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MEMORANDUM OF ASSOCIATION OF

BHP BILLITON FINANCE PLC

The name of the company s “BHP Billiton Finance Ple”

2 Type of Company

The company Is to be a public company

Registered Qffice

The company’s registered office 1s to be situated in England and Wales

Objects

The objects for which the company 1s estabhshed are -

(A)

8

)
©

(E)

{F)

To carry on business as a general commercial company and ta carry on any trade or
business whatsoever

To acquire any eslate or interest in and to take oplions gver, construct, develop or
exploi any property, real or personal, and nghts of any kund and the whole or any part
of the undenaking, assets and habilhies of any person and to act as a holding
company

To prowvide services of all descrptions

To lend money and grant or provide credit and financial accommodation to any person
and to deposit money with any person

To invest money of the company in any mvestments and to hold, sell or otherwise deal
with investments or currencies or other financtal assets

To entar into any arrangements with any government or authorty or person and to
obtain from any government or authority or person any legislatan, orders, nghls,
privileges, franchises and concessions
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{G)

(H)

U

()

(K)

(L)

To borrow and raise money and accept money on deposit and to secure or thscharge
any debt or obligation In any manner and n particular (without prejudice to the
generality of the foregoing) by mortgages of or charges upon all or any part of the
undertaking, property ang assets (present and uture) and uncalled capital of the
company or by the creation and 1ssue of securihies

To enter into any guarantee, contract of indemnity or suretyship and n particular
{without prejudice to the generality of the faregoing) to guarantee, support or secure,
with or without consideration, whether by personal obligation or by mortgaging or
charging ali or any part of the undertaking, property and assets (present and future)
and uncalled capital of the company or by both such methods or in any other manner,
the perfarmance of any obligations or commitments of, and the repayment or payment
of the principal amounts of and any premiums interest dmdends and other moneys
payable on or In respect of any secunties or habilities of, any person, including {(without
prajudice to the generalty of the foregoing) any company which 1s at the relevant time
a subsicdhary or a holding company of the company or another subsidiary of a holding
company of the company or otherwise associated with the company

To amalgamate or enter Into partnership or any profil-sharing arrangement with, or to
co-operate or paricipate in any way with, or to take over or assume any obligation of,
or to assist or subsidise any person

To sell, exchange, morigage, charge, let, grant licences, easements, ephions and other
nghts over, and in any other manner deal with, or dispose of, all or any part of the
undertaking, property and assets {present and future) of the company for any or for no
congaideraston and n particular (without prejudice io the generality of the foregaing) for
any securiies or for a share of profit or a rayally ar other peniodical or deferred
payment

To1ssue and aliot secunties of the company for cash or in payment or part payment for
any real or personal property purchased or otherwise acquired by the company or any
services renderad lo the company or as secunity for any obligation or amount (even If
less than the nominal amount of such secunties) or for any other purpose, and to give
any remunerakon or other compensation or reward for services rendered or to be
rendered In placing or procuring subscniphons of, or otherwise assishing m the issue of,
any secunties of the company or in or about the fermation of the company or the
conduct or course of its business

To establish or promote, or concur or participate in establishing or promating, any
company, fund or trust and to subscribe for, underwrnte, purchase or otherwise acquire
secunties of any company, fund or trust and to act as director of and as secretary,
manager, reqislrar or transfer agent for any other company and to act as trustee of any
kind and to undertake and execute any trust and any trust business (including the
business of acling as trustee under wills and setilements and as executor and
administrator)




(M)

(N)

()

(P)

(Q)

(R)

(8)

To pay &ll the cosis, charges and expenses preliminary or incidental to the premoton,
formation, establishment and incorporation of the company, and to procure the
registratton or incorporation of the company m or under the laws of any place outside
England

To the extent permitted by law, to give financial assistance for the purpose of the
acguismon of shares of the company or any company which 1s at the relevant time the
company'’s holding company or substdiary or another subsidiary of any such holding
company or [or the purpose of reducing or discharging a hability incurred for the
purpose of such an acquisiion

To grant or procure the grant of donations, gratuities, pensions, annuities, allowances
or other benefils, including beneitis on death, to, or purchase and maintain any type of
insurance far or for the benefit of, any directors, olficers or employees or former
directors, cfficers or employees of the company or any company which at any time 15
or was a subsidiary or a holding company of the company or another subsidiary of a
holding company of the company or otherwise associated with the company or of any
predecessor in business of any of them, and to the relations, connections or
dependants of any such persons, and to other persans whose senvice or services have
directly or indirectly been of benefit to the company or whom the board of direciors of
the company considers have any moral claim on the company or to their relanions,
connections or dependants, and to establish or support any funds, trusts, Insurances
or schemes or any associations, insttutrons, clubs or schools, or to do any other thing
Iikely to benefit any such persons or otherwise to advance the interests of such
persons or the company or its members, and to subscnbe, guarantee or pay money for
any purpose likely, directly or indirectly, to further the interests of such persons or the
company or its members or for any national, charitable, benevolent, educatonal,
social, public, general or useful gbject

To cease carrying on or to wind up any business or activity of the company, and to
cancel any registralion of and to wind up or procure the dissolutron of the company n
any state or territory

To distribute any of the property of the company among its creditors and members or
any class of either in cash, specte or kind

To do all or any of the above things or matters in any part of the world and aeither as
pnncipals, agents, contractors, trustees or otherwise and by or through trustees,
agents or otherwise and enther alone or in conjunchan with others

To carry on any other acivity and do anything of any nature which in the opimion of the
board of directors of the company 1s or may be capable of being conveniently carned
on gr done 1n conneclion with the above, or kely direcily or indirectly to enhance the
value of or render more profitable all or any part of the company’s undertaking property
or asseis or otherwise o advance the inlerests of the company or of I1s members




m

(V)

To do any other thing which in the opinion of the board of directors of the company 1s
or may be incidental or conducive to the attanment of the above objects or any of
them

In this clause “company”, except where used in reference to this company, shall
include any partnership or other body of persons, whether incorporated or not
ncorporated, and whether formed, mcorporated, domiciled or resident in the Urited
Kingdom or elsewhere, “person” shall include any company as well as any other legal
ar natural person, “secusities” shall include any fully, partly or ml paid or no par value
share, stock, uni, debenture, debenture or loan stock, deposit receipt, bill, note,
warrant, coupon, nght to subscnbe or convert, or simidar nght or obligation, “and™ and
“or” shall mean “and/or” where the context so permits, “other” and “gtherwise”
shall not be construed ejusdem genens where a wider construction 1s possible, and the
objects spacified in the different paragraphs of this clause shall not, except where the
context expressly requires, be in any way imited or restncted by reference to or
inference from the terms of any other paragraph or the name of the company or the
nature of any trade or business carned on by the company, or by the fact that at any
lime the company IS not carrying on any lrade or business but may be carned out mn as
full and ample a manner and shall be construed in as wide a sense as If each of those
paragraphs defined the objects of a separate distinct and independent company

Liability of Members

The hability of the members 1s imited

Share Capital

The company's share capital 1s £50,000 dvided into 50,000 shares of £1 00 each, and the
company shall have the power from time to time to divide the onginal or any increased capital

nto classes, and to attach thereto any preferential, deferred, qualified or other special nights,
privileges, rastnchons or conditions




We, the subscribers of this memorandum of association, wish to be formed into a company pursuant to
this memorandum, and we agree to take the number of shares shown opposite our respeclive names

Name and Address of Number of shares taken
Subscribers by each subscriber
1 Full name BHP Biliton Pic 49,500
Address iNeathouse Place
London
SW1V 1BH
Signed for and on behalf of
BHP Billiton Plc
Witness to the above signature . ¢ |,
Signature of Witness W/%
Full name , - AT HER I E oS SN TP
Address LEVEL 277 180 LOWSOALE STREET

MNECBRSE VIE 300D

Occupation COMPAN & LR ETIE Ly

Dated 127 AugusT 2008




Full name

Address

Signed

BHP Billton Group Limitad 500

Neathouse Place
London
SWiV 1BH

for and on behalf of
BHP Bilfiton Group Lemited

sy

Witness to the above signature

Signature of Witness Q’Qﬂﬂ /L_JB

Full name

Address

Occupation

Dated

GN‘L Mcqu‘ru i

Neathowsa Plg e
L.ond.m
Fwow 184,

Qe Hanaga(London)

2'0-“- 7\&%@\'3.00? .

Total shares taken

50,000

CFOB1450128




