from circumstances particular to individual Bondholders (whatever their number) and, in 
particular, but without limitation shall not have regard to the consequences of any such exercise for individual 
Bondholders (whatever their number) resulting from their being for any purpose domiciled or resident in, or 
otherwise connected with, or subject to the jurisdiction of, any particular territory, or any political sub-division 
thereof and the Trustee shall not be entitled to require, nor shall any Bondholder be entitled to claim, from the 
Issuer, the Guarantor or any other person any indemnification or payment in respect of any tax consequence of 
any such exercise upon individual Bondholders. 

17 Enforcement  
 
The Trustee may at any time, at its discretion and without notice, take such proceedings against the Issuer or the 
Guarantor as it may think fit to enforce the provisions of the Trust Deed and the Bonds, but it shall not be bound to take 
any such proceedings or any other action or step in relation to the Trust Deed or the Bonds unless (i) it shall have been 
so directed by an Extraordinary Resolution of the Bondholders or so requested in writing by the holders of at least one-
quarter in principal amount of the Bonds then outstanding, and (ii) it shall have been indemnified and/or secured and/or 
prefunded to its satisfaction. No Bondholder shall be entitled to proceed directly against the Issuer or the Guarantor 
unless the Trustee, having become bound so to proceed, fails so to do within a reasonable period and the failure shall be 
continuing. 

18 The Trustee  
 
The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from responsibility, including 
relieving it from taking action unless indemnified and/or secured and/or prefunded to its satisfaction.  
 
The Trustee is entitled, inter alia:  
 
(i) to enter into business transactions with the Issuer or the Guarantor, and/or the Subsidiaries of the Guarantor and 

to act as trustee for the holders of any other securities issued or guaranteed by, or relating to the Issuer or the 
Guarantor and/or the Subsidiaries of the Guarantor and any entity related to the Issuer or the Guarantor without 
accounting for any profit; 
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(ii) to rely without liability to Bondholders on a report, confirmation or certificate of the Auditors, any accountants, 
financial advisers or investment bank, whether or not addressed to it and whether their liability in relation thereto 
is limited (by its terms or by any engagement letter relating thereto entered into by the Trustee or in any other 
manner) by reference to a monetary cap, methodology or otherwise; 

 
(iii) to accept and rely on any such report, confirmation or certificate where the Issuer or the Guarantor procures 

delivery of the same pursuant to its obligation to do so under a condition hereof and such report, confirmation or 
certificate shall, if so relied upon, be binding on the Issuer, the Guarantor, the Trustee and the Bondholders in the 
absence of manifest error;  

 
(iv) to exercise and enforce its rights, comply with its obligations and perform its duties under or in relation to any 

such transactions or, as the case may be, any such trusteeship without regard to the interests of or consequences 
for individual Bondholders;  

 
(v) to retain and not be liable to account for any profit made or any other amount or benefit received thereby or in 

connection therewith; and 
 
(vi) to call for and be at liberty to accept as sufficient evidence of any fact or matter or the expediency of any 

transaction or thing a certificate signed on behalf of the Issuer or the Guarantor by two directors of the Issuer or, 
as the case may be, the Guarantor as to any fact or matter upon which the Trustee may, in the exercise of any of 
its trusts, duties, powers, authorities, rights and discretions under the Trust Deed, require to be satisfied or have 
information, or to the effect that in the opinion of the person so certifying any particular transaction or thing is 
expedient, and the Trustee shall not be bound in any such case to call for further evidence or be responsible for 
any loss that may be occasioned by the Trustee acting on such certificate. 

19 Notices  
 
All notices regarding the Bonds will be valid if sent to the address of the relevant Bondholder as specified in the 
Register. The Issuer shall also ensure that all notices are duly published in a manner which complies with the rules and 
regulations of any stock exchange or other relevant authority on which the Bonds are for the time being listed and/or 
admitted to trading. Any such notice shall be deemed to have been given on the date of such notice. If publication as 
provided above is not practicable, notice will be given in such other manner, and shall be deemed to have been given on 
such date, as the Trustee may approve. 

20 Further Issues  
 
The Issuer may from time to time without the consent of the Bondholders create and issue further notes, bonds or 
debentures either having the same terms and conditions in all respects as the outstanding notes, bonds or debentures of 
any series (including the Bonds) or in all respects except for the first payment of interest on them and so that such 
further issue shall be consolidated and form a single series with the outstanding notes, bonds or debentures of any series 
(including the Bonds) or upon such terms as to interest, conversion, premium, redemption and otherwise as the Issuer 
may determine at the time of their issue. Any further notes, bonds or debentures forming a single series with the 
outstanding notes, bonds or debentures of any series (including the Bonds) constituted by the Trust Deed or any deed 
supplemental to it shall, and any other notes, bonds or debentures may, with the prior written consent of the Trustee, be 
constituted by a deed supplemental to the Trust Deed. The Trust Deed contains provisions for convening a single 
meeting of the Bondholders and the holders of notes, bonds or debentures of other series in certain circumstances where 
the Trustee so decides. 

21 Contracts (Rights of Third Parties) Act 1999  
 
No person shall have any right to enforce any term or condition of the Bonds under the Contracts (Rights of Third 
Parties) Act 1999. 

22 Governing Law and Jurisdiction  
 
The Trust Deed, the Agency Agreement, the Deed Poll and the Bonds and any non-contractual obligations arising out of 
or in connection with them are governed by, and shall be construed in accordance with, English law. The Issuer has in 
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the Trust Deed submitted to the jurisdiction of the English courts in respect of any disputes that may arise out of or in 
connection with the Bonds and the Trust Deed (“Proceedings”) and has appointed the Guarantor as its agent for service 
of process in connection with any Proceedings in England. 
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SUMMARY OF PROVISIONS RELATING TO THE BONDS WHILE IN GLOBAL FORM 
 

The Global Bond contains provisions which apply to the Bonds while they are in global form, some of which will 
modify the effect of the terms and conditions of the Bonds. The following is a summary of certain of those provisions. 

Exchange 

The Global Bond is exchangeable in whole but not in part (free of charge to the holder) for Definitive Bonds if the Global 
Bond is held on behalf of Euroclear or Clearstream, Luxembourg or any Alternative Clearing System (as defined under “— 
Notices” below) and any such clearing system is closed for business for a continuous period of 14 days or more (other than 
by reason of legal holidays) or announces an intention permanently to cease business or does in fact do so by such holder 
giving notice to the Principal Paying, Transfer, Conversion and Exchange Agent. 

On or after the Exchange Date (as defined below) the holder of the Global Bond may surrender it to or to the order of the 
Registrar. In exchange for a Global Bond, the Issuer shall deliver, or procure the delivery of, an equal aggregate principal 
amount of duly executed and authenticated Definitive Bonds. 

“Exchange Date” means a day falling not less than 60 days after that on which the notice requiring exchange is given (as 
specified in such notice) and on which banks are open for business in the city in which the specified office of the Registrar is 
located, in Singapore and in the cities in which Euroclear and Clearstream, Luxembourg or, if relevant, the Alternative 
Clearing System are located. 

Except as otherwise described herein, each Global Bond is subject to the Conditions and the Trust Deed and, until it is 
exchanged for Definitive Bonds, its holder shall be entitled to the same benefits as if it were the holder of the Definitive 
Bonds for which it may be exchanged and as if such Definitive Bonds had been issued on the date of the Global Bond. 

Payments 

The Issuer is obligated to pay such amount or amounts as shall become due and payable from time to time in respect of the 
Bonds and otherwise to comply with the Conditions. Payment will be made to pay the person who appears at the relevant 
time on the register of Bondholders as holder of the Bonds in respect of which the Global Bond is issued. 

Notices 

So long as the Global Bond is held on behalf of Euroclear or Clearstream, Luxembourg or such other clearing system as 
shall have been approved by the Trustee (the “Alternative Clearing System”), notices required to be given to Bondholders 
may be given by their being delivered to Euroclear and Clearstream, Luxembourg or, as the case may be, the Alternative 
Clearing System, rather than by notification as required by the Conditions in which case such notices shall be deemed to have 
been given to Bondholders on the date of delivery to Euroclear and Clearstream, Luxembourg or, as the case may be, the 
Alternative Clearing System. 

Prescription 

Any claim in respect of principal, interest and other amounts payable in respect of the Global Bond will become void 
unless it is presented for payment within a period of 10 years (in the case of principal) and five years (in the case of interest 
or any other amounts) from the appropriate Relevant Date (as defined in Condition 4). 

Meetings 

The holder of the Global Bond shall be treated as one person for the purposes of any quorum requirements of a meeting of 
Bondholders and, at any such meeting, as having one vote in respect of each U.S.$100,000 principal amount of Bonds for 
which the Global Bond may be exchanged. 

Purchase and Cancellation 

Cancellation of any Bond represented by the Global Bond which is, at the option of the Issuer, to be cancelled will be 
effected by reduction in the principal amount of the Global Bond on its presentation to or to the order of the Principal Paying, 
Transfer, Conversion and Exchange Agent. 
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Conversion 

For so long as the Global Bond is held on behalf of any one or more of Euroclear, Clearstream, Luxembourg or the 
Alternative Clearing System, Conversion Rights (as defined in the Conditions) may be exercised at any time during the 
Conversion Period by the presentation to or to the order of the Principal Paying, Transfer, Conversion and Exchange Agent 
of a Global Bond for appropriate notation, together with one or more Conversion Notices duly completed by or on behalf of a 
holder of a book-entry interest. 

Redemption at the Option of Bondholders 

The option of the Bondholders provided for in Condition 9(f)(i) or, as the case may be, Condition 9(f)(ii) may be exercised 
by the holder of a Global Bond giving notice to the Principal Paying, Transfer, Conversion and Exchange Agent within the 
time limits relating to the deposit of Bonds as set out in Condition 9(f)(i) or, as the case may be, Condition 9(f)(ii), 
substantially in the form of the Relevant Event Put Exercise Notice or the Optional Put Exercise Notice as the case may be, 
available from the Principal Paying, Transfer, Conversion and Exchange Agent and stating the principal amount of Bonds in 
respect of which the option is exercised and at the same time presenting the Global Bond to the Principal Paying, Transfer, 
Conversion and Exchange Agent for annotation accordingly. 

Bondholder’s Tax Option 

The option of the Bondholders provided for in Condition 9(d) shall be exercised by the presentation to or to the order of 
the Principal Paying, Transfer, Conversion and Exchange Agent of a duly completed Bondholder’s Tax Exercise Notice 
within the time limits set out in and continuing the information required by Condition 9(d). 

 



 173 

DESCRIPTION OF THE ISSUER’S SHARE CAPITAL AND THE PREFERENCE SHARES 
 

Words and/or provisions defined in the Conditions have the same meanings in this description of the Issuer’s share 
capital, unless the context otherwise requires. References to particular Conditions of the Bonds shall be to the relevant 
Condition set out in “Terms and Conditions of the Bonds”.  

Issuer’s Share Capital 

The Issuer is authorised to issue an unlimited number of limited liability shares with no par value. The Issuer can issue 
Founders’ Shares or Preference Shares. Founders’ Shares are issuable at an agreed issue price of U.S.$1.00 each and 
Preference Shares are issuable at an agreed issue price of U.S.$100,000 each. 

As of the date of this Offering Circular, the Issuer had issued two Founders’ Shares at an agreed price of U.S.$1.00 each. 

Founders’ Shares 

Founders’ Shares shall only be issued to, or for the benefit of, the Guarantor or to, or for the benefit of, a person previously 
approved in writing by the Guarantor. 

Preference Shares 
 
Preference Shares shall only be issued on conversion of Bonds pursuant to the Conditions and the terms of the Trust 

Deed, and shall be issued at the Paid-up Value, credited as fully paid. The terms of the Preference Shares are set out in the 
Articles of the Issuer. Holders of the Preference Shares will also have the benefit of the Deed Poll and will be entitled to the 
benefit of, will be bound by, and will be deemed to have notice of, all the provisions of the Articles of the Issuer and the 
Deed Poll. The Preference Shares will not be listed on any stock exchange. The Articles of the Issuer contain provisions to 
the following effect:  

1. Dividends 
 

(a) Each Preference Share will on allotment, and subject to the relevant provisions of the Companies (Jersey) Law 1991, 
as amended, confer on the holder thereof a right to receive a fixed cumulative dividend at the rate of 5.50 per cent. 
per annum of the Paid-up Value of each such Preference Share payable annually in arrear on 13 January and 13 July 
in each year (each a “Dividend Payment Date”) commencing with the Dividend Payment Date falling on 13 January 
2010. The dividend payable in respect of each Preference Share for any period that is not a dividend period shall be 
calculated on a strict proportional basis by reference to the same rate where “Dividend Period” means each period 
beginning on (and including) a Dividend Payment Date and ending on (but excluding) the next succeeding Dividend 
Payment Date. Such dividends shall accrue from day to day. Each Preference Share will cease to accrue dividends 
from and including its due date for redemption. No account will be taken of accrued dividends on an exchange 
pursuant to any Share Exchange Right (as defined in Condition 13). 

(b) The cumulative dividends payable in respect of the Preference Shares shall be paid in priority to any dividend in 
respect of any other class of shares in the capital of the Issuer, other than any such class that ranks pari passu with 
the Preference Shares as respects rights to dividends. 

(c) The Preference Shares shall not confer any further right of participation in the profits of the Issuer. 

(d) The Founders’ Shares shall confer on the holders thereof the right to receive any profits of the Issuer available for 
distribution after the payment to the holders of the Preference Shares of their fixed cumulative dividend and after 
payment of any other preferential dividend on any other class of shares. 

(e) The obligations of the Issuer to pay dividends are subject to applicable law in Jersey. 

2. Capital 

On a winding-up of the Issuer or other return of capital (other than a purchase or redemption of any Preference Share or 
any share of any other class of redeemable shares), the assets of the Issuer available for distribution shall be applied in the 
following priority: 
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(a) firstly, the Preference Shares shall carry the right (the “First Right”), pari passu with the shares of any class having 
the like right, to payment of the Paid-up Value thereof, together with a sum equal to any accrued but unpaid 
preferential dividend due in respect of such Preference Shares to be calculated to the date when payment of the 
return of capital is made and to be payable irrespective of whether or not such dividend has been declared or earned 
and the right to such additional amount, if any, as when aggregated with the other amounts payable pursuant to the 
First Right is (in the opinion of a bank or investment bank of international repute in London) such as to be 
reasonably comparable with rights to repayment which are general for fixed-dividend shares listed on the official list 
of the UK Listing Authority. (In the event that the assets of the Company available for distribution are insufficient to 
repay in full the Paid-up Value of each Preference Share or shares carrying the like right together with such accruals, 
the available assets shall be apportioned pro rata among the Preference Shares and shares carrying the like right 
then in issue according to the Paid-Up Value and the amount at which any such other share is credited as paid-up 
and accruals outstanding); 

(b) secondly, the Founders’ Shares shall carry the right to payment of the amount of capital paid up (including credited 
as paid up) thereon; 

(c) any surplus assets then remaining shall be distributed pari passu among the holders of the Founders’ Shares, in 
proportion to the amounts paid up (including credited as paid up) thereon, up to (in the case of a winding-up only) a 
maximum amount of U.S.$1,000,000 per Founders’ Share; and 

(d) in the case of a winding-up of the Issuer only, any surplus assets then remaining shall be distributed rateably among 
the holders of the Founders’ Shares and the Preference Shares according to aggregate amount paid up (including 
credited as paid up) on their respective holdings of such shares in the Issuer, provided that for these purposes the 
amount paid up on each Preference Share shall be treated as equal to one-thousandth of the amount paid up on each 
Founders’ Share. 

3. Redemption 

(a) The Issuer shall redeem all the Preference Shares for cash at their Paid-up Value forthwith upon their issue, save that 
any Preference Shares in respect of which the Share Exchange Right has been exercised or is deemed to have been 
exercised shall not be redeemed forthwith pursuant to the foregoing but may be redeemed for cash at their Paid-up 
Value at any time after the first transfer of the same into the name of the Guarantor or its nominee on any date 
specified by the holder for the time being in any notice (which may be a standing notice) given by the holder to the 
Issuer requiring such redemption either forthwith or on any subsequent date. 

(b) On redemption of a Preference Share, the Issuer will cancel the Preference Share and any certificate relating thereto 
and such Preference Share may not be reissued or sold as a Preference Share. 

(c) The obligations of the Issuer to redeem shares are subject to applicable law in Jersey. 

4. Share Exchange Right 

If Conversion Rights (as defined in Condition 8(a)) are exercised in respect of the Bonds, the Share Exchange Right in 
respect of the Preference Shares issued on exercise of such Conversion Rights shall be deemed to have been exercised and 
the Issuer will procure that such Preference Shares will be exchanged immediately for 1) Ordinary Shares, to the extent of the 
Exchange Amount (as defined in the Conditions), and 2) the Purchase Price (as defined in the Conditions) (if any). All 
Preference Shares so exchanged will, after such exchange, be held by the Guarantor. The Guarantor is not obliged, and does 
not intend, to redeem such Preference Shares. A summary of the provisions of the Articles of the Issuer in this respect is set 
out in “Terms and Conditions of the Bonds — Conversion and Exchange”. 

5. Voting and General Meetings 

(a) Founders’ Shares shall entitle the holders thereof to receive notice of and to attend and vote at general meetings of 
the Issuer. Preference Shares shall entitle the holders thereof to receive notice of general meetings of the Issuer but 
not to attend and vote thereat. 

(b) On a poll every holder of Founders’ Shares who (being an individual) is present in person or by proxy or (being a 
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corporation) is present by representative or by proxy shall have one million votes in respect of each Founders’ Share 
registered in the name of such holder. 

6. Transfers 

(a) Any Preference Share in respect of which the Share Exchange Right has been or is deemed to have been exercised 
shall forthwith upon allotment and issue of the same be transferred to the Guarantor or its nominee in exchange for 
the issue to the holder thereof of 1) Ordinary Shares, to the extent of the Exchange Amount (as defined in the 
Conditions), and 2) the Purchase Price (as defined in the Conditions) (if any). Any such transfer shall be effected by 
the Issuer (or a person appointed for this purpose by the Issuer) as agent for the holder thereof and the Issuer (or a 
person appointed for this purpose by the Issuer) is authorised by such holder to execute all such documents and do 
all such things as may be necessary properly to effect the same, without any cost or liability to, or any further action 
required by, the holder (save as provided in Article 2.4.5(I)(d) of the Articles of the Issuer). 

(b) Transfers of Preference Shares shall be effected by any instrument of transfer in common or usual form or such 
other form as may be approved by the board of directors of the Issuer. The transferor shall be deemed to remain the 
holder of a Preference Share until the name of the transferee is entered in the register in respect of it. All instruments 
of transfer, when registered, may be retained by the Issuer. 

7. Payments 

(a) Payments in respect of a Preference Share may be made by cheque or warrant and mailed to the holder (or to the 
first-named of joint holders) of such Preference Shares at his registered address (or to such address as such holder 
may direct) and at his risk. 

(b) All payments in respect of the Preference Shares shall be made subject to the deduction of or withholding of, or on 
account of, any taxation in Jersey or the United Kingdom required or permitted by applicable law to be withheld or 
deducted at source. No additional payment will be required to be made in respect of such withholding or deduction. 

(c) In determining amounts to be paid to Preference Shareholders, fractions of one cent will be rounded to the nearest 
cent with one half of one cent being rounded upwards. 

(d) Any unclaimed dividend may be invested or otherwise made use of by the directors of the Issuer for the benefit of 
the Issuer until claimed and any dividend which has remained unclaimed for a period of ten years from the date 
when it became due for payment shall, if the directors of the Issuer so resolve, be forfeited and cease to remain 
owing by the Issuer and shall thenceforth belong to the Issuer absolutely. 

8. Variation of Rights 

(a) Subject to the provisions of the Companies (Jersey) Law 1991, as amended, all or any of the rights for the time 
being attached to any class of shares for the time being issued may (unless otherwise provided by the terms of issue 
of the shares of that class) from time to time (whether or not the Issuer is being wound-up) be varied or abrogated 
with the consent in writing of the holders of not less than two-thirds in number of the issued shares of that class or 
with the sanction of a special resolution (that is, one passed by a majority of not less than two-thirds of members 
who (being entitled to do so) vote in person or by proxy) passed at a separate general meeting of the holders of those 
shares. All the provisions of the Articles of the Issuer as to general meetings of the Issuer shall mutatis mutandis 
apply to any such separate general meeting, except that the necessary quorum shall be two persons holding or 
representing by proxy at least one-third in number of the issued shares of the class but so that if at any adjourned 
meeting of such holders a quorum as above defined is not present, those holders who are present in person or by 
proxy shall be a quorum. 

(b) The rights attached to the Preference Shares shall, unless otherwise expressly provided by the terms of issue of the 
shares of that class, be deemed not to be varied by the creation or issue of further shares ranking after or pari passu 
therewith. 
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DESCRIPTION OF THE DEED POLL 
 

Words and expressions defined in “Terms and Conditions of the Bonds” and “Description of the Issuer’s Share Capital 
and the Preference Shares” have the same meaning in this Description of the Deed Poll, unless the context otherwise 
requires. References to particular Conditions of the Bonds shall be to the relevant Condition set out in “Terms and 
Conditions of the Bonds”. 

The Deed Poll contains provisions to the following effect: 

1. Guarantee 
 

The Guarantor unconditionally and irrevocably undertakes to the Issuer and to each of the Preference Shareholders to 
make due and punctual payment (subject as provided in the Deed Poll) of all redemption monies, dividends and other 
amounts expressed to be payable in respect of the Preference Shares or, if Preference Shares shall not have been issued as so 
required by the terms and conditions of the Bonds, which would have been payable on such Preference Shares had the same 
been so issued when so required, on the due date for payment, or if Preference Shares shall not have been so issued as 
aforesaid, on what would have been the due date for payment had such Preference Shares been so issued, to the extent that 
the same shall not be paid by the Issuer, regardless of (i) whether the profits of the Issuer justify the relevant payment of any 
dividend, (ii) whether the relevant amounts shall be available for distribution or payment by the Issuer, (iii) whether payment 
thereof shall have been declared or approved by or on behalf of the Issuer or by the Issuer in general meeting, (iv) whether 
the payment thereof by the Issuer shall be prohibited by law or (v) where Preference Shares shall not have been so issued the 
fact that for whatever reason such Preference Shares shall not have been issued. Such obligations will constitute direct, 
unconditional, unsecured and unsubordinated obligations of the Guarantor. 

 
2. Payments 

All payments made by the Guarantor pursuant to the Deed Poll will be made free and clear of, and without withholding or 
deduction for, any taxes, duties, assessments or governmental charges of whatever nature imposed, levied, collected, 
withheld or assessed by or within the United Kingdom or Jersey or any authority therein or thereof having power to tax, 
unless such withholding or deduction is required by law. In that event the Guarantor shall pay such additional amounts as will 
result in receipt by the holders of Preference Shares of such amounts as would have been received by them had no such 
withholding or deduction been required. 

When making any payments to Preference Shareholders, fractions of one cent will be rounded down to the nearest cent. 

3. Undertaking to Deliver Ordinary Shares 

The Guarantor has undertaken that, on each occasion on which Conversion Rights related to a Bond are exercised, it will 
purchase the relevant Preference Shares arising on such conversion and, in consideration for such purchase, deliver fully paid 
Ordinary Shares as (to the extent of the Exchange Amount) and to pay the Purchase Price (if any) in accordance with the 
Terms and Conditions of the Bonds. 

The Deed Poll also states that the Exchange Price will be adjusted in the circumstances described in the Articles of the 
Issuer, a summary of which is set out in the Terms and Conditions of the Bonds. 

4. Other Undertakings 

The Guarantor undertakes that whilst any Conversion Right or Share Exchange Right remains exercisable, save with the 
approval of the Bondholders by an Extraordinary Resolution or with the approval of the Trustee where, in the Trustee’s 
opinion, it is not materially prejudicial to the interests of the Bondholders to give such approval, it will comply with the 
covenants given by it in the Deed Poll (see “Terms and Conditions of the Bonds — Undertakings”). The Guarantor will, in 
the event of failure of the Issuer so to perform when due, (i) procure the performance by the Issuer of all the obligations to be 
performed by the Issuer and (ii) procure the enforcement by the Issuer of all obligations to be performed by the Issuer, in 
either case, in respect of the exercise of Conversion Rights and Share Exchange Rights. 
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5. Amendments 

The Deed Poll may be amended only by deed poll, executed by the Guarantor and expressed to be supplemental to the 
Deed Poll, and, whilst any Conversion Right or Share Exchange Right remains exercisable, only with the approval of an 
Extraordinary Resolution and, for so long as any Preference Share is in issue and not held by or on behalf of the Guarantor, 
or any of its subsidiaries, the approval of an Extraordinary Resolution of Preference Shareholders or, with the prior written 
approval of the Trustee and without the consent of the Bondholders where, in the Trustee’s opinion, such amendment is not 
materially prejudicial to the interests of the Bondholders, or is, in the Trustee’s opinion, of a formal, minor or technical nature 
or is made to correct a manifest error. Any such amendment shall be notified by the Guarantor to the holders of Preference 
shares in accordance with the terms of the Deed Poll and, unless the Trustee agrees otherwise, be notified to the Bondholders 
by the Guarantor in accordance with Condition 19. In forming such opinion, the Trustee shall not be bound to have regard to 
the consequences (including, without limitation, tax consequences) of such exercise for individual Bondholders or any other 
person resulting from their being for any purpose domiciled or resident in or otherwise connected with or subject to the 
jurisdiction of any particular territory. 

The Trust Deed contains provisions for convening meetings of Bondholders to consider the modifications by 
Extraordinary Resolution of the provisions of the Deed Poll. 

6. Governing Law 

The Deed Poll will be governed by, and construed in accordance with, the laws of England. 
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DESCRIPTION OF THE ORDINARY SHARES 
 
 

The following summarises certain provisions of the Articles of Vedanta. This summary does not purport to be complete 
and is subject to and is qualified in its entirety by reference to the Articles of Vedanta. 

Share Capital 

The Company’s authorised share capital as at 31 March 2009 is U.S.$40,000,000 and £50,000, comprising 400,000,000 
ordinary shares of U.S.$0.10 each in the Company and 50,000 deferred shares of £1.00 each in the Company, respectively. 
The Company’s issued share capital as of the date of this document was 50,000 deferred shares, one of which has been fully 
paid and 49,999 of which have been paid up as to one-quarter of their nominal value and U.S.$28,877,826 comprising 
288,878,266 ordinary shares of U.S.$0.10 each in the Company each credited as fully paid. 

The Company’s shares are in registered form and shares have been issued in both certificated and uncertificated form. The 
Company’s registrar is Computershare Investor Service of P.O. Box 82, the Pavilions, Bridgwater Road, Bristol BS99 7NH. 

Share Rights 

(i) Subject to the provisions of the Companies Act and without prejudice to any rights attached to any existing shares or 
class of shares, any share may be issued with such rights or restrictions as the Company may by ordinary resolution 
determine or, subject to and in default of such determination, as the Board shall determine. 

(ii) Subject to the Articles of Vedanta and to the provisions of the Companies Act, the Company may issue any shares 
which are to be redeemed, or which at the option of the Company or the holder are liable to be redeemed. 

(iii) Subject to the Articles of Vedanta and to the provisions of the Companies Act, the unissued shares of the Company 
(whether forming part of the original or any increased capital) are at the disposal of the Board. 

(iv) Subject to the Articles of Vedanta, the Board has the power to allot equity securities for cash as if Section 89(1) of 
the Companies Act 1985 did not apply, provided that this power is limited to: 

(a) the allotment of equity securities in connection with a pre-emptive issue; and 

(b) the allotment (otherwise than pursuant to (a) above) of equity securities up to an aggregate nominal amount 
equal to the Section 89 of the Companies act 1985 amount. 

Voting Rights 

(i) Subject to any rights or restrictions attached to any class of shares by or in accordance with the Articles of Vedanta: 

(A) on a show of hands, each member present in person or by proxy has one vote (save that any holder of deferred 
share(s) shall not be entitled to vote) and a proxy appointed by a member on behalf of such member’s 
shareholding shall also have one vote; and 

(B) on a poll: 

(1) every member present in person or by proxy (except holders of deferred shares) shall have: 

(a) one vote for each fully paid share of which he is the holder; 

(b) for each partly-paid share, such proportion of the votes attached to a fully paid share as would 
mean that such proportion is the same as the proportion that the amount paid up or agreed to be 
considered as paid up on the total issue price of that share at the time the poll is taken bears to 
the total issue price of the share; 

(2) the holders of the deferred shares shall not be entitled to vote. 
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(ii) Unless the Board determines otherwise, a member who has been served with a direction notice (under section 793 of 
the Companies Act) after failure (whether by such member or any other person appearing to be interested in such 
member’s shares) to provide the Company with information concerning interests in those shares required to be 
provided under the Companies Act, shall (from 14 days after the date of service of the notice and for so long as the 
information is not supplied and for up to seven days after the earlier of receipt by the Company of notice of an 
approved transfer of shares (as defined in the Articles of Vedanta) or due compliance, to the satisfaction of the 
Board, with the notice under section 793) not be entitled to attend or vote either personally or by proxy in respect of 
the shares in relation to which the information has not been supplied. 

(iii)  No members’ resolution in writing shall be effective. 

Dividends and Other Distributions 

(i)  Subject to the provisions of the Companies Act, the Company may by ordinary resolution declare dividends in 
accordance with the respective rights of the members, but no dividend shall exceed the amount recommended by the 
Board. The dividend shall be paid according to the amounts paid on shares in respect of which the dividend is paid, 
but no amount paid on a share in advance of calls shall be treated for these purposes as paid on the share. The 
deferred shares shall not carry the right to receive a dividend. Dividends may be declared and paid in any currency 
or currencies that the Board shall determine. 

(ii)  Subject to the provisions of the Companies Act, the Board may pay interim dividends if it appears to the Board that 
they are justified by the profits of the Company available for distribution. 

(iii)  The Board may also pay at intervals determined by it, any dividend at a fixed rate if it appears to the Board that the 
profits available for distribution justify the payment. If the Board acts in good faith it shall not incur any liability to 
the holders of shares conferring preferred rights for any loss they may suffer by the lawful payment of an interim 
dividend on any shares having deferred or non-preferred rights. 

(iv) No dividend or other moneys payable in respect of a share shall bear interest against the Company unless otherwise 
provided by the rights attached to the share. 

(v) The Board may withhold payment from a person of all or any part of any dividend (including shares issued in lieu of 
dividend) or other moneys payable in respect of shares in the Company if those shares represent at least a 0.25 per 
cent. interest in the nominal value of the Company’s shares or any class thereof (excluding any shares of that class 
held as treasury shares) and if, in respect of those shares, such person has been served with a notice (under section 
793 of the Companies Act) after failure (whether by such person or by another) to provide the Company with 
information concerning interests in those shares required to be provided under the Companies Act. Such payment 
may be withheld from 14 days after the date of service of the notice for so long as the information is not supplied 
and for up to seven days after the earlier of receipt by the Company of notice of an approved transfer of shares (as 
defined in the Articles) or due compliance, to the satisfaction of the Board, with the notice under section 793. 

(vi) Except as otherwise provided by the rights and restrictions attached to any class of shares, all dividends will be 
declared and paid according to the amounts paid-up on the shares on which the dividend is paid. 

(vii) The Board may, if authorised by an ordinary resolution of the Company, offer any holder of shares the right to elect 
to receive shares by way of scrip dividend instead of cash in respect of the whole (or some part, to be determined by 
the Board) of any dividend. 

(viii) Any dividend which has remained unclaimed for 12 years from the date when it became due for payment shall, if the 
Board so resolves, be forfeited and cease to remain owing by the Company. 

(ix) Except as provided by the rights and restrictions attached to any class of shares, the holders of the Company’s shares 
will under general law be entitled to participate in any surplus assets in a winding up in proportion to their 
shareholdings. A liquidator may, with the sanction of an extraordinary resolution and any other sanction required by 
the Insolvency Act 1986, divide among the members in specie the whole or any part of the assets of the Company 
and may, for that purpose, value any assets and determine how the division shall be carried out as between the 
members or different classes of members. 
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Variation of Rights 

Subject to the provisions of the Companies Act, if at any time the capital of the Company is divided into different classes 
of shares, rights attached to any class of shares may be varied or abrogated either with the written consent of the holders of 
not less than three-quarters in nominal value of the issued shares of that class (excluding any shares of that class held as 
treasury shares), or with the sanction of an extraordinary resolution passed at a separate general meeting of the holders of 
those shares. 

Rights of Holders of Deferred Shares 

The holders of deferred shares shall not have the right to receive notice of any general meeting of the Company nor the 
right to attend, speak or vote at any such general meeting. The deferred shares have no rights to dividends and, on a winding-
up or other return of capital entitle the holder only to the payment of the amounts paid on such shares after repayment to the 
holders of the ordinary shares of the nominal amount paid up on the ordinary shares and the payment of £100,000 per 
ordinary share. The Company has irrevocable authority at any time to appoint any person to execute on behalf of the holders 
of any deferred shares an instrument of transfer of and/or an agreement to transfer the deferred shares to such persons as the 
Company may determine as custodian of the deferred shares or to purchase or cancel the deferred shares in accordance with 
the provisions of the Companies Act in any such case for not more than £1 for each share being transferred, purchased or 
cancelled to be paid to the registered relevant holder of the deferred shares without obtaining the sanction of the holder or 
holders of the deferred shares, and pending such transfer, purchase or cancellation, to retain the certificate for such deferred 
shares. The Company may, at its option, redeem all of the deferred shares in issue at any time (but subject to the minimum 
capital requirements of the Companies Act) at a price not exceeding £1 for each share redeemed at any one time to be paid to 
the relevant registered holders of the deferred shares upon giving the holders of the deferred shares not less than 28 days’ 
previous notice in writing of its intention to do so, fixing a time and place for the redemption. 

Lien and Forfeiture 

(i) The Company will have a first and paramount lien on every share (not being a fully paid share) for all amounts 
payable to the Company (whether presently payable or not) in respect of that share. The Company may sell, in such 
manner as the Board determines, any share on which the Company has a lien if a sum in respect of which the lien 
exists is presently payable and is not paid within 14 clear days after notice has been sent to the holder of the share 
demanding payment and stating that if the notice is not complied with the share may be sold. 

(ii) The Board may from time to time make calls upon the members in respect of any amounts unpaid on their shares. 
Each member shall, subject to receiving at least 14 clear days’ notice, pay to the Company the amount called on his 
shares. In the event of non-payment, the Board may give to the person from whom it is due not less than 14 clear 
days’ notice requiring payment of the amount unpaid together with any interest which may have accrued and any 
costs, charges and expenses incurred by the Company by reason of such non-payment. The notice shall name the 
place where payment is to be made and shall state that if the notice is not complied with the shares in respect of 
which the call was made will be liable to be forfeited. 

Transfer of Shares 
 

(i) A member may transfer all or any of his certificated shares by an instrument of transfer in any usual form or in any 
other form which the Board may approve. An instrument of transfer shall be signed by or on behalf of the transferor 
and, unless the share is fully paid by or on behalf of the transferee. An instrument of transfer need not be under seal. 

(ii) The Board may, in its absolute discretion and without giving any reason, refuse to register the transfer of a 
certificated share which is not a fully paid share, provided that the refusal does not prevent dealings in shares in the 
Company from taking place on an open and proper basis. The Board may also refuse to register the transfer of a 
certificated share unless the instrument of transfer: 

(A) is lodged, duly stamped (if stampable), at the Company’s registered office or at another place appointed by the 
Board and is accompanied by the relevant share certificate and such other evidence as the Board may reasonably 
require to show the right of the transferor to make the transfer. 

(B) is in respect of one class of share only; and 
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(C) is in favour of not more than four transferees. 

(iii) The Board may refuse to register a transfer of shares in the Company by a person if those shares represent at least a 
0.25 per cent. interest in the nominal value of the Company’s shares or any class thereof (excluding any shares held 
as treasury shares) and if, in respect of those shares, such person has been served with a notice (under section 212 of 
the Companies Act) after failure (whether by such person or by another) to provide the Company with information 
concerning interests in those shares as required to be provided under the Companies Act, unless (i) the transfer is an 
approved transfer (as defined in the Articles of Vedanta), (ii) the relevant member is not himself in default as 
regards supplying the information required and certifies that no person in default as regards supplying such 
information is interested in any of the shares the subject of the transfer, or (iii) the transfer of the shares is required 
to be registered by the CREST Regulations. In accordance with the Articles of Vedanta, this restriction shall 
commence 14 days after the date of service of the notice and ceases to apply seven days after the earlier date on 
which the relevant member complies with the notice to the Board’s satisfaction or the date on which the Company 
receives written notice that there has been an approved transfer of the shares. An approved transfer includes a 
transfer of shares pursuant to an acceptance of a takeover offer (within the meaning of section 974 of the Companies 
Act), or if the Board is satisfied that the transfer is a genuine sale of the whole of the beneficial ownership of the 
shares to a party unconnected with the member and with any other person appearing to be interested in the shares, or 
where the transfer results from a sale made through a recognised investment exchange (as defined in FSMA) or any 
other stock exchange outside the United Kingdom on which the Company’s shares are normally traded. 

(iv) Notice of refusal to register a transfer must be sent to the transferee within two months after the date on which the 
instrument of transfer was lodged with the Company, in the case of a certificated share, or the instruction to transfer 
shares was received by the Company from the Operator of a relevant system (in each case, as defined in the CREST 
Regulations), in the case of an uncertificated share, as the case may be. 

(v) No fee shall be charged for the registration of any instrument of transfer or other document relating to or affecting 
the title to any share. 

(vi) Shares may be transferred by means of a relevant system, including the relevant system of which CRESTCo Limited 
is the Operator (in each case, as defined in the CREST Regulations). 

Alteration of Share Capital 

The Company may from time to time by ordinary resolution increase, consolidate or, subject to the Companies Act, 
subdivide its share capital. The Company may by ordinary resolution also cancel any shares which have not, at the date of the 
resolution, been taken or agreed to be taken by any person and diminish the amount of its share capital by the amount of the 
shares so cancelled. Subject to the provisions of the Companies Act, the Company may by special resolution reduce its share 
capital, capital redemption reserve and share premium account in any way. 

Purchase of Own Shares 

Subject to the Companies Act and without prejudice to any relevant special rights attached to any class of shares, the 
Company may purchase any of its own shares of any class in any way and at any price (whether at par or above or below par) 
and may hold such shares as treasury shares. 

Dividend Policy 

The Company as well as the entire Group has a dividend policy which takes into account the underlying growth in 
earnings of the Group, as well as the capital requirements and cash flows of the Group, while maintaining an appropriate 
level of dividend cover. 

A final dividend of 25 cents per Ordinary Share in respect of the financial year ending 31 March 2008 was paid to the 
shareholders of the Guarantor in 14 August 2008. The total dividend for the financial year ended 31 March 2008, being the 
sum of this final dividend and the interim dividend of 16.5 cents per Ordinary Share paid to shareholders on 17 January 2008, 
was 41.5 cents per Ordinary Share. An interim dividend of 16.5 cents per Ordinary Share was paid to the shareholders of the 
Guarantor on 14 January 2009. A final dividend of 25 cents per Ordinary Share for the financial year ended 31 March 2009 
was approved by the Board on 6 May 2009 and is pending approval by a general meeting of shareholders. 
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Dividends will be declared and paid by the Guarantor in U.S. dollars unless the shareholder elects to receive dividends in 
pounds sterling. 
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TAXATION 
 

The following is a general description of certain Jersey and United Kingdom tax considerations relating to the Bonds, the 
Preference Shares, and the Ordinary Shares. It does not purport to be a complete analysis of all tax considerations relating 
to the Bonds, the Preference Shares, and the Ordinary Shares whether in Jersey, the United Kingdom or elsewhere and 
relates only to persons who are the absolute beneficial owners of their Bonds, their Preference Shares, and their Ordinary 
Shares and does not deal with special situations, such as those of dealers in securities or where the interest payable on the 
Bonds is, for tax purposes, deemed to be income of any person other than the beneficial owners. Prospective purchasers of 
Bonds should consult their own tax advisers as to the consequences under the tax laws of the country of which they are 
resident for tax purposes and the tax laws of Jersey, the United Kingdom of acquiring, holding and disposing of Bonds, 
Preference Shares and Ordinary Shares and receiving payments of interest, principal and/or other amounts under the Bonds, 
Preference Shares, Ordinary Shares or in respect of an exercise of Conversion Rights. The following is based upon the law 
and the Company’s understanding of published revenue authority practice as in effect on the date of this Offering Circular 
and is subject to any change in law that may take effect after such date (possibly with retrospective effect). The information 
below is a summary only and may not apply to certain categories of Bondholder. 

Jersey Taxation  

Taxation of the Issuer 
 

The Issuer is not regarded as resident for tax purposes in Jersey. Therefore, the Issuer will not be liable to Jersey income tax 
other than on Jersey source income (except where such income is exempted from income tax pursuant to the Income Tax 
(Jersey) Law 1961, as amended) and payments in respect of the Bonds may be paid by the Issuer without withholding or 
deduction for or on account of Jersey income tax. The holders of Bonds (other than residents of Jersey) will not be subject to 
any tax in Jersey in respect of the holding, sale or other disposition of such Bonds. 
 

Stamp duty 
 

In Jersey, no stamp duty is levied on the issue or transfer of the Bonds except that stamp duty is payable on Jersey grants of 
probate and letters of administration, which will generally be required to transfer the Bonds on the death of a holder of such 
Bonds. In the case of a grant of probate or letters of administration, stamp duty is levied according to the size of the estate 
(wherever situate in respect of a holder of Bonds domiciled in Jersey, or situate in Jersey in respect of a holder of Bonds 
domiciled outside Jersey) and is payable on a sliding scale at a rate of up to 0.75 per cent. of such estate.  

 
Jersey does not otherwise levy taxes upon capital, inheritances, capital gains or gifts nor are there otherwise estate duties.  
 
EU Savings Directive 

As part of an agreement reached in connection with the EU directive on the taxation of savings income in the form of 
interest payments, and in line with steps taken by other relevant third countries, Jersey introduced with effect from 1 July 
2005 a retention tax system in respect of payments of interest, or other similar income, made to an individual beneficial 
owner resident in an EU Member State by a paying agent established in Jersey. The retention tax system applies for a 
transitional period prior to the implementation of a system of automatic communication to EU Member States of information 
regarding such payments. During this transitional period, such an individual beneficial owner resident in an EU Member 
State will be entitled to request a paying agent not to retain tax from such payments but instead to apply a system by which 
the details of such payments are communicated to the tax authorities of the EU Member State in which the beneficial owner 
is resident. 

The retention tax system in Jersey is implemented by means of bilateral agreements with each of the EU Member States, 
the Taxation (Agreements with European Union Member States) (Jersey) Regulations 2005 and Guidance Notes issued by 
the Treasury & Resources Department of the States of Jersey. Based on these provisions and what is understood to be the 
current practice of the Jersey tax authorities, the Issuer would not be obliged to levy retention tax in Jersey under these 
provisions in respect of interest payments made by it to a paying agent established outside Jersey. 
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United Kingdom Taxation  

This summary is based upon the law and UK HM Revenue & Customs practice as in effect on the date of this Offering 
Circular and is subject to any change in law that may take effect after such date (possibly with retrospective effect). The 
information below is a summary only and may not apply to certain categories of Bondholder. 

Withholding Tax and Interest on Bonds 

The Bonds will constitute “quoted Eurobonds” so long as they carry a right to interest and are and continue to be listed on 
a recognised stock exchange, within the meaning of section 1005 of the Income Tax Act 2007. The London Stock Exchange 
is a recognised stock exchange for these purposes. Under a published practice of HM Revenue & Customs, securities will be 
treated as listed on the London Stock Exchange if they are included in the Official List by the UKLA and are admitted to 
trading on the London Stock Exchange. HM Revenue & Customs have confirmed that securities that are admitted to trading 
on the Professional Securities Markets satisfy the condition of being admitted to trading on the London Stock Exchange. 
Whilst the Bonds are and continue to be quoted Eurobonds, payments of interest on the Bonds may be made without 
withholding or deduction for or on account of UK income tax. 

In all other cases, interest will generally be paid under deduction of income tax at the basic rate (currently 20 per cent.) 
subject to any direction to the contrary from HM Revenue & Customs in respect of such relief as may be available pursuant 
to the provisions of any applicable double taxation treaty and subject to any other exemption that may be available to 
particular Bondholders. 

If interest were paid under deduction of UK income tax (e.g. if the Bonds ceased to be listed on a recognised stock 
exchange), Bondholders who are not resident in the UK may be able to recover all or part of the tax deducted if there is an 
appropriate provision in an applicable double taxation treaty. 

If the Guarantor makes any payments in respect of interest on the Bonds (or other amounts due under the Bonds other than 
the repayment of amounts subscribed for the Bonds) such payments may be subject to UK withholding tax at the basic rate 
(currently 20 per cent.) subject to such relief as may be available under the provisions of any applicable double taxation treaty 
or to any other exemption which may apply. Such payments by the Guarantor might not be eligible for the other exemptions 
described herein. 

The interest may have a UK source and accordingly may be chargeable to UK tax by direct assessment. In this event, 
where the interest is paid without withholding or deduction, the interest will not be assessed to UK tax in the hands of 
Bondholders of the Bonds who are not resident for tax purposes in the UK, except where such persons carry on a trade, 
profession or vocation in the UK through a UK branch or agency, or in the case of a corporate holder, a permanent 
establishment, in connection with which the interest is received or to which the Bonds are attributable, in which case tax may 
be levied on the UK branch, agency or permanent establishment. There are exemptions for interest received by certain 
categories of agents. Exemption from, or reduction of, such UK tax liability might be available under an applicable double 
taxation treaty. 

Payments of dividends by the Guarantor on the Ordinary Shares will be made without deduction or withholding for or on 
account of UK tax. 

For certain Bondholders, the tax treatment of a Bondholder that is within the charge to United Kingdom corporation tax in 
respect of its holding of Bonds is likely to depend on the Bondholder’s generally accepted accounting treatment in respect of 
the Bonds (including, in particular, whether the Bonds are to be bifurcated into a host contract and embedded derivative in 
the Bondholder’s audited accounts). 

Bondholders who are not resident in the United Kingdom for tax purposes, and who do not carry on a trade, profession or 
vocation in the United Kingdom through a permanent establishment in connection with which the Bonds are held, will 
generally not be liable to United Kingdom corporation tax on amounts received in respect of the Bonds. 

HM Revenue & Customs Information Powers  

Bondholders should note that where any interest on Bonds is paid to them (or to any person acting on their behalf) by any 
person in the UK acting on behalf of the Issuer (a “paying agent”), or is received by any person in the UK acting on behalf of 
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the relevant Bondholder (other than solely by clearing or arranging the clearing of a cheque) (a “collecting agent”), then the 
paying agent or the collecting agent (as the case may be) may, in certain cases, be required to supply to HM Revenue & 
Customs details of the payment and certain details relating to the Bondholder (including the Bondholder’s name and address). 
These provisions will apply whether or not the interest has been paid subject to withholding or deduction for or on account of 
UK income tax and whether or not the Bondholder is resident in the UK for UK taxation purposes. HM Revenue & Customs 
also has the power, in certain circumstances, to obtain information from any person in the UK who pays amounts on the 
redemption of securities which are “deeply discounted securities” for the purposes of Chapter 8 of Part 4 of the Income Tax 
(Trading and Other Income) Act 2005 to, or receives such amounts for the benefit of, another person. However, in relation to 
amounts payable on redemption of such securities, HM Revenue & Customs’ published practice indicates that HM Revenue 
& Customs will not exercise its power to obtain information where such amounts are paid or received on or before 5 April 
2010. Where the Bondholder is not resident for tax purposes in the UK, the details provided to HM Revenue & Customs 
may, in certain cases, be passed by HM Revenue & Customs to the tax authorities of the jurisdiction in which the Bondholder 
is resident for taxation purposes. 

EU Savings Directive 

Under EC Council Directive 2003/48/EC on the taxation of savings income (the “Directive”), each Member State is 
required to provide to the tax authorities of another Member State details of payments of interest or other similar income paid 
by a person within its jurisdiction to an individual or certain other residual entities resident in that other Member State; 
however, for a transitional period, Austria, Belgium and Luxembourg may instead apply a withholding system in relation to 
such payments, deducting tax at rates rising over time to 35 per cent. (subject to a procedure whereby, on meeting certain 
conditions, the beneficial owner of the interest or other income may request that no tax be withheld), unless during such 
period they elect otherwise. 

A number of non-EU countries, and certain dependent or associated territories of certain Member States, have agreed to 
adopt similar measures (either provision of information or transitional withholding) in relation to payments made by a person 
within its jurisdiction to an individual resident in a Member State. In addition, the Member States have entered into reciprocal 
provision of information or transitional withholding arrangements with certain of those dependent or associated territories in 
relation to payments made by a person in a Member State to an individual or certain other residual entities resident in one of 
those territories. 

On 15 September 2008 the European Commission issued a report to the Council of the European Union on the operation 
of the Directive, which included the European Commission’s advice on the need for changes to the Directive. On 13 
November 2008 the European Commission published a more detailed proposal for amendments to the Directive, which 
included a number of suggested changes. If any of those proposed changes are made to the Directive, they may amend or 
broaden the scope of the requirements described above. 

UK Stamp Duty and Stamp Duty Reserve Tax (“SDRT”) 

No SDRT should be payable on either the issue, transfer or conversion of a Bond. No UK stamp duty should in practice be 
payable on the issue or conversion of the Bonds, or on the transfer of the Bonds provided that any transfer documents are 
executed and retained outside the UK. 

No UK stamp duty or SDRT should be payable on the issue of the Preference Shares. 

No SDRT should be required to be paid in respect of the transfer of the Preference Shares provided there is no register of 
the Preference Shares kept in the UK and provided that the Preference Shares are not paired with shares issued by a body 
corporate incorporated in the UK. UK stamp duty should not in practice be required to be paid on the transfer of the 
Preference Shares provided that any transfer documents are executed and retained outside the UK. 

No UK stamp duty or SDRT is payable on any issue of Ordinary Shares by the Guarantor in exchange for Preference 
Shares other than an issue to issuers of depositary receipts or providers of clearance services (or their nominees or agents (see 
further below)). 

The written conveyance or transfer on sale of an Ordinary Share will be liable to stamp duty at the rate of 0.5 per cent., of 
the amount or value of the consideration for the transfer rounded-up to the nearest £5. The purchaser normally pays the stamp 
duty. 
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An unconditional agreement to sell an Ordinary Share will generally give rise to a liability on the purchaser to SDRT, at 
the rate of 0.5 per cent., of the amount or value of the consideration for the sale. If a duly stamped transfer in respect of the 
agreement is produced within six years of the date that the agreement is entered into or (if later) the date that it becomes 
unconditional, any SDRT paid is repayable generally with interest, and the SDRT charge is cancelled. 

Issues or transfers of Ordinary Shares (1) to, or to a nominee or agent for, a person whose business is or includes issuing 
depositary receipts within section 67 or section 93 of the Finance Act 1986 or (2) to, or to a nominee or agent for, a person 
providing a clearance service within section 70 or section 96 of the Finance Act 1986, will generally be subject to stamp duty 
or SDRT at 1.5 per cent. of the amount or value of the consideration or, in certain circumstances, the value of the shares 
transferred (rounded up to the nearest £5 in the case of stamp duty) unless, in the case of a transfer to a clearance service, the 
clearance service in question has made an election under section 97A of the Finance Act 1986 which applies to the Ordinary 
Shares. Under section 97A of the Finance Act 1986, clearance services may, provided they meet certain conditions, elect for 
the 0.5 per cent. rate of stamp duty or SDRT to apply to transfers of securities within such services instead of the 1.5 per cent. 
rate applying to an issue or transfer of such securities into the clearance service. 

Under the CREST system for paperless share transfers, no stamp duty or SDRT will arise on a transfer of Ordinary Shares 
into the CREST system unless such transfer is made for a consideration in money or money’s worth, in which case a liability 
to SDRT (usually at a rate of 0.5 per cent.) will arise. Paperless transfers of Ordinary Shares within CREST will be liable to 
SDRT rather than stamp duty. 

IF YOU ARE NOT RESIDENT IN THE UK OR ARE SUBJECT TO TAX IN ANY OTHER JURISDICTION OR IF 
YOU ARE IN ANY DOUBT AS TO YOUR TAX POSITION, YOU SHOULD CONSULT AN APPROPRIATE 
PROFESSIONAL ADVISER WITHOUT DELAY. 

IN PARTICULAR THIS SUMMARY DOES NOT DETAIL THE INCOME TAX, CORPORATION TAX OR CAPITAL 
GAINS TAX CONSEQUENCES OF A DISPOSAL OF ORDINARY SHARES OR THE TAX CONSEQUENCES OF A 
CONVERSION OR SALE OF THE CONVERTIBLE BOND. IT ALSO DOES NOT DISCUSS THE TAX 
CONSEQUENCES RELEVANT TO RETURNS ON THE BONDS, PREFERENCE SHARES OR ORDINARY SHARES 
OR TO ANY CASH AMOUNTS RECEIVED ON A CONVERSION.  
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SUBSCRIPTION AND SALE 
 

J.P. Morgan Securities Ltd. (the “Lead Manager”) has entered into a subscription agreement dated 12 June 2009 with 
the Issuer and the Guarantor (the “Subscription Agreement”). Upon the terms and subject to the conditions contained 
therein, the Lead Manager has agreed to subscribe for the aggregate principal amount of the Bonds at the issue price of 
100 per cent. of their principal amount (the “Issue Price”). 

The Subscription Agreement may be terminated in certain circumstances prior to the issue of the Bonds. 

The Issuer, failing whom the Guarantor, has agreed to pay to the Lead Manager a commission of 1 per cent. of the 
aggregate principal amount of the Bonds. 

The Lead Manager is entitled in certain circumstances to be released and discharged from its obligations under the 
Subscription Agreement prior to the closing of the issue of the Bonds. 

The Issuer and the Guarantor have undertaken that during the period commencing on the date of the Subscription 
Agreement and ending 90 days thereafter (both dates inclusive), that they will not, and the Guarantor has undertaken to 
procure that none of its subsidiaries will, without the prior written consent of the Lead Manager, (i) directly or 
indirectly, issue, offer, pledge, 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 to purchase or otherwise transfer or dispose of, 
directly or indirectly, any Ordinary Shares or Relevant Securities or any securities convertible into or exercisable or 
exchangeable for Ordinary Shares or Relevant Securities or (ii) 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 or Relevant Securities, whether any such swap or transaction described in (i) or (ii) above is to be 
settled by delivery of Ordinary Shares or Relevant Securities or such other securities, in cash or otherwise. The 
foregoing sentence shall not apply to (a) the issue of the Bonds or (b) any Ordinary Shares issued pursuant to conversion 
of the Bonds or (c) the issue of Ordinary Shares pursuant to any options, warrants or other rights existing at the date of 
the Subscription Agreement and described in this Offering Circular or (d) any Ordinary Shares or global depositary 
receipts issued pursuant to conversion of the U.S.$725,000,000 4.60 per cent. Guaranteed Convertible Bonds due 2026 
issued by Vedanta Finance (Jersey) Limited and guaranteed by the Guarantor or (e) the issue of Ordinary Shares 
pursuant to any existing employee share schemes (x) existing of the date of the Subscription Agreement described in 
this Offering Circular or (y) not yet existing of the date of the Subscription Agreement, up to an aggregate of 5 per cent. 
of the issued share capital of the Guarantor as of the date of the Subscription Agreement. For the purposes of the above, 
“Relevant Securities” shall include any participation certificates and any depositary or other receipt, instrument, rights 
or entitlement representing Ordinary Shares. 

Volcan Investments Limited has also given an undertaking in substantially similar terms. 

The Lead Manager and its affiliates have, in the past, performed investment banking and advisory services for the 
Guarantor and the Group for which they have received customary fees and expenses. The Lead Manager and its 
respective affiliates may, from time to time, engage in further transactions with, and perform services for, the Issuer, the 
Guarantor and the Group in the ordinary course of their respective businesses. 

United States of America 

The Bonds, the Guarantee, the guarantee by way of deed poll provided by the Guarantor in respect of the Preference 
Shares, the Preference Shares and the Ordinary Shares have not been and will not be registered under the Securities Act 
and may not be offered or sold within the United States except pursuant to an exemption from, or in a transaction not 
subject to, the registration requirements of the Securities Act. The Lead Manager has represented that it has not offered 
or sold, and agreed that it will not offer or sell, any Bonds, the Guarantee, the guarantee by way of deed poll provided 
by the Guarantor in respect of the Preference Shares, the Preference Shares and the Ordinary Shares within the United 
States except in accordance with Rule 903 of Regulation S. Accordingly, neither it, its affiliates, nor any persons acting 
on its or their behalf have engaged or will engage in any directed selling efforts with respect to the Bonds, the 
Guarantee, the guarantee by way of deed poll provided by the Guarantor in respect of the Preference Shares, the 
Preference Shares or the Ordinary Shares. Terms used in this paragraph have the meanings given to them by Regulation 
S. 
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United Kingdom 

The Lead Manager has represented, warranted and agreed that: 

(a) it has only communicated or caused to be communicated, and will only communicate or cause to be 
communicated, any invitation or inducement to engage in investment activity (within the meaning of section 21 
of the FSMA) received by it in connection with the issue or sale of any Bonds in circumstances in which 
section 21 (1) of the FSMA does not apply to the Issuer or the Guarantor; and 

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it 
in relation to any Bonds in, from or otherwise involving the United Kingdom. 

European Economic Area 

(1) In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive 
(each, a “Relevant Member State”), the Lead Manager has represented and agreed that with effect from and 
including the date on which the Prospectus Directive is implemented in that Relevant Member State (the “Relevant 
Implementation Date”), it has not made and will not make an offer of the Bonds to the public in that Relevant 
Member State prior to the publication of a prospectus in relation to the Bonds which has been approved by the 
competent authority in that Relevant Member State or, where appropriate, approved in another Relevant Member 
State and notified to the competent authority in that Relevant Member State, all in accordance with the Prospectus 
Directive, except that it may, with effect from and including the Relevant Implementation Date, make an offer of 
the Bonds to the public in that Relevant Member State (i) at any time to legal entities which are authorised or 
regulated to operate in the financial markets or, if not so authorised or regulated, whose corporate purpose is solely 
to invest in securities, (ii) to any legal entity which has two or more of (a) an average of at least 250 employees 
during the last financial year, (b) a total balance sheet of more than Euro 43,000,000, and (c) an annual net 
turnover of more than Euro 50,000,000, as shown in its last annual or consolidated accounts, or (iii) at any time in 
any other circumstances which do not require the publication by the Issuer or the Guarantor of a prospectus 
pursuant to Article 3 of the Prospectus Directive. 

(2) For the purposes of the preceding paragraph, the expression “an offer of Bonds to the public” in relation to any 
Bonds in any Relevant Member State means the communication in any form and by any means of sufficient 
information on the terms of the offer and the Bonds to be offered so as to enable an investor to decide to purchase 
or subscribe the Bonds, as the same may be varied in that Member State by any measure implementing the 
Prospectus Directive in that Member State. 

Jersey 

The Lead Manager has represented to, and agreed with, the Issuer that it will not make any offer or invitation on 
behalf of the Issuer in respect of the Bonds until such time as the necessary consents and approvals set out in the 
Subscription Agreement have been obtained and are effective. 

Hong Kong 

The Lead Manager has represented and agreed that: 

(a) it has not offered or sold and will not offer or sell in Hong Kong, by means of any document, any Bonds other 
than (a) to “professional investors” as defined in the Securities and Futures Ordinance (Cap. 571) of Hong 
Kong and any rules made under that Ordinance; or (b) in other circumstances which do not result in the 
document being a “prospectus” as defined in the Companies Ordinance (Cap. 32) of Hong Kong or which do 
not constitute an offer to the public within the meaning of that Ordinance; and 

(b) it has not issued or had in its possession for the purposes of issue, and will not issue or have in its possession 
for the purposes of issue, whether in Hong Kong or elsewhere, any advertisement, invitation or document 
relating to the Bonds, which is directed at, or the contents of which are likely to be accessed or read by, the 
public of Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with 
respect to Bonds which are or are intended to be disposed of only to persons outside Hong Kong or only to 
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“professional investors” as defined in the Securities and Futures Ordinance and any rules made under that 
Ordinance. 

Singapore 

The Lead Manager has acknowledged that the Offering Circular has not been registered as a prospectus with the 
Monetary Authority of Singapore. Accordingly, the Lead Manager has represented and agreed that it has not offered or 
sold any Bonds or caused such Bonds to be made the subject of an invitation for subscription or purchase and will not 
offer or sell such Bonds or cause such Bonds to be made the subject of an invitation for subscription or purchase, and 
has not circulated or distributed, nor will it circulate or distribute, this Offering Circular or any other document or 
material in connection with the offer or sale, or invitation for subscription or purchase, of such Bonds, whether directly 
or indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and 
Futures Act, Chapter 289 of Singapore (the “SFA”), (ii) to a relevant person pursuant to Section 275(1), or any person 
pursuant to Section 275(1A), and in accordance with the conditions specified in Section 275 of the SFA or (iii) 
otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA. 
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GENERAL INFORMATION 
 
1. Listing 

Application has been made to the UKLA for the Bonds to be admitted to the Official List. Application has been made to 
the London Stock Exchange for the Bonds to be admitted to trading on the Market. It is expected that admission of the Bonds 
to the Official List and admission to trading of the Bonds on the Market will be granted on or around 13 July 2009, subject to 
the issue of the Bonds. It is expected that dealings in the Bonds will commence on 14 July 2009. 

The listing of the Bonds on the London Stock Exchange will be expressed in U.S. dollars as a percentage of their principal 
amount (exclusive of accrued interest). Transactions will normally be effected for settlement in U.S. dollars for delivery on 
the third business day in London after the date of the transaction. 

2. Authorisation 

The Issuer and the Guarantor have each obtained all necessary consents, approvals and authorisations in connection with 
the issue and performance of the Bonds. The creation and issue of the Bonds has been authorised by a resolution of the board 
of directors of the Issuer dated 12 June 2009. The giving of the Guarantee of the Bonds has been authorised by the resolution 
of the Board of the Guarantor dated 11 June 2009. 

3. Expenses 

The Company estimates that the amount of expenses related to the issue of the Bonds will be approximately 
U.S.$1 million. 

4. Clearing 

The Bonds have been accepted for clearance through the Clearstream, Luxembourg and Euroclear systems. The Common 
Code for the Bonds is 043472208. The International Securities Identification Number for the Bonds is XS0434722087. The 
address of Euroclear is 1 Boulevard du Roi Albert I, B-1210 Brussels, Belgium, and the address of Clearstream, Luxembourg 
is 42 Avenue JF Kennedy, L-1855, Luxembourg. 

5. Governmental, Legal or Arbitration Proceedings  

Except as described in “Business — Litigation”, there are no governmental, legal or arbitration proceedings (including any 
such proceedings which are pending or threatened of which the Issuer or the Guarantor is aware) during the 12 months before 
the date of this Offering Circular which may have or have had in the recent past, significant effects on the Issuer’s and/or the 
Guarantor’s and its subsidiaries taken as a whole financial position or profitability. 

6. Financial and Trading Position 

There has been no material adverse change in the prospects of the Issuer or of the Guarantor and its subsidiaries taken as a 
whole since the date of the Issuer’s incorporation or 31 March 2009, respectively, nor has there been any significant change 
in the financial or trading position of the Issuer since the date of its incorporation or of the Guarantor and its subsidiaries 
taken as a whole since 31 March 2009. 

7. Financial Information 

The consolidated financial statements of the Guarantor have been audited without qualification for the three financial years 
ended 31 March 2009 by Deloitte LLP registered by the Institute of Chartered Accountants in England and Wales to carry out 
audit work. 
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8. Material Contracts  

See “Material Contracts”. 

9. Documents on Display 

Copies of the following documents may be inspected during normal business hours at the offices of the Principal Paying, 
Transfer, Conversion and Exchange Agent during the 12 months starting on the date on which this Offering Circular is made 
available to the public as required by the prospectus rules made by the FSA: 

(i) the Memorandum and Articles of Association of the Issuer; 

(ii) the Memorandum and Articles of Association of the Guarantor; 

(iii) the annual reports and audited consolidated annual accounts of the Guarantor for the years ended 31 March 2007, 
2008 and 2009; and 

(iv) the Subscription Agreement, the Paying, Transfer, Conversion and Exchange Agency Agreement, the Trust Deed 
and the Deed Poll. 

In addition, this Offering Circular is also available at the website of the Regulatory News Service operated by the London 
Stock Exchange at www.londonstockexchange.com/gbpricenews/marketnews. 
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DEFINITIONS AND GLOSSARY OF TECHNICAL TERMS 
 
Definitions 
 

The following definitions apply throughout this document unless the context requires otherwise: 
 
“2004 Notes”  Vedanta’s $500,000,000 and $100,000,000 6.625 per cent. bonds due 2010 issued on 

21 December 2004 and 27 January 2005, respectively  
  

“2004 Trust Deed”  the trust deed governing the terms of our 2004 Notes  
  

“AAI”  Aluminium Association of India  
  

“ADSs”  American Depositary Shares  
  

“Agarwal family”  Messrs. Anil Agarwal, Dwarka Prasad Agarwal and Agnivesh Agarwal, any of their 
parents, spouses, children, siblings and their children of the Group, and the families of 
any such person  

  

“Air Act”  Air (Prevention and Control of Pollution) Act, 1981 of India  
  

“aluminium business”  the business of the Group comprising the aluminium operations as further described in 
“Business — Description of the Businesses — Aluminium Business”  

  

“Articles”  Articles of Association of the Company  
  

“AS” Acid Soluble (pertaining to copper) 
  

“Asarco”  Asarco LLC, formerly known as American Smelting and Refining Company  
  

“Australia”  The Commonwealth of Australia  
  

“BALCO”  Bharat Aluminium Company Limited, a company incorporated in India  
  

“Board”  the board of Directors of Vedanta  
  

“Bonds”  U.S.$1,250,000,000 5.50 per cent. Guaranteed Convertible Bonds due 2016  
  

“BPC”  Bharat Petroleum Corporation Limited  
  

“Brook Hunt”  Brook Hunt & Associates Ltd., a metals and mining consulting firm  
  

“BSE”  the Bombay Stock Exchange Limited  
  

“CAGR”  Compound annual growth rate  
  

“CDM”  Clean development mechanism  
  

“CEC”  Copperbelt Energy Corporation PLC, a public company in Lusaka, Zambia  
  

“CFC regime” the draft legislation on assessment and returns of ‘controlled foreign companies’ as 
introduced by the UK government 

  

“Clearstream, Luxembourg”  Clearstream Banking, société anonyme  
  

“Closing Date” or “Issue Date” on or around 13 July 2009 
  

“CLRA”  Contract Labour (Regulation and Abolition) Act, 1970 of India  
  

“CMT”  Copper Mines of Tasmania Pty Ltd, a company incorporated in Tasmania, Australia  
  

“Coal India”  Coal India Limited, the government-owned coal monopoly in India  
  

“Code” “The Combined Code on Corporate Governance” issued by the Financial Reporting 
Council of the UK in June 2006  

  

“Commission”  The Jersey Financial Services Commission 
  

“Companies Act”  the Companies Act 1985, as amended and repealed by the United Kingdom 
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Companies Act 2006 
  

“Companies Act 1985” the United Kingdom Companies Act 1985, as amended 
  

“Corporate Services Provider” Dominion Corporate Services Limited of 47 Esplanade, St. Helier, Jersey JE1 0BD 
  

“Company”, “Guarantor” or 
“Vedanta”  

Vedanta Resources plc, a company incorporated with limited liability in England and 
Wales  

  

“copper business”  the business of the Group comprising the copper operations as further described in 
“Business — Description of the Businesses — Copper Business”  

  

“CRO”  Chingola Refractory Ore  
  

“CSEB”  Chhattisgarh State Electricity Board of India  
  

“CSERC” Chhattisgarh State Electricity Regulatory Commission 
  

“Definitive Bonds”  Definitive Bonds in registered form  
  

“Development Agreement”  the development agreement dated 5 November 2004 between KCM and the GRZ 
which includes various tax exemptions granted to mining companies by the GRZ 

  

“Directive”  (Directive/2003/48/EC) adopted by the EU regarding the taxation of savings income 
in the form of interest payments that came into force on 1 July 2005  

  

“Directors”  the Executive Directors and Non-executive Directors of the Company  
  

“EEA” The European Economic Association which comprise all current EU member states, 
Iceland, Liechtenstein and Norway 

  

“EEA regulated market of the  
London Stock Exchange” 

A market for securities which appears in the list of regulated markets drawn up by the 
EEA state in which the market is situated or operates. For example, the various 
“markets” currently established by the London Stock Exchange are (with the 
exception of the Alternative Investment Market) regulated markets for this purpose. 

  

“EIA Notification”  Environment Impact Assessment Notification No. 1533(E), 2006 of India  
  

“EPA”  Environment (Protection) Act, 1986 of India  
  

“EPFA”  Employees’ Provident Funds and Miscellaneous Provisions Act, 1952 of India  
  

“ESIA”  Employee State Insurance Act, 1948 of India  
  

“EU”  the European Union as established by the Treaty on European Union  
  

“Euroclear”  Euroclear Bank S.A./N.V.  
  

“Executive Directors”  Messrs. Anil Agarwal, Navin Agarwal and Mahendra Singh Mehta  
  

“Factories Act”  Factories Act, 1948, as amended, of India  
  

“Finco”  Finsider International Limited, a company incorporated in England and Wales  
  

“fiscal”  the financial year ended or ending 31 March of that year  
  

“FOB”  Free on Board — means that the seller fulfils his obligation to deliver when the goods 
have passed over the ship’s rail at the named part of shipment. This means that the 
buyer has to bear all costs and risks of loss or damage to the goods from that point  

  

“Forest Act”  Forest (Conservation) Act, 1980 of India  
  

“Founders’ Shares” shares issuable at an agreed issue price of U.S.$1.00 each, the terms of which are as 
set out in the Articles of the Issuer 

  

“FSA”  Financial Services Authority of the United Kingdom  
  

“FSMA”  the United Kingdom Financial Services and Markets Act 2000, as amended  
  

“GDP”  gross domestic product  
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“GEPL”  Goa Energy Pvt Ltd, an independent power producer  
  

“Global Bond”  A global bond in registered form  
  

“GridCo”  Grid Corporation of Orissa Limited, a nominee of the State Government of Orissa  
  

“Group”  the Company and its subsidiary undertakings and, where the context requires, its 
associates  

  

“GRZ”  the Government of Zambia  
  

“Guarantee”  the unconditional and irrevocable guarantee provided by the Guarantor pursuant to the 
Trust Deed of the due and punctual payment of all sums from time to time payable by 
the Issuer in respect of the Bonds and the due and punctual performance by the Issuer 
of its other obligations in respect of the Bonds. 

  

“Guarantor”  Vedanta Resources plc  
  

“Hazardous Wastes Rules” Hazardous Wastes (Management and Handling) Rules, 1989 of India 
  

“Highway Reward”  an underground copper mine in Queensland, Australia (now closed) in which TCM 
had a 70 per cent. interest  

  

“Hindalco” Hindalco Industries Limited 
  

“HSBC” The Hongkong and Shanghai Banking Corporation Limited 
  

“HZL”  Hindustan Zinc Limited, a company incorporated in India  
  

“IBM”  Indian Bureau of Mines  
  

“ICPCI”  International Copper Promotion Council, India  
  

“IDA”  Industrial Disputes Act, 1947 of India  
  

“IFL”  India Foils Limited, a company incorporated in India  
  

“IFRS”  International Financial Accounting Standards  
  

“ILZDA”  India Lead Zinc Development Association  
  

“Income Tax Act”  Income Tax Act, 1961 of India  
  

“INDAL”  Indian Aluminium Company Limited  
  

“India”  Republic of India  
  

“Indian GAAP”  generally accepted accounting principles as used in India  
  

“iron ore business”  the business of the Group comprising the iron ore operations as further described in 
“Business — Description of the Businesses — Iron Ore Business”  

  

“ISO”  International Standards Organisation. ISO 14001 refers to the international standard 
for environmental management systems published by the ISO in 1996  

  

“Issuer”  Vedanta Resources Jersey Limited  
  

“Kapasan Project” the implementation of a 100,000 tpa greenfield zinc smelter plan at Kapasan, State of 
Rajasthan, by HZL under the terms of SOVL’s shareholders' agreement 

  

“KCM”  Konkola Copper Mines plc, a company incorporated in Zambia  
  

“KDMP”  Konkola Deep Mining Project  
  

“Land Acquisition Act”  Land Acquisition Act, 1894, as amended, of India  
  

“Lead Manager”  J.P. Morgan Securities Ltd.  
  

“LIBOR”  London Interbank Offering Rate  
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“Listing”  Vedanta’s listing of the Ordinary Shares on the Official List and admission to trading 
on the LSE’s main market for listed securities on 10 December 2003 with ISIN 
GB0033277061 

  

“Listing Rules”  the listing rules of the UK Listing Authority 
  

“LME”  the London Metal Exchange Limited  
  

“LML”  the four large-scale mining licences granted to KCM by GRZ on 31 March 2000, each 
of which has a term of 25 years  

  

“LOB”  Lower Ore Body, a stratigraphic horizon for mineralisation in the vicinity of Chingola 
  

“LSE” or “London Stock 
Exchange” 

London Stock Exchange plc  

  

“LTIP”  Vedanta Resources Long-Term Incentive Plan 
  

“MALCO”  Madras Aluminium Company Ltd, a company incorporated in India  
  

“Market”  the Professional Securities Market of the London Stock Exchange 
  

“Material Subsidiaries”  has the meaning as ascribed in the 2004 Trust Deed 
  

“MC Rules”  Mineral Concession Rules, 1960, as amended, of India  
  

“MCD Rules”  Mineral Conservation and Development Rules, 1988, as amended, of India  
  

“Mitsui”  Mitsui & Company Limited of Japan 
  

“MLMC”  Mt. Lyell Mining Company Limited, formerly Gold Mines of Australia  
  

“MMDR Act”  Mines and Minerals (Development and Regulations) Act, 1957, as amended, of India  
  

“MoEF”  Ministry of Environment and Forest of the Government of India  
  

“Monte Cello”  Monte Cello BV, a company incorporated in The Netherlands  
  

“MWA”  Minimum Wages Act, 1948 of India  
  

“NEERI” National Environment Engineering Research Institute 
  

“No. 1 shaft”  the mining operations by underground methods focusing on the shaft system of the 
Kirila Bombwe South ore body  

  

“No. 3 shaft”  the mining operations by underground methods focusing on the shaft system of the 
Kirila Bombwe North ore body  

  

“Non-executive Directors”  Messrs. Naresh Chandra, Euan R. Macdonald and Aman Mehta 
  

“NOP”  Nchanga open-pit  
  

“NSE”  the National Stock Exchange of India Limited  
  

“NTPC”  National Thermal Power Corporation Limited  
  

“NYSE”  New York Stock Exchange  
  

“Official List”  the official list maintained by the UKLA for the purposes of Part VI of the FSMA  
  

“OHSAS”  Occupational Health and Safety Assessment Series.  
  

“OIDC”  Orissa Infrastructure Development Corporation  
  

“OMC”  Orissa Mining Corporation Ltd.  
  

“Onclave”  Onclave PTC Limited, the trustee of the Trust  
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“Ordinary Shares”  ordinary shares of $0.10 each in the Company  
  

“Paid-up Value” U.S.$100,000 per Preference Share 
  

“PBA”  Payment of Bonus Act, 1965 of India  
  

“PGA”  Payment of Gratuity Act, 1972 of India  
  

“Plan”  Vedanta’s Share Option Plan adopted by the Group in 2004  
  

“Preference Shares”  shares issuable at an agreed issue price of U.S.$100,000 each, the terms of which are 
as set out in the Articles of the Issuer 

  

“Principal Paying, Transfer, 
Conversion  
and Exchange Agent” 

The Bank of New York Mellon 

  

“PWA”  Payment of Wages Act, 1936 of India  
  

“RBI”  Reserve Bank of India  
  

“Registrar”  The Bank of New York Mellon 
  

“Regulation S”  Regulation S under the Securities Act  
  

“Relationship Agreement”  the relationship agreement dated 5 December 2003, as amended on 11 December 
2007, entered into by Vedanta, Volcan, Onclave and Anil Agarwal  

  

“Richter”  Richter Holding Ltd.  
  

“SAT”  Securities Appellate Tribunal of India  
  

“Scott Wilson RPA” independent consulting firm of Scott Wilson Roscoe Postle Associates Inc. 
  

“SDRT” the Stamp Duty Reserve Tax of the UK 
  

“SEBs”  State electricity boards in India  
  

“SEBI”  Securities and Exchange Board of India  
  

“SECL”  South Eastern Coalfields Limited, a subsidiary of Coal India  
  

“Securities Act”  United States Securities Act of 1933, as amended  
  

“SFA” the Securities and Futures Act, Chapter 289 of Singapore 
  

“SGL”  Sesa Goa Limited, a company incorporated in India  
  

“Shared Services Agreement”  the shared services agreement dated 5 December 2003 entered into among STL, 
Sterlite Gold (an affiliated company then) and Sterlite as part of the Listing  

  

“SICA Act”  Sick Industrial Companies (Special Provisions) Act 1985 of India  
  

“SIL”  Sesa Industries Limited, a company incorporated in India  
  

“SKCCL”  Sesa Kembla Coke Company Limited  
  

“SOVL”  Sterlite Opportunities and Ventures Limited, a company incorporated in India  
  

“SRK”  independent consulting firms of Steffen Robertson and Kirsten (Australasia and South 
Africa) Pty Ltd, collectively  

  

“SSO”  surfaces sources operations  
  

“Stabilisation Manager”  J.P. Morgan Securities Ltd.  
  

“Sterlite”  Sterlite Industries (India) Limited, a company incorporated in India  
  



 197 

“Sterlite Energy”  Sterlite Energy Limited, a company incorporated in India  
  

“Sterlite Gold”  Sterlite Gold Ltd, a company incorporated in Canada  
  

“STL”  Sterlite Technologies Limited, a company incorporated in India  
  

“Subscription Agreement” the subscription agreement dated 12 June 2009 entered into among J.P. Morgan 
Securities Ltd. (as Lead Manager), the Issuer and the Guarantor in relation to the 
Bonds 

  

“Sun Coke”  Sun Coke Company  
  

“Tax Department”  the Indian Income Tax Department  
  

“TCM”  Thalanga Copper Mines Pty Ltd, a company incorporated in Victoria, Australia  
  

“TLP”  tailings leach plant  
  

“TNEB”  Tamil Nadu Electricity Board  
  

“TNPCB”  Tamil Nadu Pollution Control Board  
  

“Trust”  Anil Agarwal Discretionary Trust  
  

“Trust Deed”  the trust deed to be dated on or about dated 13 July 2009 among the Issuer, the 
Guarantor and the Trustee constituting the Bonds 

  

“Trustee”  The Bank of New York Mellon 
  

“Twin Star”  Twin Star Holdings Limited, a company incorporated in Mauritius  
  

“UK Listing Authority” or “UKLA” the FSA acting in its capacity as the competent authority for the purpose of Part VI of 
the FSMA and in the exercise of its functions in respect of admission to the Official 
List otherwise than in accordance with Part VI of the FSMA  

  

“UMPPs”  Ultra Mega Power Projects of India  
  

“United Kingdom” or “UK”  the United Kingdom of Great Britain and Northern Ireland  
  

“United States” or “US”  the United States of America, its territories and possessions, any state of the United 
States of America and the District of Columbia  

  

“Vedanta Aluminium” or “VAL”  Vedanta Aluminium Limited, a company incorporated in India  
  

“Volcan”  Volcan Investments Limited, a company incorporated in the Bahamas  
  

“Volcan Parties” comprising Volcan, its direct and indirect shareholders, and their respective associates 
  

“VRCL”  Vedanta Resources Cyprus Limited, a company incorporated in Cyprus  
  

“VRHL”  Vedanta Resources Holdings Limited, a company incorporated in England and Wales  
  

“VSD” V.S. Dempo & Co. Private Limited, a company incorporated in India 
  

“Water Act”  Water (Prevention and Control of Pollution) Act, 1974 of India  
  

“Water Cess Act”  Water (Prevention and Control of Pollution) Cess Act, 1977 of India  
  

“WCA”  Workmen’s Compensation Act, 1923 of India  
  

“Westglobe”  Westglobe Limited  
  

“Zambia”  the Republic of Zambia  
  

“ZCCM”  Zambia Consolidated Copper Mines Limited, a company incorporated in Zambia  
  

“ZCIH”  ZCI Holdings S.A., a company incorporated in Zambia  
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“ZESCO”  Zambia Electricity Supply Corporation Limited  
  

“zinc business”  the business of the Group comprising the zinc operations as further described in 
“Business — Description of the Businesses — Zinc Business”  

 
Glossary of Technical Terms 
 

The following definitions shall apply to the technical terms used herein: 
 
“alloy”  a compound of two or more metals  
  

“alumina”  the calcined product from an alumina refinery containing at least 98 per cent. aluminium 
oxide (Al2O3)  

  

“anode”  the electrode by which current enters the cell. For copper refining, the impure copper is used 
as an anode. For zinc refining, lead anodes are used. For aluminium refining, a carbon anode 
is used  

  

“anode slime”  a deposit of insoluble residue formed from the dissolution of the anode in commercial 
electrolysis. In copper refining, this slime contains the precious metals that are recovered 
from it  

  

“assay”  a test to determine the level of a particular element in a sample.  
  

“bauxite”  a general term for a rock composed of a mixture of hydrated aluminium oxides and 
hydroxides and generally contaminated with compounds of iron; it is the main ore from 
which aluminium is produced 

  

“Bayer process”  this is the principal industrial means of refining bauxite to produce alumina. In the Bayer 
process, bauxite is washed with a hot solution of sodium hydroxide at 175°C (digestion). 
This converts the alumina to aluminium hydroxide which dissolves in the hydroxide 
solution. The other components of bauxite do not dissolve and are filtered from the solution 
as solid impurities (clarification). The mixture of solid impurities is called red mud, and 
presents a disposal problem. Next, the hydroxide solution is cooled, and the dissolved 
aluminium hydroxide precipitates out as a white, fluffy. When then heated to 1,050°C, the 
aluminium hydroxide decomposes to alumina (calcination), giving off water vapour in the 
process. A large amount of the alumina so produced is then subsequently smelted in order to 
produce aluminium.  

  

“Blast Hole Mining 
method” 

this mining method involves the drilling of blast holes within an ore block in an upward 
and/or downward direction which are then filled with explosives. These explosives are set 
off in stages to break up the ore block in order to extract it from the mine. The broken ore is 
removed by loading and transportation equipment at the mine. The cavity in the ore block 
is filled with mill tailing and cement to maintain the stability of the mine. 

  

“brownfield”  development project to upgrade, modify or further develop an existing property  
  

“calcined”  to be heated to a high temperature, but below the melting or fusing point causing loss of 
moisture, reduction or oxidation or thermal decomposition (a chemical reaction where a 
single compound breaks up into two or more simpler compounds or elements when heated)  

  

“cathode”  the cathode is the conductor through which electricity leaves the cell. For copper refining, 
the cathode is where the refined copper is deposited. For aluminium smelting, the cathode is 
known as the pot lining  

  

“cells”  cells are the containers in which the electrolytic process for formation of metal takes place. 
For aluminium smelting, these are known as pots  

  

“concentrate”  material which has been processed to increase the percentage of the valuable mineral to 
facilitate transportation and downstream processing  
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“copper concentrate”  a product of the flotation process with a copper content typically ranging between 24 per 
cent. and 40 per cent.  

  

“cut-off grade”  the lowest grade of mineralised material considered economic to mine; cut-off grade is used 
in the calculation of the ore reserves for a given deposit.  

  

“de-bottlenecking”  the removal of a constraint on production by increasing the productivity of one part of an 
operation  

  

“deposit”  a mineralised body which has been physically delineated by sufficient drilling, trenching, 
and/or underground work, and found to contain a sufficient average grade of metal or metals 
to warrant further exploration and/or development expenditures; such a deposit does not 
qualify as a commercially mineable ore body or as containing mineral reserves, until final 
legal, technical and economic factors have been resolved.  

  

“Development”  activities related to a mineral deposit commencing at the point economically recoverable 
reserves can reasonably be estimated to exist and generally continuing until commercial 
production begins.  

  

“dmt” a measurement of length in the metric system; one tenth of a metre, equal to 3.937 inches 
  

“DORS II”  Dynamic Ore Reserve System II; an in-house system developed to calculate the Nchanga 
underground reserves by applying the grade factor to the resource based on the percentage of 
ore drawn and forecasts of the grades to be mined  

  

“draft”  With respect to a ship’s hull, the vertical distance between the waterline and the bottom of 
the hull (keel), with the thickness of the hull included 

  

“dwt”  dead weight tonnes; refers to the maximum amount of tonnes of cargo a ship is able to carry  
  

“economic feasibility of the 
reserves”  

 
the degree on the other hand categorising the resources under economic, marginally 
economic and sub-economic according to the relationship between prices and extraction 
costs and technological exploitability  

  

“exploration”  prospecting, sampling, mapping, drilling and other work Involved in searching for ore  
  

“flotation”  a wet chemistry process by which particular minerals are induced to become attached to 
bubbles and to float, while other minerals sink  

  

“footwall”  the rock which lies below the ore  
  

“GAMI technology”  technology from Guiyang Aluminium — Magnesium Design & Research Institute of China. 
In the GAMI technology, pots are cut into the circuit by taking complete power outage. This 
involves loss of production as well as regular operational disturbances to pot operation. 
Fuses are designed to bypass the line current, until the pot was cut into the circuit. After a 
calculated safe period of time, the fuses melted resulting in the pot coming into potline 
circuit. The GAMI technology potline has a capacity for producing initially 245,000 tpa 
aluminium.  

  

“grade”  proportion (by weight) of the valuable element within the mineralised rock  
  

“greenfield”  new development project on previously undeveloped land that is built from scratch  
  

“GW”  gigawatt, a unit of electrical energy equal to 1 billion watts  
  

“HG”  high grade; an international standard of grading for zinc ingots  
  

“hydrometallurgical”  the treatment of metal or the separation of metal from ores and ore concentrates by liquid 
processes, such as leaching, extraction and precipitation to extract and recover metals from 
their ores  

  

“in situ”  in the natural or original position; applied to a rock, soil, or fossil when occurring in the 
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situation in which it was originally formed or deposited  
  

“inferred resources”  mineral resource inferred from geoscientific evidence, drill holes, underground openings or 
other sampling procedures where the lack of data is such that continuity cannot be predicted 
with confidence and where geoscientific data may not be known with a reasonable level of 
reliability  

  

“IsaProcess (TM)”  an electrolytic refining process developed by MIM Holdings Ltd.’s Process Technologies  
  

“IsaSmelt(TM)”  a lance-based intensive bath smelting technology developed by MIM Holdings Ltd.’s 
Process Technologies  

  

“JORC Code”  the Australasian Code for Reporting of Identified Mineral Resources and Ore Reserves 
which sets out minimum standards, recommendations and guidelines for public reporting of 
exploration results, mineral resources and ore reserves in Australasia. It has been drawn up 
by the Joint Ore Reserves Committee of the Australasian Institute of Mining and Metallurgy, 
Australian Institute of Geoscientists and Minerals Council of Australia 

  

“Kcal/kg”  thousands of calories per kilogramme, a measurement of energy per unit mass  
  
“Koepe winder”  a system where the winding drum is replaced by a large wheel or sheave. Both cages are 

connected to the same rope, which passes around some 200 degrees of the sheave in a 
groove of friction material. The Koepe sheave may be mounted on the ground adjacent to 
the headgear or in a tower over the shaft. The drive to the rope is the frictional resistance 
between the rope and the sheave. It requires the use of a balance rope. It is often used for 
hoisting heavy loads from deep shafts and has the advantage that the large inertia of the 
ordinary winding drum is avoided. The system has been widely used in Europe for many 
years, and some large projects in the UK are being equipped with winders of this type.  

  

“ktpm”  thousand tonnes per month  
  

“KV”  kilovolt  
  

“kVA”  kilovolt-ampere  
  

“lb”  imperial pound (mass) equivalent to 0.4536 kilogrammes  
  

“leaching”  extracting a soluble metallic compound from an ore by selectively dissolving it in a suitable 
solvent  

  

“lead concentrate”  product of the flotation process with a lead content typically ranging between 50 per cent. 
and 70 per cent.  

  

“life of mine”  the remaining life of a mine in years calculated by deducting the scheduled production rates 
(i.e. the rate at which material will be removed from the mine, from the current defined 
reserves)  

  

“m3”  cubic metres  
  

“mill”  a plant in which ore is treated and metals are recovered or prepared for smelting; also a 
revolving drum used for the grinding of ores in preparation for treatment  

  

“mineral”  a natural, inorganic, homogeneous material that can be expressed by a chemical formula  
  

“mineral resource”  a tonnage or volume of rock or mineralisation of intrinsic economic interest  
  

“mineralisation”  the process by which minerals are introduced into a rock. More generally, a term applied to 
accumulations of potentially economic or related minerals in quantities ranging from 
anomalous to economically recoverable  

  

“mm”  millimetres  
  

“mt”  metric tonnes  
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“mtpa”  millions of metric tonnes per annum  
  

“MW”  megawatt, a unit of electrical energy equal to 1,000 watts  
  

“open-pit mine”  a mine that is entirely on the surface. Also referred to as an open-cut or opencast mine  
  

“ore”  a mineral or mineral aggregate containing precious or useful minerals in such quantities, 
grade and chemical combination to make extraction economic  

  

“ore reserve”  the economically mineable part of a measured and/or indicated mineral resource, and 
includes diluting materials and allowances for losses which may occur when the material is 
mined. 

  

“overburden”  waste material overlying ore in an open-pit mine 
  

“pH”  potential of Hydrogen; a measure of the acidity or alkalinity of a solution  
  

“pig iron”  pig iron is raw iron that is the immediate product of smelting iron ore with coke and 
limestone in a blast furnace.  

  

“plant”  fixed or moveable equipment required in the process of winning or processing the ore  
  

“plant load factor”  in relation to a given period, is expressed as the percentage of total kilowatt hours per unit 
(Kwh) generated at generator terminals to installed capacity, expressed in kilowatts (Kw) 
multiplied by number of hours in that period  

  

“ppm”  parts per million (in relation to silver)  
  

“probable reserves”  those measured and/or indicated mineral resources which are not yet “proved”, but of which 
detailed technical and economic studies have demonstrated that extraction can be justified at 
the time of the determination and under specified economic conditions  

  

“Properzi”  technology for fabricating wire, sheets and ingots sold by Continuous Properzi S.p.A., Italy  
  

“Properzi CCR”  Properzi Continuously Cast and Rolled; a copper rod technology from Continuous-Properzi 
S.p.A. to produce copper rods  

  

“PW”  Prime Western; an international standard of grading for zinc ingots  
  

“pyrometallurgical”  pertaining to metallurgical operations that involve processing temperatures above ambient 
conditions, generally involving chemical reactions as distinct from metal casting 
substantially which involves only a physical transformation, such as, solidification  

  

“refining”  the final process of upgrading of the metal quality, although for aluminium, it is the 
intermediate stage of converting bauxite to alumina  

  

“refining charge”  the fees charged by a refinery for purifying crude metallic products  
  

“reserves”  those parts of mineral resources for which sufficient information is available to enable 
detailed or conceptual mine planning and for which such planning has been undertaken. 
Reserves are classified as either proved or probable  

  

“resources”  all of the potential minerals in a defined area based on points of observation and 
extrapolations from those points. Potential 195 minerals are defined as minerals which have 
been or could be beneficiated to give a quality acceptable for commercial usage in the 
foreseeable future  

  

“RLE”  roast-leach-electrowin; a process utilised in many hydrometallurgical zinc smelters whereby 
zinc concentrate is first roasted to remove the sulphur content, which comes out in the form 
of sulphur dioxide gas, and then subjected to leaching and electrolysis  

  

“RoM”  run of mine, which includes all material mined including the waste  
  

“SAMREC Code”  The South African Code for Reporting of Mineral Resources and Mineral Reserves which 
sets out minimum standards, recommendations and guidelines for public reporting of 
exploration results, mineral resources and mineral reserves in South Africa 
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“SHG”  Special High Grade; an international standard of grading for zinc ingots  
  

“slag”  the vitreous mass separated from the fused metals in the smelting process  
  

“smelting”  a thermal process whereby molten metal is liberated from a concentrate, with impurities 
separating into a lighter slag  

  

“SNIF degasser”  a spinning nozzle inert flotation (SNIF) in-line degassing/filtration system for treatment of 
molten aluminium  

  

“spot market”  a market in which commodities are bought and sold for cash and delivered immediately  
  

“spot price”  the current price of a metal for immediate delivery  
  

“stope”  the underground excavation within the ore body where the main production takes place; 
depending on the ore body qualities, stopes can range from 5 kt to 2 mt  

  

“strip ratio”  the number of units of waste material in a surface mine which must be removed in order to 
extract one unit of ore  

  

“SX-EW”  solvent extraction/electrowinning  
  

“t” or “tonne”  metric tonne equivalent to 2,204.62 lb or 1,000 kilogrammes  
  

“TcRc”  treatment charge and refining charge levied by smelters and refineries for the smelting and 
refining of copper concentrate from mines into copper metal  

  

“total production”  that part of production at mines and operations which subsidiaries of Vedanta have an 
interest in or rights to; in this Offering Circular, unless expressly stated otherwise, 
production also refers to total production  

  

“total reserves”  that part of the reserves from a mine which subsidiaries of Vedanta have an interest in or 
rights to; in this Offering Circular, unless expressly stated otherwise, reserves also refer to 
total reserves  

  

“tpa”  tonnes per annum  
  

“Vertical Crater Retreat 
method”  

a comparatively new method of blast hole mining in which only large diameter in-the-hole 
drills are used to blast down horizontal slices of ore into an opening below the block of ore 
being mined  

  

“VSS technology” Vertical Stud Soderberg technology. A method of primary aluminum reduction using the 
Soderberg process in which the electrical current is introduced to self baking anodes by steel 
rods, or studs, inserted into the top of a monolithic anode 

  

“Whittle 4X multi-element 
optimisation software” 

this software is used for strategic planning and provides information which is used to 
determine the life of an open pit mine. This software helps us define the economically 
workable limits of an open pit mine and provides a template for the pit design. Using this 
template, we are able to determine the quantity of waste that is required to be mined in order 
to extract a known quantity of copper ore. 

  

“zinc concentrate”  product of flotation process with a zinc content typically ranging between 45 per cent. and 
60 per cent.  
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