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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12{3} of the Companies Act 1985

To the Registrar of Companies For officlal use  For officlal tige

[ aliadie Tl T
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Name of company

- |
)
LOnN_ Touwl  SeRUCES LN TED ff%_%%mfw{gg
|, __ COMBINED SECKETAPLAL SERVICES LIMITED e
of 16 = 26 BANNFR STREET e
~ “Lownon e o
ECLY 8QE e

da solemn[& and gincerely daclare that § ar a {Solicitorenyeged-inthe-formativnoiihe eompe:

{nerson named as director or gacretary of the company in the statement delivered (g the registray
under gection: 10(2]t and that alt the requiremants of the above Act in respect of the registration ol the
above cempany and of mattars precedent and incidentsl to it have boen compliad wiit,

And | make this sclsmn declaration censcientiously belfeving the same to be true and by viviue of the
arovisions of the Statutory Daclarations Act 1635

Declared at 110 Whitchurch Road Declarant to sign befow
Carciff CF4 3LY

the et gy o DECEMGER

£

Cne thousand m’ne?' %I};ed g b NETT ~anlE )
il

z“/ (e S

before me

L%

A Commissioner for Oaths or Notary Public or Justice of = .
tha Peace or Solicitor having the powers conferred on a WD\,@@%@\{; Eﬁ,&

Commissionsy {for Oaths, awllicrised segnalone
ON EEHALF OF COMBINED SECRETARIAL SERMICES LWiTE

Presentor’s name address and For official Use

reference (if any): New Companias Saction Post room
ICC COMPANY FORMAT.ONS somo W
11C Whitchurch Road Coy kA
Cardiff . : '3}
CF4 3LY 205 EEC 1991 :
Telephone 0222 692967 CC%H/-EMES
~, HOUSE
ICC SOMPANY FORMATIONS T ;




COMPANY FORMATIONS

CHAB Al
Statemziit ol first divectors and
secretary andintended situation

‘This torm should be complated In biack. of r@gifﬁterew Lo} [5@@'

e ‘ ™=
lenj L7028 L For offisiat use. |
Company name (in full} Of"j TOwR SEQU(CES L LAMTTED
},
Registered cffice of the company on Freey
incarporation. (RO TTOWHITCHURCHROAD . A
Posttown CARDWFF 4
' County/Region ) R ¥
Postcode  CF43LY i , _ i
if the memorandum.is delivered by an N
agent for the subscribers of the
memorandum mark ‘X" in the box ’X
oppasite and give the agent’s name
and address. i
Name ICC COMPANY FORMATIONS _ ;
r 3
.BA! 0 WHITCHURCH ROAD ;i
Posttown CARDIFF = Sk
! County/Region L o
Postcode CF43LY o & ﬂ]
Number of continuation sheets attached
To whom should Companies House ‘ ) ) N |
direct any enquiries about the _____ICCCOMPANY FORMATIONS o

information shown in this form?
__CARDIFF =

ot et oo e s o

Postpids CRELY

— i ——— T s e g T Rt s s A dereme ke %A B R 7" S G i < U

Telephone 0222372354
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Cecmpany Secretary (Secnow ! - 5)

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surnama
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Consent signatusre

Directors (Ses s - 5
Please list directors in alphabetical order.

Name *Style/Title
Forsnames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or prinsipal office address.

Date of birth
Business occupatian

Other directorships

* Voluntary detai's

Bane 2 Consent signature

B e T S R R R T e i

_ COMBINED SECRETARIAL SERVICES LIAITED N
e A
e i
e
LAPWEL _16-26 BANNER STREET I
e ET —rr e T E L TdY S AT ST FICGC K TG il
Posttown _LONDON !
County/Region S )|

Postcode _ECIY8QE [ Country I
| congent 10 act as secretary of the company naiwi] @@ pags T

Sigred \EU\AC'}L\.&CS Bt e - § ,,@@ i

AUTHORISED SIGHATORY ON BEHALF OF COMBINED SECHETARIAL SERVIGES WHITED

L2 L W

S |
__ ____COMBINED NOMINEES LIMITED |
R - I
e e o |
[\ééi_a ___16-26 BANNER STREET ’ . |
J
Post town __LONDON i
County/Region __ |
Postcode ECIYSQE !  Country |
L!?_QE E Doy E f Nationality |NA N, |
locl __wa l
joD! __ NONE w
i

| consent to act as director of the company namiag on pagse 4

Signed w/L'LC‘/{ASZC’LS fiage ol - {2 - @?f

AUTHORISED SIGNATORY ON BEHALF OF COMBINED MOMINEES LIMITES




Directors (continued) +
(S‘C notes 1 - 5} »

Name *Style/Title
Forenamaes
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must ba given.

In the case of a corporatian, give the
registered or principal office address.

Date of birth
Business occupation

Other directerships

* Yoluntary details

Consent signature

Detete if the form
is signed by the
subscribers.

Delete if the form
is signed by an
agent on hehalf of
all the subscribers.

All the subscribers
reust sign either
personally or by a
person Of persons
authorised to sign
for them.
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. COMBINED SECRETARIAL SERVICES L IMITED i

T S YR T P I - ST AT ST e i s e TLW RS WP TV TAD W AR TS SR VAL moTAAD LYt el ke kbt & e ok

O
ol teasmanensmhesr

Posttown __ LONDON
County/Region _ e i

Postcode ___ECIYBQE[ Counsy |

T YT e S o e T -
. ]

i ¢ i [ ?
po | | Natonaliy |pai K&

i ! :
B S E SR e

oc,_wa o

| IOSIMTIANG WETR L 0t Stant e o s—a = —mmeL oL - che ers T wrmaLs a3

ey

OBl NONE

LAty e s B xS azams- mrmun femie = - B T V.,w.m

f consent o act as director of the company @m‘mxﬁ;}mﬁﬁ e

Signed mo(«&'lc& (R f2- @M’

AUTHORISED SIGNATORY ON BEHALF OF COMBINER SEEHETARIAL SEEVICEs MIMTuEe

et e oo,

O™

Signature of agent on behalf of alf subscribere  Bate 4, - &

Sianed Tratm

Signed ot

Signed B’M Lm

Signed feale

Signed Rota
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Signed faie
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The Companies Act 1985

COMPANY LIMITED BY SHARES

HEMORANDUM OF ASSOCIATION

of O Toul  SERJKES

i d*m?-;—jgf-&* ‘
1. The Company's name fs O M Toul SerVIcES %ﬁiﬂm@“ +

2. The Company's Registered Office iz to be situated Iin England & Wadmg,
3. The Company's chjects are:

(AYL. To carry on business as general merchants and as manuEarEbemars .
preparers for sale of and dealers in 211 %kinds of raw magieEdals
manufactured and semi-manufactured goods; proprietors and laswons of
commercial plant and premises, as mail order salesmen, wholesuilexs
retailers, importers, exporcers, brokers and agents for or dis@irdbuwbegse
of goods and sgervices of all kinds; haulage contractors, carriews and
transporters by land, sea and air of passengers, livestock, goods apd
materials of every descripcion, freight agents, removers, stordrs mnd
packers of goods, materials and propercy of every description, towape
contractors, airerafc, tug, barge and chip owners and chamemem,
proprietoxs and letters on hire of trucks, earth moving equipmeni, By
vehicles of all kinds, and to be garage and service station propricitons
and providers of a vehicle and vessel recovery service,

2. To carry on business as wholesale and recail dealers in and agents o
representatives for all manner of goods, products, processes, maceriale
and services of any description either as principals for or on bahalf o
any individual, f£irm, company, authority or other organisacion, §m any
part of the world and to tender .for and to place contraces o
“.wvestmencs, to act as advertising and market research specialists,
exhibition, conference and display contractors and promoters, hire
purchase and general financiers, insurance and mortgage brolers and
agents, labour contractors and advisors, to carry omn 'empmoymemnp
accommodation and travel agencies, to deal in office equipment, gupplies
and systems, to be consultants and advisers in efficiency techodques,
business, office, persomnel and works management, marketing, salus
promotion and product design, business system organisers, bBusinegs
transfer agents, advertising and publicity consultants and fgents,
Journalists, printers, publishers and scationers.
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(B) To carry on any other trade or business which can, in the opimfilen af
the Board of Directors, be advantageously carried on by the Compary L
7

connection with or as ancillary to any of the above businessuw @ “ho
general business of the Company, or further any of its objects.

(C) To purchase, take on lease or in exchange, hire or otherwisg agguisi
and hold for any estate or interest any lands, buildings, eamsenente,
rights, privileges, concessions, patents, patent rights, licences, seewni
processes, machinery, plant, stock-in-trade, and any real or porusurl
property of any kind for such consideration and on such terms i gy b
considered expedient.

(D) To erect, construct, lay down, enlarge, alter and maintain ary Bouds,
rallways, tramways, sidings, Tbridges, reservolrs, shops, abwiey,
factories, buildings, works, plant and machinery necessary or comvenlens
for the Company's business, and to contribute to or subsidfise whe
erection, construction and maintenance of any of the above.

(E) To borrow or raise or secure the payment of money for the purpougs of
or in connection with the Company's business, and for the purpostg af @y
In comnection with the borrowing or raising of money by the Compuny Go
become a member of any building society.

(F) To mortgage and charge the undertaking and all or any of the mual and
personal property and assets, present or future, and all or any ef the
uncalled capital for the time being of the Company, and to issue 4@ png
or at a premium or discount, and for such consideration and wiuh ol
subject. to such rights, powers, privileges and conditions as wmy be
thought f£ict, debentures oxr debenture stock, elither permapcng o
redeemable or repayable, and collaterally or further to secuwwn awy
securities of the Company by a trust deed or other assurance.

(G) To issue and deposic any securitfes which the Company has puwasy o
issue by way,.of mortgage to secure any sum less than the nominal smpuck:
of such securities, and also by way of security for the performunss of
any contracts or any obligations of the Company or of its customeps o
othexr persons or corporations having dealings with the Company, @ fm
whose businesses or undertakings the Company is interested, wlhibior
directly or indirectly.

(H) To receive money on deposit or loan upon such terms as the Gompatyy
may awprove, and to guarantee the obligations and contracts of any PavSm
er corpiration.

(L) To make advances to customers and others with or without saeuiiey,
and upon such terms as the Company may approve and generally te mal a3
bankers for any persen or ceorporation.

(J) To grant pensions, allowances, gratuities and bonuses to offifmares,
ex-officers, employees or ex-employees of the Company or its predacesgprs
in business oxr the dependants or connections of such perseme, €
establish and maintain or concur in establishing and maintaining wwusts,
funds or schemes (whether contributory ox mon-contributory) with a wiew
to providing pensions or other benefits for any such persong as
aforesaid, their dependants or connections, and to support or subsumyibe
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to any charitable funds or imstitutions, the support of which way, fu ehe
opinion of the Directors, be calculated directly or indirectliy o baenefit
the Company or its employees, and to institute or maintaijm amy sl sy
other establishment or profit sharing scheme calculated te¢ sdvansy the
interests of the Company or its officers or employees,

(K) To draw, make, accept, endorse, negotiate, discoumi mmdl e
promigsory notes, bills of exchange and other negotiable Ing®Eumants .,

(LY To invest and deal with the moneys of the Company not fuisedintulsy
required for the purpeses of its business in or upon such Imveweiuwents ey
securities and in such manner as may from time to time be detumimed.

(M) To pay for any property or rights acquired by the Compawy, oftlhey fn
cash or fully or partly paid-up shares, with or without pisforzed e
deferred or special rights or restrictions in respect off ddvidend,
repayment of capital, voting or otherwise, or by any securitfus whiel ehe
Company has powsr co issue, or partly in one mode and partly i aoether,
and generally on such terms as the Company may determine.

3
(¥} To accept payment for any property or rights sold ew othowwise
disposed ¢f or dealt with by the Company, either in cash, by isscalmemnis
or otherwise, ox in fully oxr partly paid-up shares of asiy coEpasy e
corporation, with oxr without deferred or preferred or special wights ow
restrictions In respect of dividend, repayment of capitall, wobing on
otherwise, or in debentures or mortgage debentures or debaembugs oteek,
mortgages or other securities of any company or corporation, & pavily fw
one mode and partly iIin another, and generally on such wapamy ms Bhs
Company may determine, and to hold, dispose of or otherwise dluml wieh ey
shares, stock or securities so acquired.

(0> To enter Iinte any partnership or joint-purse  arvanguEsms o
arrangement for sharing profits, union of interests or co-opapaifsn wid
any company, f£firm or persen carrying on or proposing to ¢aEwy G5 Oy
business within the objects of this Company, and to acquilve aud lield,
sell, deal with or dispose of shares, stock or securities af awy wsudh
company, and to guarantee the contracts or liabilities of, ow the paymene
of the dividends, fnterest or capital of any shares, stock ey aptuniiiscs
of and to subsidise or otherwise assist any such company.

(P} To establish or promote or concur in establishing or premetiuy
other company whose objects shall include the acquisition and &aliup ever
of all or any of the assets and liabilities of this Compumy ox &ha
promotion of which shall be in any manner calculated to advamsn diweskly
or indirectly the objects or interests of this Company and ter mespelss s
hold or dispose of shares, stock or securities of and guasaabes e
payment of the dividends, interest or capital of any sharem, wéuk ov
securities issued by or any other obligations of any such compamy.

(Q) To purchase or otherwise acquire and undertake all or amy pave of the
business, property, assets, liabilities and transactions of auy persow,
firm or company carrying on any business which this Company f& su&henLsed
to carry on.

(R) To sell, improve, manage, develop, turn to account, exchsmgs, Lut om
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rent, rbyalty, share of profits or otherwise, grant licences, easements
and other rights in or over, and in any other manner deal with or dispose
of the undertaking and all or any of the property and assets for the time
being of the Company for such consideration as the Company may think fit.

(S) To amalgamate with any other company whose objects are to include
objects similar to those of this Company, whether by sale or purchase
(for fully or partly paid-up shares or otherwise) of the undertaking,
subject to the liabilities of this or any such other company as aforesaid
with or without winding up, or by sale or purchase (for fully or partly
paid-up shares or otherwise) of all or a controlling interest in the
chares or stock of ¢this or any such company as aforesaid, or by
partnexrship, or any arrangement of the nature of partnership, or in any
other mannex. '

e

() To distribute among the members in specie any property of the ety
Company, or any proceeds of sale or disposal of any property of the Ll
Company, but so that ne distribution amounting to a reduction of capital j
be made except wicth che sanction (1f any) for the time being required by
law,

iy F
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(U} To do all or any of the above things In any part of the world, and
either as princlpals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise,

(¥) To do all such things as axe iIncidental or conducive to the above
objects or any of them.

And it Is hereby declared that in the construction of cthis clause the
word ‘"company" except where used in reference to the Compsny shall be
deemed to include any person or partnership or other body of persons,
whether incorporated or nmot incerporated, and whether domiciled 1in Great
Britain or elsewhere, and that the objects speciffed in the different
paragraphs of this clause shall, except where othervige expressed
therein, be in nowise limited by reference to any other paragraph or the
name of the Company, but may be carried out in as full and ample a manner
and shall be construed in as wide a sense as 1if each of the said
paragraphs deffned the objects of a separate, distinet and independent
company .

4. The liability of the members is limited,.

5. The Company's share capital is £100 divided inte 100 shares of f1
each.

The shares in the original or any increased capital may be divided into
several classes, and there may be attached thereto respectively any
preferential, deferred or other special rights, privileges, conditions or
restrictions as to dividend, capital, voting or otherwise.



We, the subseribers to this Memorandum of Associatlon, wish t be fopmed
into a Company pursuant to this Memorandum; and we agred 't watke Gy
number of shares shown opposite our respective names,

P Y A E R TR R R R R R A A et

NAMES AND
ADDRESSES OF
SUBSCRIBERS,

-----------------------------------------

Combined Nominees Limited,
16-26 Banner Street,
London ECLY 8QE.

Combined Secretarial Services Limited,
16~26 Banner Streat,
Londan ECLY EQE

. S S A M SRR S SN BN S W Bh W W T R

Dated the lst of Py G- 195¢
Witness to the above Signatures:
B.R.Millar,

110 whitchurch Road,
Cardiff, CF4 3LY.
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The Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

e ON Toul SERUCES (LNTED

PRELIMINARY

1.(a) Subject as hereinafter provided, the regulations coniadmed fm Talile
A of the Companies (Tables A to F) (Amendment) Regullatdens I983
(hereinaftexr referred to as "Table A'), and made pugeRaBg b hings
provisions of the Companies Act (hereinafter referred to mw Tl Aan')
shall apply to the Company.

(b) Regulations 24,35,40,73,74,75 and 77 to 81 inclusive off Webla A ahalll
net apply te the Company.

(c) The expressions '"relevant securities" and “equity moewriiles™,
wheresoever appearing herein, shall bear the meanings ascriiod ¢o Ehow sy
the Act.

SHARES

2.(a) Subject to the provisions of Table A and rto &he Fol howdmg
provisfions of these articles, the Directors shall havy auietily G
exercise any power of the Company to offer, allot ox otherwise dfsposs of
any shares in the Company, or any relevant securities, to puel PORSGHES,
at such times and generally en such terms and conditions 48 ey el
proper provided that (imsofar as the Company in General Yeoklag shnll ned
have varied, renewed or revoked the said authority):

(i) The Directors shall not be authorised to make any offar er Allemnam
of shares im che Company, or grant any right to subsceike fom, ow €
convert any securities inte, shares in the Company if suchh alllotoemnt, on
an allotment in pursuance of such offer or right, would o¥ gt resulle
in the aggregate of the shares or stock in issue exceedisy, i@ o
value, the amount of the Authorised Share Capital of the Gouipamy few
time being, and such limitation shall determine the maximun omewst of e
relevant securities which at any time remain to be allokmnd by he
Directors hereunder.

(1i} The period within which the said authority to allket welevsmg
securities may be exercised shall be limited to five’yeisus, e g
upon the date of the incorporation of the Company. oo

(b) Any offer or agreemef}t in respect of relevant securigias, ¥ihich As
made prior to the expiration of such authority and in all eEher wogpseis
within the terms of such authority, shall be authorised @w We mude,
notwithstanding that such offer or agreement would i milght wuguies
relevant securities to be allotted after the expiration of suel awtherity
and, accord'ngly, the Directors may at any time allod prgy  solevent
securities in pursuance of such offer or agreement.
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(c) The authority conferred upon the Directors to allo® el
securities may at any time, by Ordinaxry Resolution of the @mypany Hu
General Meeting, be revoked, varied or renewed (whether ox jwi e Yume
been previously renewed hereunder) for a further period, not gmssoddg

five years.

3. Section 89(1) and Section.90(1) to (6) of the Act shall noi spply ©o
any allotment of equity securities by the Company, The shares sonpsdoed
in the initial allotment by the Company shall be at the dispagal of ©hw
Directors as they think proper but thereafter, unless woklispuies
determined by Special Resolution of the Company in General Mostlug, iy
relevant securities shall, before they are allotted on any e Go oug
person, be first offered on the same or more favourable termy 8 el
person who holds shares in the Company in the proportion whdely L, a8
nearly as practicable, equal to the proportion in nominal valwe Teld by
him of the aggregate of such shares in issue.

Such offer shall bhe made by notice in writing specifying the el &ff
shares offered and the perfod, being not less than twengy emi o,
within which the offer, if not accepted, will be deemed to hove bood
declined. After the expiratfon of such pexied, or on receipt of motfler of
the acceptance or refusal of every offer so made, the DiBpeboR® WBAY.
subject to these asrricles, dispose of such securities as havo e Lok
taken up in such manner as they think proper. The Directors megy, m Biks
manner, dispose of any such securities as aforesaid, which by Eeases af
the proportion borne by them to the number of persons entitled @e sush
offer as aforesaid or by reason of any other difficulty in apperéluning
the same, canmot in the opinfon of the Directors be convenienkly effowed

in the manmer hereinbefore provided.
4.{2) No share shall be fagued at a discount,
(b} The Company shall not have power to issue share warrauts G boepde.

(¢} Any invitation to the public te subscribe for any shates 6%
dehentures of the Company is probibited.

5. Subject to the provisions of Part ¥ of the Act-

(a) The Company may purchase any of its own shares, provided whas G
terns of any centract under which the Company will ox may beswiw @i @ Lad
or obliged teo purchase its own shares shall be authorised by &pecial
Resolution of thne Company in Ceneral Meeting before the Cumpiily EOHEOER
into the contract,

(b) The Company shall be authorised, in respect of the wedempsilen e
purchase of any of its own shares, to give such financial agsisbongs, oF
to make such payments out of capital as may be permiseible fm peCHETHGCD
with the Act, provided that any such assistance or payment shall flrss be
approved by Special Resolution of the Company in General Meeifing.

LIEN

6. In regulation 8 of Table A, the words "(not being a fully pufd whaws)®
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shall be omitted. The Company shall have a first and pavamsum® hium of
all shares standing registered in the name of any person {wleihen b LE2E]
the sole registered holder thereof or one of two or more julne haldews)
for all moneys presently payable by him or his estate to the Guwpamy.

TRANSFER OF SHARES

7. The Directors may, in their absolute discrecion and withswt ussigmingy
any reason therefor, decline to register any transfer of amy shaga,
whether or not Lt is a fully paid share,

PROCEEDINGS AT GENERAL MEETINGS

8. All ‘business shall be deemed special that 1is traneocked &g ap
extraordinary general meeting, and also all that is trausseted at on
annual general meeting, with the exception of declaring a dividend, @l
consideration of the accounts balance sheets, and the vepsrta of ehe
directors and auditors, the election of directors in the plowe of thess
retiring and the appointment of, and the fixing of the remumomatissm &,
the auditors, In regulation 38 of Table A, immediately afitpw tho wepds
"place of the meeting and“ thexe shall be inserved the words “im the sase
of specfal business".

9. At the end of regulation 38 of Table A there shall be idpsorted whe
following: "In every notice of a general meeting there shall appooe ehe
statement referred to in Section 372(3) of the Act, in relacien to the
right of members to appoint proxies”.

10.(a) No business shall be transacted at any Meeting uhiless o guesum s
present. Two members entitled ro attend at that HMeeting, pescat in
person, or by prowy or (im the case of a corporation) a duly audihvrieed
representative shall be a quorum. At the end of regulation &l &f Feblo &
there shall be Iinserted the following: "If within half an beur Ewan e
time appointed for the holding of an adjourned meeting a queruw {6 wee
present, the membors present shall be a quorum®.

(b} In regulation 59 of Table A, the second sentence shall ba emdiead.

.11L. Subject to the provisions of the Act, a resolution in wwdting sdgmned
by all the members for the time being entltled to recelve mo@fien off sl
to attend and vote at general meetings (or being corporatiemns by hedw
respective representatives) shall be as wvalid and effective ag A8 oo
same had been passed at a general meeting of the company dully comamed
and held.

APPOINTMENT AND REMOVAL OF DIRECTORS

12. The Ffirst Directors will be the person or persons nsghed fm Ghe
statement delivered to the Registrar of Companies in aceepdames WiGHh
section 10 of the Act. The Directors may appoint a person wle &u wildfwg
to act to be a Director, either to £ill a vacancy or as s adfitional
Director.

13. In addition and without prejudice to the provisions of fantivm M wf
the Act, the Company may by Ordinary Resolution remove amy Bivaetws
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before’ the expiration of his peried of office, Subject to tlie puwedsiums
of Table A and Section 303(2) of the Act, the Company may by Gadismy
Resolution appoint a person who is willing to act to be a Diwectayw alulus
to fill a vacancy or as an additional Director. In regulatiem 38 off Tuible
A the words 'or a resolution appointing a person as a Direcior' ghald e
omitted.

14, The office of a Director shall be vacated if-

(a8) he ceases to be a Director by virtue of any provision of the dies op
he becomes prohibited by law from being a Director; or

(b) he becomes bankrupt or makes any arrangement or composition wiilh his
creditors generally; or '

{c) he is, or may be, suffering from mental disorder and, in mela@iom
thereto, he is admitted to hospital for treatment or an ordar im mwwide by
any court having jurisdiction in matters concerning mental discuder few
his detention oxr for the appointment of a receiver, curaor Deuls i
other person to exercise powers with respect to his property or aifales:

(d) he resigns his office by notice to the Company,
PROCEEDINGS OF DIRIECTORS

15.(a} If and so long as there shall be one Director only B shell be
entitled to exexcise all the powers and shall carry out all the duweies
assigned to Directors and the provisions of chese Articles aad o
regulations of Table A shall be construed accordingly.

(b} In regulation 64 of Table A for the word "two" thure ghall B
substituted the word "one" and in the first sentence of regwlatiwm &9 of
Table A for the word "two"™ there shall be substituted the womsl "owa®.

16. An appointment ox removal of an alternmate Director may ba effosend ag
any time by notice im writing to the Company given by his s@poim@sw. A
alternate Director may also be removed from his office by mwt less hem
twenty four hours’ notice in writing to the Company and to thp appuimes
given by a majority of his co-Directors. This Article shall lhave afifent
in substitution for regulation 68 of Table A which shall not apply &o the

Company.
BEORROWING PCWERS

17. The Directors may exercise all the powers of the Compamy t® Beyrew
money and to mortgage or charge {ts undertaking, property and wpeniled
capital, or any part thereof, and, subject to Section 80 of the RAEE, e
issue debentures, debenture stock and other securities whetliar et Rl
or as security for amy debt, liability or obligation of the Gempamy ©F of
any third party.
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DIRECTORS' INTERESTS

18, A Director may vote in respect of any contract or arraggemens in
which he, or any petrson with whom he is connected, i interesitiad apd he
counted 1In the quorxum present at any meeting of the Directory oy, iff
otherwise so entitled, at any General Meeting of the Company at wiylal sy
such contract or arrangement 1is proposed or considered, and if he «hall
so vote, his vote shall be counted, This Article shall have afffest fn
substitution for regulations 94 to 98 inclusive of Table &, whifeh
regulations shall not apply te the Company.

INDEMNITY

19. Subject to the provisions of Section 310 of The Act, and i@ addition
to such indemnity as 1s contained in regulation 118 of Table &, wwaky
Director, Secretary or other officer of the Company shall be emil¢led o
be indemnified out of the assets of the Company against all Hewsos of
liabilities incurred by him in or about the execution and diswhutye off
the duties of his office.
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SECRETARY

20. The first Secretary or Secretaries of the Company shall be e porse
or persons named as such in the statement delivered under Sectigim I8 of
the Act.

NAMES AND ADDRESSES OF SUBSCRIBERS

Combined Nominees Li:adted,
16-26 Banner Street,

London ECLY SQE. @m@&@&ﬁ
aectbareted deze g
ON BEHALF OF COMBIRED MOMBEES LIMITED
Combined Secretarial Services Limited, . -
16-26 Banner Street, %, f,, L
London EC1Y 8QE. SV N %)
aslfioiised] ségnatoyy o
0N BEHALF OF COMBRIED SECRETIARAR SERMKES LIbAIFED

Dated the 1lst of A“Crws‘[

Witness to the abovz Signatures: f Y PN o
g Y0 Watla

B.R.Millar,
110 Whitchurch Road,
Cardiff, CF4 3LY.
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FILE COPY

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 2670285

" | hereby certify thaf

ON TOUR SERVICES LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 11 DECEMBER 1991 |
‘?4‘2? e,
P. BEVAN

an authorised officer

]




FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

MNo. 2670285

i hereby certify that

ON TOUR SERVICES LIMITED

having by special resciution changed its name,

is now incorporated under the name of

INSIG METALS & MINERALS CORPORATION LIMITED

Given under my hand at the Companies Redistration Qffice,

Cardiff the 4 FEBRUARY 1992

P. BEVAR
an authorised oificer
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SPECIAL RESOLUTIONS
- of =~

GOLF AMERTCA LIMITED .

(Passed the 13th day of November 1991)

At an Ewtraordinary Gencral Meeting of the Members o©f the above
named company duly convened and held at Hydatum Whitchunch Ross-—
on-Wye on the 13th day of November 1991 the following Regolutiomns

were passed as Special Resolutions. .

SPECIAL: RESQCLUTIONS

wThat with the consent of the Registrar of Companies the femg of
~he Company be changed to HYDATUM LIMITED"

N
ot i NSy
i . . J

P N R I R N IR R

Michael Howard
CHAIRMAM

NG
531882

COMPAYES
_HOUSE /

09 JANEIZ
M B

LS ORAT 4T 35 - a5l

e B
L T e i
IR 5 "i-’f ey

I 4
B il :
,iﬁr:‘{i n %‘3} f
4 3
i 2
i||J
|
CaL
r
i
righ 3
i e



The Companies Act 1985
Company Number: 2676285

SPECIAL RESOLUTION

of
ON TOUR SERVICES LIMITED

- - - - - -~ e ¥ el

At an Exwaordinary General Meeting of the Members of the above namigd Conpang,
duly convened and held at 110 Whitchurch Road, Cardiff, CF4 3LY on the 3ith doy of
January 1992, the following Special Resolution was duly passed:

AMENDMENT TQ IT WAS RESOLVED that the draft Memorandim and Awificles @f

MEMORANDUM Association laid before this meeting and for the pomsy of

AND ARTICLES identification subscribed to by the Chairmarn theref, be wrd

OF ASSOCIATION: the same are hereby adopted as the Memorandum el Awticlics
of Asscciation of the Company in substitgtion fr, and &g
the exclusion of the existing Regulations thereof,

CHAIRMAN: ... ri/ fzrf‘“'"(//

(An Authorised Signatory on behaffbf Combined Nominees Limited)

icommmzsa OUSE E
10 F "

‘A

PRESENTED BY; ICC COMPANY FORMATIONS
110 WHITCHURCH ROAD
CARDIFF
CF4 3LY
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The Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

(As adopted by a Special Resolution passed on the 27th day of January 1992)

of

INSIG METALS & MINERALS | cvbities House
CORPORATION LIMITED 18 FES 1992

M 73

e

1. The Conipany’s name is Insig Metals & Minerals Corporation Limited *

2. The Comopany’s Registcred Office is to be situated in England & Wales.

3. The Company's objects are:
. (A) (i} To carry on business as a gencral commerial compary and to eorry @i Aoy fods
or business whatsoever.

(ii) The Company has the power to do all such things as are incidental or epmincive o

the carrying on of any trade or business by it.
@B) To carry on any other vade or business which can, in the opinion of ﬂtﬂﬂ'ahilﬁm-zv:d‘ off
Directors, be advantageously carricd ot by the Company in connection with @r &
ancillary to any of the above businesses or the gencral business of the CHOROpIA, G
further any of its objects.

il

(C) To purchase, take on lease or in exchange, hire or otherwise acguire and hald for
any eswate or interest any lands, buildings, easements, righis,  paleiieges,
concessions, patents, patent rights, licences, secret processes, machinoey,  pland,
stock-in-trade, and any real or personal property of any kind for such considersion
and on such termns as may be considered expedient.

@) To erect, construct, lay down, enlarge, alter and maintain any rosds, railwagg,
tramways, sidings, bridges, reservoirs, shops, stores, factories, bulldings, works,
plant and machmnery necessary OF convenient for the Company’s buginugy, and te
contribute to or subsidise the erection, construction and maintenance of sy af e
above. .

(E) To bormmow or raise or secure the payment of money for the puspoask of o i
son with the Company’s business, and for the purposes of or in enmresiion wit

connecti
the borrowing or raising of money by the Company to become a member §f wry buftding

society.
* The name of the Company was changed from On Tour Services Limited o2 [nsig detals &
Minerals Corporation Limited on the 4th day of February 1992.
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(F) To morigage and charge the undertaking and all or any of the sl awd pewsoral } ]

property and assets, present or future, and all or any of the uncalled capital for the e

time bemg. of the Company, and to issue at par or at a premium or izeonnt, and for 1

such consideration and with and subject to such rights, powers, puivileges wnd ‘: B

conditions as may be thought fit, debentures or debenture stock, eithor pamn st o

rcdeemable or repayable, and collaterally or further to secure any seowiiles of the
Company by a trust deed or other assurance. p

(G) To issue and deposit any securities which the Company has power to issue Ty wiy of
mortgage o0 secure any sum Jess than the nominal amount of such scouriies, @l slio .
by way of security for the performance of any contracts or any ebliigations of g i
Company or of its customers or other persons or corperations having dealings wit: e :
Company, or in whose businesses or undertakings the Company is imigrosted, whother

directly or indirectly.

SEEI I N

e

(H) To receive money on deposit or loan uponr such terms as the Company way appove, it
and to guarantee the obligations and contracts of any person or corporation, ol

O e,

s :
() To make advances to customers and others with or without securify, aud upon sl ,ég
terms as the Company may approve and gencrally to act as bankers @y any pason of B
corporation, o

() To grant pensions, allowances, gratuities and bonuses to officems, cx-pifioers,
cmployees or ex-employees of the Company or its predecessors in hmsincss @
dependants or connections of such persons, to establish and maintain or eocur in
establishing and maintaining trusts, funds or schemes (whether eonuibmiony or
non-contributory) with a view to providing pensions or other benefits {or any soeh
persons as aforesaid, their dependants or connections, and to suppoii & gubsciibe
any charitable funds or institutions, tae support of which may, in the apinfon of e
Directors, be calculated directly or indirectly to benefit the Compuny or iR
employees, and to insstute or maintain any club or other establighsent or profiy
sharing scheme calculated to advance the interests of the Company gr #ig offfvers or
- employees.

(K) To draw, make, accept, endorse, negotiate, discount and execute promif@ny noles,
bills of exchange and other negotiable instruments,

(.) To invest and deal with the moneys of the Company not immcdiatciis% geguirgd for the
purposes of its business in or upon such investments or securities and fn such waoer
as may from time to time be determined.

(M) To pay for any property or rights acquired by the Company, either fn eashi ey filly
or partly paid-up shares, with or without preferred or defewed or spasial rights v
restrictions in respect of dividend, repayment of capital, voting or Olwrwise, or Iy
any securities which the Company has power to issue, or partly in one nixke &nd patly
in another, and generally on such terms as the Company may deiermine.

N) To accept payment for any property or rights sold or otherwisy disposed of
dealt with by the Company, either in cash, by instalments or otherwise, ¢r in filly or
partly paid-up shares of any company or corporation, with or wifinut defismed o
preferred or special rights or restrictions in respect of divid~ad, mpaypment of
capital, voting or otherwise, or in debentures or mortgage debentwes ©r et
stoc™- mortgages or other securities of any company or corporation, Gy parity i oo
mode and partly in another, and generally on sach terms as the Company wiay Gefeming,
and to hold, dispose of or otherwise deal with any shares, stcck or sgowmibes so
acquired.

(0) To enter into anry partnership or joint-purse arrangement or araspesemt for
sharing profits, union of interests or co-operation with any company, fiun ar person
carrying on or proposing to carry on any business within the osjects of ihis Cuompuny,
and to acquire and hold, sell, deal with or dispose of shares, swock ©r socuiilies of
any such company, and to guarantce the contracts or liabilities of, o he paysent of ;
the dividends, interest or capital of any shares, stock or secusitice of amd fo I
subsidise or otherwise assist any such company. '




(P) To establish or promote or concur in_ establishing or promoting any other tumgitiLy
whose objects shall include the acquisition and taking over of all or any of the
assets and liabilities of this Company or the promotion of which shall be oy iy
manner calculated to advance directly or indirectly the objects or interests ol thig
Company and to acquire and hold or dispose of shares, stock or securitics of aud
guarantee the payment of the dividends, interest or capital of any shares, &0gK @
securities issued by or any other obligations of any such company.

(Q) To purchase or otherwise acquire and undertake ail or any part of the busincss,

property, assets, liabilities and transactions of any person, firm or company SaTLyENY
on any business which this Company is authorised to carry on,

(R) To sell, improve, manage, dewelop, tum to account, exchange, let n 1ol
royalty, share of profits or otherwise, grant licences, eascments and other giglty in
or over, and in any other manner deal with or dispose of the undertaking and @l v
any of the property and assets for the time being of the Company fog  sueh
consideration as the Company may tiink fit.

() To amalgamate with any other company whose objects are o include objects simibar
1o’ those of this Company, whether by sale or purchase (for fully or partly pafdagy
shares or otherwise) of the utnderaking, subject to the fiabilities of this aw wuy
such other company as aforesaid with or without winding up, or by sale or piweliase
(for fully or partly paid-up shares or otherwisc) of all or a controlling invirouet fn
the shares or stock of this or any such company as aforesaid, cr by partnishiys, oF
any arrangement of the anature of partnership, or in any cther manner.

S

(0) To distribute among the members in specic any property of the Company, Or Ay
processis of sale or disposal of any property of the Company, but so ne
distribution amounting to a reduction of capital be made except with the sanction gl
ar:y) for the time being required by law.

—

(U) To do all or any of the above things in any parn of the world, and eliher 18
principals, agents, trustees, CcORbractors  oOr otherwise, and either alono r i
conjunction with others, and either by or through agents, irustees. sub-contiations Or
otherwise.

(V) To do all such things as are incidental or conducive 0 the above objects ©r wny
of them.

And it is hereby declared that in the construction of this clause the word “cornpany”
except where used in reference to the Company shall be deemed to include any person or
parmership or other body of persons, whether incorporated or not incorporated, s
whether domiciled in Great Britain or clsewhere, and that the objects specificd in the
different paragraphs of this clause cshall, except where otherwise expressesl therein,
be in nowise limited by reference to any other paragraph or the name of the Counpaiy,
bui may be carried out in as full and ample a manner and shall be construed in g wikis
a sense as if each of the said paragraphe defined the objects of a separate, distinet
and indeper-lent company.

4. The liability of the members is limited.
5. The Company’s share capital is £100 divided into 100 shares of £1 each.

The shares in the orginal or any increased capital may be divided int sovieal
classes, and there may be attached thereto respectively any preferential, defensd or
other special rights, privileges, conditions or restrictions as 10 dividend, capital,
voting or otherwice.
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The Companies Acts 1985 and 1939

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

(As adopted by a Special Resolution passed on the 27th day of January 1992)

of

e Mo
Jindidls

INSIG METALS & MINERALS
CORPORATION LIMITED

PRELIMINARY

1.(a) Subject as hercimafter provided, the regulations contained in Table A af e

Companies (Tables A to F) (Amendment) Regulsiions 1985 (hereinafter refemed in

as 'Table A", and made pursuant to the provisions of the Compaaies e

- (hereinafter teferred to as 'the Act’) and the Companies Act 1989 (hewcinafficr
referred to as the *1989 Act’) shajl apply to the Company.

(b} Regulations 24,35,40,73,74,75 and 77 to 81 inclusive of Table A. shall rm apply
to ithe Company.

(¢) The expressions "relevant securities” and “equity securities”, = wherggoover
appearing herein, shall bear the meanings ascribed to them by the Act.

SHARES

£
i

Frie

2.(a) Subject 1o the provisions of Table A and to the following provisions off Thess
Articles, the Directors shall have authority to exercise any power of e
Company to offer, allot or otherwise dispose of any shares in the Conpamy, o
any relevant securities, to such persons, at such times and generally wi such
terms and conditions as they think proper provided that (insofar as the {loumpimy
in General Meeting shall not have varied, renewed or revoked fhe @ el
authority):

ST

: S
)

() The Directors shall not be authorised to make any offer or allotment af shrucs
in the Company, or grant any right to subscrihe fer, or to convt auy
securities into, shares in the Company if such allotment, or an allotmant fn
pursuance of such offer or wight, would or might result in the aggregais «f e
shares or stock in issue exceeding, in nominal value, the amount of ihe
Authorised Share Capital of the Company for the time being, and such limimtion
shall determine the maximum amount of the relevant securities which at any g
remain to be allotted by the Directors hereunder.

(iiy The period within which the said authority to allot relevant securities iy 7%
exercised shall be limited to five years, commencing upon the date of @
incorporation of the Company.
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(b) Any offer or agreement in respect of relevant securities, which is made paivr
to the expiration of such authority and in all other respects within the igamis
of such authority, shall be authorised to be made, notwithstanding thwi aucli
offer or agreement would or might require relevant securities to be alloited
after the expiration of such authority and, accordingly, the Directors iy il
any time allot any relevant sccurities in pursuance of such offer or agroemaent

(¢) The authority conferred upon the Directors to allot relevant securities iy 4t
any time, by Ordinary Resolution of the Company in General Meeting, be wewnked,
varied or tenewed (whether or not it has been previously renewed hereunder) for
a further period not exceeding five years.

3. Section 89(1) and Section $(1) to (6) of the Act shall not apply to any aifotimdny
of equity securities by the Company. The shares comprised in the initial allotront by
the Company shall be at the disposal of the Directors as they think proper (rat
thereafter, unless otherwise determained by Special Resolution of the Computy i
Genesal Meeting, any relevant securitics shall, before they are allotted on any iComs
tc any person, be first offered on the same or more favourable fterms to each. pressas
who holds shares in the Company in the proportion which is, as neasly as praciisably,
equai to the proporticn in nomiual value held by him of the aggregate of such shains
in issuic.

Such offer shall be made by notice in writing specifying the number of sheses offewud
and the period, being not less than twenty one days, within which the offer, if wa
accepted, will be deemed to have been declined. After the expiration of such pesivd,
or on receipt of notice of ihe acceptance or refusal of every offer so nmﬂ}m s
Tsrectors 1nay, subject to these Articles, dispose of such securitics as have ngt T
taken up in such manner as they think proper. The Directors may, in like s,
gispose of any such sccurities as aforesaid, which by reason of the propordon b
by them to the number of persons estitled to such offer as aforesaid or by reascn of
any other difficulty in apportioning the same, cannot in the opinion of the IJineutnns
be convenienily offered in the manner hereinbefore provided.

4.(z) No share shall be issued at a discount.

(b) The Compasiy shall not have power to issue share warrants 10 bearer. .
(c) Any inviiaton to the public to subscribe for any shares or debentures af @i
Company is prohibited.

5. Subject to the provisions of the Acts and the 1989 Act:

(a) The Compsny may purchase any of its own shares, provided that the termz &f say
contract under which the Compazay will or may become cntitled or obliged to prrhass
its own shares shall be authorised by Special Resolution of the Company in (ueersd
Meeting oefc e the Company enters into the contract.

(b) Tt Cumpany shall be authorised, in respect of the redemption or purchase of i
of it: own shares, 10 give such financial assistance, or to make such paymeais 4ui of
capital as may be permissible in accordance with the Act, provided that amy such
assistance or paymen:i shall first be approved by Special Resolution of the Conwmy in
General Meeting. :

(¢) The Company may by Special Resolution reduce its Share Capital and any cuplinh
redemption reserve or share premium account in any manner authorised by law.




LIEN

6. In regulation 8 of Table A, the words "(not being a fully paid share)" shull A
omitted. The Company shall have a first and paramount lien on all shares staoding
tegisiered in the name of any person (whether he be the sole registered holder therept
or one of two or more joint holders) for all moneys presently payable by him. or hig
estate to the Company.

TRANSFER OF SHARES

7. The Directors may, in their absolute discretion and without assigning any reoson
therefor, decline to register any transfer of any share, whether or not it is a fully
paid share,

PROCEEDINGS AT GENERAL MEETINGS

8. All business shall be deemed special that is transaciec at an extraordinary el
meeting, and also all that is travsacted at an anmual general meeting, “with the
exception of declaring a dividend, the consideration of the accounts, balance sheels
and the reports of the directors and auditors, the eleciion of directers in the plsoe
of those retiring und the appointment of. and the fixing of the remuneration of, G
auditors. In reguiaiion 38 of Table A, immediately after the words "place -l he
meeting and” there shall be inserted the words "in the case of special business”.

9. At the end of regulation 38 of Table A there shall be inseited the following: “In
eve.y notice of a genersl mecting there shall appear the statement roferred o in
Section 372(3) of the Act, in relation 0 the tight of members to appoint proxies".

10.(z) No business shall be transacted at any Meerdng unless a quorum is present, Twi
members entitied to attend at that Meeting, resent in persoa, or by proxy or {in e
case of a corporation) a duly amthorised representative shall be a quorum, At the ¢nd
of regulation 41 of Table A there shall be inserted the following: " within half an
hoar from the time appointed for the holding of an adjourned meeting a quorum Iy net
present, the members present shall be a quorum”.

(b) In regulation 5% of Tuble A, the second sentence shali be omitted.

11. Subject to the provisions of the Act, a resolution in writing signed by uil the
members for the time being entitied to receive notice of and to attend and vole 4t
general xmeetings (or being corporations by their respective representatives) shall Ge
as valid and effective as if the same had been passed at a general meeting of tha
company duly convened and held.

APPOINTMENT AND REMOVAL OF DIRECTORS

12. The first Directors will be the person or persons natned in the statement delivered
to the Registrar of Companies in accordance with section 10 of the Act. The Direttins
may appoint & person who is willing to act to be a Director, either to fill a wvasancy
or as an additional Director.

13. In additon and without prejudice 1o the provisions of Section 303 of the Agt, i
Company tnay by Ordinary Resolution remove any Director before the expiraticn »f Tis
period of office. Subject to the provisions of Table A and Section 303(2) of i dwt,
the Company may by Ordinary Resolution appoint a person who is willing to act o o @
Dizector either to fill a vacancy or as an additional Director. In regulatica 3§ of
Table A the words ’or a resolution appointing a person as a Director’ sghall be
ommitred.

14. The office of a Director shall be vacated if-

(a) he ceases to be a Direcior by virtuc of any provision of the Acts or he bevomes
prohibited by law from being a Director; or

o
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(b) he becomes bankrupt or makes any arrangement or composition with kis crditons
generally; or

(¢) he is, or may be, suffering from mental disorder and, in relation thereto, he i
admitted to hospital for treatment or an order is made by any court heving
jurisdiction in matters coucerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person to exercise powcis with
respect to his property or affairs;

(d) he resigns his office by notice to thie Company.

PROCEEDINGS OF DIRECTORS

15(2) If and so long as there shall be one Director only he shall be eatifled ia
exercise all the powers and shall carry out all the duties assigned to Directiors and
the provisions of these Articles and the resgulations of Table A shall be coastiied
accordingly.

(b) In regulation 64 of Table A for the word "two" there shull be substituted the word
"one” ard in the first sentence of regulation 89 of Table A for the word "twe® e
shall be substituted the ward "one".

16. An appointment or removal of an altemnate Director may be cffected at_any dline by
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notice in writing to the Company given by his appointor. An altemate Director iy i
also be removed from his office by not less than twenty four hours’ notice in wwifing [
tc the Company and to the appohitor given by a majority of his co-Directoss. “Nhis ﬁjﬁ%’@
Ariicle shall have effect in substitution for regulation 68 of Table A which shall not '{;5;
spply to the Compaiiy. b

it d
BORROWING FOWERS .

AT

- 17. The Directors may exercise all the powers of the Company to borrow money dmd o
morigage or charge its undertaking, property and uncalled capit?l, or aiy pest
thereof, and, subject to Section 80 of the Act, to issue debentures, debenture slock
and other securities whether outright or as security for any debt, liabilly os
obligation of the Company or of any third party.

DIRECTORS INTERESTS
18. A Director may vote in respect of any contract or asrangement in which he, ar aay

person with whom he is connected, is interestzd and be counted in the quornm puesScsg
at any meeting of the Directors or, it otherwise so entitled, at any General Mgedig

i

of the Company at which any such contract or arrangement is proposed or cou@f@?a:fmﬁ: ﬁﬂ
and if he shall so vete, his vote shall be counted. This Article shall have effess in feils
substitution for regulations 94 to 98 inclusive of Table A, which regulations shail 5
not apply to the Company. o
INDEMNITY

pHECr W

19. Subject to the provisions of Section 310 of The Act, and in addition t5 such
indemoity as is contained in regulation 118 of Table A, every Director, Secrgiary £
other officer of the Company shall be entitled to be indemmified out of the asszie «f
the Company against all Josses or liabilities incurred by him in or aboui &2
execution and discharge of the duties of his office.

SECRETARY

20 The first Secretary or Secretaries of the Company shall be the person or persons
named as such in the statement delivered under Section 10 of the Act.
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Company number 2670285 S @

INSIG METALS & MINERALSALIMITED

copy kesolution of the type and in the terms speaiffied=8elaow
passed by the members of the Company named abowis at their
Extraordinary CGeneral Meeting duly convened and leld at I8
serkeiey Street London WiX SAE on Wednesday 4th Margh 2907

Special Resolution
That the name of the Company be changed to "Stip Mekall Export

Limited" subject to consent of the Registrar of Companies and the
Department of Trade.

PO ot - c:-n[— - —WF—-M"
Secretary \1
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CERTIFICATE OF TMCORPORATION
ON CHANGE OF NAME

Mo, 2670285

| hereby certify that

INSIG METALE & MINERALS CORPORATION LIMITED

having by special resolution changed its name,

is now incorporated under the name of

- STIP METALL EXPORT LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 17 MARCH 1982

G b,
M, ROSE

e

an authorised officoy

ARG
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COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 6 months of
incorporation)

Piease duv not Pursuant to seciion 224 of the Companies Act 1985

wing an §
this margni i
keat
!
To the Ragistrar of Companies For official use  Comsgsny wuRwbe ] :
Plazso completa -y e ap = =y - s \
tugibly, orsferably | | | i 2»@;‘ 7@1& 5.
b v o o ah o wd

in bisck typs, of
bold bleck tettusing  Namie of company

Sy il Bxfert Lo TED

* insert full neme
of company

gives notice that the date on which the company’s accounting reference padlod &2 8 brr st 519

coming 1o an end i each successive year is as shown below:

Imgoriant

Thfe accounting
reference date 10

te entered along- Ceay Month
side should be

completed as in the Ry * .
followving examples: it :w"‘

B

§ April*
Qay  nonth

30 June ,
Csy Month

|3.0.0;6| .

31 December
Bay  Month

[1512

3 Ueleie as ‘ 5
appropriate Signed f% // M [Director]b&m&eﬂw Cate "ﬁ‘i;., r}'@*{;% . bis
- L] - e T ~,;§v.....;..-.-.~|" 1 2 ‘
ﬁfzmu*w%wﬁrm-

- Cptmemmry

Presentor’s name address and For official Use
reference (if art: Genersl Section Pagt capi
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The Companies Acts 1985 and 1989
Company Limited by Shares
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P MEMORANDUM AND ARTICLES OF ASSCCIATION

of

STIP METALL EXFORT LIMITED

Comparny number 2670285
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Tﬁe Companies Acts 1985 and 13289
Company Limited by Shares
P
MEMORANDUM OF ASSOCIATION
(As adopted by a Special Resolution passed
o B on the 27th day of January 1992)
of
o
STIP METALL EXPDORT LIMITED
Company humber 2670285
-] . . . o 4
1 The Company’s name 1s Stip Metall Export Limited # a
2 The Company’s Registered Office is to be situated in Tingsd s dl
& Wales. ' - .
@ 3 The companﬁ’s cbjecté are:
(&) (i) To curyy on business as a general commercini @ompiny
- and to carxy on any trade or business whatgoeiwg.
(ii) The Comﬁ&ny has the power to do all such things aw B

incidental or conducive to the carrying on of ary LEade
or business by it.

(Bj To carry on any other ftrade or business which chin ;
opinion of the Board of Directors, be advantageously winyilad
on by the Company in connection with or as ancililayy 1w Ay

3 irtg 147

of the above businesses or the general busingms ©f the
Company, or further any of its objects.

(C) To purchase, take on lease or in exchange, hire or ofisrwisa
acquire and hold for any estate or interest any Lauwds,
puildings, easements, rights, privileges, conoadss lans
patents, patent rights, licences, secret proEEHbaE,
machinery, plant, stock-in-trade, and any real ¥ L
property of any kind for such consideration amnd i miah
ternms as may be considered expedient.

* The name of the Company was changed from On Toux Sepvicos

Limited to Insig Metals & Minerals Corporation Limited on 4%h,



February 1992 and then changed from Insig Hetals & Mineral.s
Corporation Li..ted to Stip Metall Export Limited on 17th March
1992.

(D) To ercct, construct, lay down, enlarge, alter arrd maintsin
any roads, railways, tramways, sidings, bridges, reservolis,
shops, stores, factoriss, buildings, works, plant amd
machinery necessary or convenient for the Company’s
business, and to contribute to or subsidise the erection,
construction and maintenance of any of the above.

(E) To borrow or raise or secure the payment of money for e
purpose of or in connection with the Company’s buginess, nmnd
for the purpose of or in connection with the burrowing oir
raising of money by the Company to become a menber of nny
building society.

{F) To mortgage and charge the undertaking and all or any of thy
real and personal property and assets, present or futiarg,
and all or any of the uncalled capital for the time being of
the Company, and to issue at par or at a premium o
discount, and for such consideration and with and subject to ok
siich rights, powers, privileges and conditions as may k3. ’
thought fit, debenture or debenture stock, either permanani
or redeemable or repayvable, and collaterally or further to
secure any securities of the Company by a trust deed on -
other assurance.

(6)- To issue and deposit any securities which the Company has v
power to issue by way  of mortgage to secure any sum. less
than the nominal amount of such szcurities, and also by way i
of security for the performance of any contracts orn any |
obligations of the Company or of its customers or other 3
pexsons or corporations having dealings with the Company, or
in whose businesses or undertakings the Company iw
interested, whether directly or indirectly.

(H} To receive money on deposit or loan upon such terms ag s
Company may approve, and to guarantee the obligations el
contracts of any person or corporation.

(I) To make advances to customers and others with or withet
security, and upon such terms as the Company may approva s
generally to act as bankers for any person or corporatinmg.

(J) To grant pensions, allowances, gratuities and bonusas o
officers, ex-officers, employees or ex-employees of %l
Company or its predecessors in business or the dejpendanis 1
connections of such persons, to astablish and maintails <

concur in establishing and maintaining trusts, funds of

schemes (whether contributory or non-contributeiy) witdy &
view to providing pensions or other benefits for any @
persons as aferesaid, their dependants or connegtions, &and
to support or subksacribe to any charitable funds oF ¥

institutions, the support of which may, in the opinion @l

the Directors, Le calculated directly or indirectly
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benefit the company or its employees, and to institute o
maintain any club or other establishment or profit shaging
scheme calculated to advance the interests of the Company ow
its officers or employees.

(K) To draw, make, accept, endorse, negotiate, discounh mngd
execute promissory notes, bills of exchange and <othasl
negotiable instruments.

(L) To invest and deal with the moneys of the Conpany waot
immediately required for the purposes of its business in oy
upon such investments cor securities and in such mannmgy o
may from tims to time be determined.

(M) To pay for any groperty or rights acquired by the Counmy,
either in cash or fully or partly paid-up shares, witl o
without preferred or daeferred or special righks o
restrictions in respect of dividend, repayment of capdibal,
voting or otherwise, or by any securities which the Coupsamy
has power to issue, or partly in one mode and partly im
another, and generally rn such terms as the Compamy lsay
determine.

(N} To accept payment £f£oxr any property or rights soid wop
otherwise disposed of or dealt with by the Company, aiilvaw
in cash, by instalments or ctherwise, or in fully or puapily
paid-up shares of any company or corporation, with o
without deferred or preferred or special rights &y
restrictions in respect of dividend, repayment of capdtsl,
voting or otheriwise, or in debentures or mortgage debenbneas
or debenture stock, wmortyages or other securities of apy
company or zorporaticn, or partly in one mode and pariiy im
another, and generally on such terms as the Company ey
determine, and to hold, dispuse of or otherwise deal wiil
any shares, stock or securities so acquired.

(0) To enter into any partnership or joint-purse arriangeménk oF
arrangement for sharing profits, union of interests on Qe
cperation with any company, firm or person carrying &n o
proposing to carry on any business within the obiechs of
this Company, and to acquire and hold, sell, deal wifh @i
dispose of shares, stock or securities of any such compamy,
and to guarantee the contracts or liabhilities of, o s
payment of the dividends, interest or capital of any shapes,
stock or securities of and te subsidise or otherwise szaing
any such company. '
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fP) To establish or promote or concur Iin establishing oy
romoking any other company whose objects shall includa e
acquisition and taking over of all or any of the assebg@ &l
liabilities of this Company or the promotion of which ahalil

be in any manner calculated bto advance directly om
indirectly the objects or interests of this Company wmiwl he
acquire and hold or dispose of shares, stock or securdiias

of and gquarantee the payment of.the dividends, interaslh ow
‘capital of any shares, stock ov, securities issued by @r any

i

N,



other obligations of any such cowmpany.

(Q) To purchase or otherwise acquire and undertake all or amny
part of the business, property, assets, liabilities and
transactions of any person, firm or company carrying on wny
business which this Company is authorised to carry on.

(R} To sell, improve, manage, develop, turn to acconnt,
exchange, let on rent, royalty, share of profits o
otiterwise, grant licgences, easements and other rights im o
over, and in any other manner deal with or dispose of th#
undertaking and all or any of the property and assets fur
the time being of the Company for such consideration awm e
Company may think fit,

(S} To amalgamate with any other company wvwhose objects arxs %o
include objects similar to those of this Company, whethaw by
sale or purchase (for fully or partly paid-up sharas oF
otherwise} of the undertaking, subject to the liabilitiow af
this or any such other company as aforesaid with or without
winding upg, or by sale or purchise (for fully oy papritly
paid-up shares or otherwise) of all or a controid Loy
interest in the shares or stosk of this or any such cosgumy
as aforesaid, or by partnership, or any arrangement of &lbs
nature of partnevship, or in any other manner.

(T} To distribute amony the members in specie any property @
the Comparny, or any proceeds of sale or disposal of amy
property of the Company, but so that no distribudiom
amounting to a reducticn of capital be made except with the
sunction (if any) for the time being required by law.

() To do all or any of the above things in any part of fefmen
world, and either as principals, agents, trustars,
crutractors or otherwise, and either aione or in conjuneilan
with others, and either by or through agents, trustees, auly-
contractors or otherwise.

(V} To do all such things as are incidental oxr conducive te e
above objects or any of them.

And it is hereby declared that in the constraction of this clawmss
the word “company"” except where used in reference to the Comypminy
shall be deemed to include any person or partnership or atdiew
body of persons, whether incorporated or not incorporated, and
whetner domiciled in Great Britain or elsewhere, and thai. Gl
objects specified in the different paragraphs of this clawse
shall, except whers otherwise nxpressed therein, be in e
limited by reference to any o¥her paragraph or the rame of Ehe
company, but may be carried out in as full and ample a mannes &
shall be construed in as wide a sense as if each of the mnid
paragraphs derfined the objects of a separate, distinck g
independent vompany.

4 The liability of the members is limited.
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The Companies Acts 1985 and 1989

Company Limited by Shares

Articles of Association

(As adopted by a Special Resolution passed on the
27th day of January 1992)

of ‘ -

L

STIP METALL EXPORT LIMITED

Preliminary

1(a) Subject as hereinafter provided, the regulations contaimed
in Table A of the Companies (Tables A to F) (Amendmami)
Regulations 1985 (hereinafter referred to as ‘Table A’), &udl
made pursuant to the provisions of the Companies Act 194%
(hereinafter referred to as ’‘the Act’) and the Companies Hgi
1989 (hereinafter referred to as the ‘1989 Act’) shall apply
to the Company.

(b) Regulations 24, 35, 40, 73, 74, 75 and 77 to 81 inclusive aff
Table A shall not apply to the Company.

(c) The expressions "relevant securilies" and "equity
securities”, wheresoever appearing herein, shall bear ¢
meanings ascribed to them by the Act.

Shares

2(a) Subject to the provisions of Tabie A and to the follaowineg
provisions w©f thesc Articles, the Directors shall ha
authority to exercise any power of the Ccmpany to ofillgm,
allot or otherwise dispose of any shares in the Company, @
any relevant securities, to such persons, at such times el
generally on such terms and conditions as they think prxupei
provided that (insofar as the Company in General Mer&iny
shall net have wvaried, renewed or revocked the wmidl

authority):

i

(i) The Directors shall not be authorised to make any offen «u
allotment of shares in the Company, or grant any right
subscribe for, or to couvert any securities into, shares im
the Company if such allotment, or an allotment in pursymmei
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of such offer or right, would or might result in tha
aggregate of the shares or stock in issue exceeding, in
nominal value, the amount of the Authorised Share Capital ¢f
the Company for the time being, and such limitation shadl
determine the maximum amount of the relevant securitiem
which at any time remain to be allotted by the Directuuy
hereunder.

(ii) The period within which the said authority to allot relevant:
securities may be exercised shall be limited to five yetrs,
commencing upon the date of the incorporation of %ha
company.

(b) Any offer or agreement in respect of relevant securitiss,
which is made prior teo the expiration of such authority wand
in all other respects within the terms of such authoriky,
shall be authorised to be made, neotwithstanding that such
offer or agreement would or might require relevant
securities to be alleotted after the expiration of such
authority and, accordingly, the Directors may at any htims
allot any relevant securities in pursuance of such offexr o
agreement. ‘

(c) The authority conferred upon the Directors to allot relewant

securities may at any time, by Ordinary Resolution of the
Company in General Meeting, be revoked, varied or rengwnd
{(whether or not it has been previously renewed hereunglar)
for a further period not exceeding five years.

3- Section 89(1) and Section 90(1l) to (6) of the Act shall naei
apply to any allotment of equity securities by the Company. Tha
shares comprised in the initial allotment by the Company shall ha
at the disposal of the Directors as they think proper but
thereafter, unless otherwise determined by Special Resclution of
the Company in General Meeting, any relevant securities shall,
before they are allotted on any terms to any person, be £fipsh
offered on the same or more favourable terms to each person wWho
holds shares in the Company in the proportion which is, as nesgly
as practicable, equal to the proportion in nominal value hels Iy
him of the aggregate of such shares in issue.

Such offer shall be made by notice in writing specifying ihae
number of shares offered and the period, being not less Lhan
twenty one days, within which the offer, if not accepted, will st
deemed to have been declined. After the expiration of sunh
period, or on receipt of notice of the acceptance or refusal of
every offer so made, the Directors may, subject to these
Articles, dispose of such securities as have not been taken ujr in
such manner as they think proper. The Directors may, in iike
manner, dispose of any such securities as aforesaid, which Dy
reason of the proportion borne by them to the number of permams
entitled to such offer as aforesaid ~vr by reason of any ot
difficulty in apportioning the samc; cannot in the opinion of %ha
Directors be conveniently offer¢w in the manner hereinbefors
provided.
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4 (a)

{b)

()

(a)

(b)

(<)

".Lien

Ol ]
rrten 8T b e (e

-

“gf‘(‘. A S NN Cm T e )
R e s La

No share shall be issued at a disicount.

The Company shall not have power to issue share warrants to
bearer.

Any invitation to the public to subscribe for any shares or
debentures of the Company is prohibited.

Subject o the provisions of the Act and the 1989 Act:

The Company may purchase any of its own shares, provided
that the term= of any contract under which the Company will
or may become entitled or obliged to purchase its own shares
shall be authorised by Special Resolution of the Company im
General Meeting before the Company enters into the contrant.

The Company shall be authorised, in respect of the
redemption or purchase of any of its own shares, to give
such financial assistance, or to make such payments out of
capital as may be permissible in accordance with the et
provided that any such assistance or payment shall first b
approved by Special Resolution of the Company in Genmwal
Meeting.

The Company may be Special Resolution reduce its Share
Capital and any capital redemption reserve ov share premiuw
account in any manner authorised by law.

In regulation 8 of Table A, the words "(not being a fully
pald share)®" shall be omitted. The Company shall hava &
first and paramount lien on 'all shares standing registered
in the name of any person (whether he be tha scle registeged
holder therecf or one of two or more joint holders) for all
moneys presently payable by him or his estate to the
Company. '

Transfer of Shares

7

The Directors may, in their absolute discretion and withmagb

assigning any reason therefor, decline Lo register amny

transfer of any share, whether or not it is a fully wpaid
share. ) ‘

Proceedings at General Meetings

‘8

All business shall be deemed special that is transacted sk
an extraordinary dgeneral meeting, and also all thaly fu
transacted at an annual general meeting, with the exceptinn
of declaring a dividend, the consideration of the accounbs,
balance sheets, and the ‘reports of the directors &l
auditors, the election of 'Jirectors in the place of thoas
retiring and the appointment of, and the fixing of uh
remuneration of, the auditors. In regulation 38 of Tablu &,
immediately after the words "place of the meeting and" thawsn
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> shall be inserted the words "in the case of spaulal
business".

9 At the end of regulction 38 of Table A there shall e
inserted the following: "In every notice of a gamsral
meeting there shall appear the statement referred §um Im
Section 372(3) of the Act, in relation to the right @f
members to appoint proxies®.

10(a)No business shall be transacted at any Meeting unissz &
quorum is present. Two members entitled to attend ak Glat
Mesting, present in person, or by proxy or (in the cass &
b corporation) a duly authorised representative shall ba &
quorum, At the end of regulation 41 of Table A there alull
bBe inserted the following: "If within half an hour frem %
time appointed for the holding of an adjourned meekimy &
guorum is not present, the members present shall b &
guorum' .

e

(b} In regulation 5% o¢ Table A, the second sentence shali bg
omitted.

T e B as,
?;f:;:';.;hﬂ:—-

o

TR

11 Subject to the provisions of the Act, & resolutfen Aim
writing signed by all the members for the time Bhalng
y entitled to raceive notice of and tc attend and veks ai
general meetings {or being corporations by the:ir respaahiva
representatives) shall be as valid and effective as if &he
same had been passed at a general meeting of the Gompamy

duly ceonvened and held.

]
:}‘l ‘

) Appointment and Removal of Directors

12 The first Directors will be the person or persons na@Ees L
rhe statement delivered to the Registrar of Compandss R
accordance with section 30 of the Act. The Directops may
appoint a person whe is willing to act to be a Dirxeebew,
) either to fill a vacancy or as » additional Birector.

=
oy

P
i

13 In addition and withou: prejudice to the provisisms of
Section 303 of the Act, the Company may be Oxdinary
Resolution remove any Director before the expiration &f his
periocd of office. Subject to the provisions of Table i amdl

) Section 303(2) of the Act, the Company may by Orédfimapy
Resclution appoint a person who is willing to act to be &
Director either fo fill a vacancy or as an addikiomal
Director. In regulation 38 of Table A the worxds %og &
resolution appcinting a person as a Director" shail ks
omitted.

o

H=

g

14 The office of a Director shall be vacated 1if:

(a) he ceases to be a Birector by virtue of any provision ot tha
Acts or he becomes prohibited by law from beingy a Dimmetar;
or

(p) he becomes bankrupt or makes any arrangement or compasiiion
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with his creditors generally; or

(c) he is, or may be, suffering from mental disorder and, imn
relation thereto, he is admitted to hospital for treatmant.
or an order is made by any court having jurisdiction ki
matters concerning mental disorder for his detention or fou
the appointment of a receiver, curator bonis or othex par&en
to exercise powers with respect to his property or affaliwr

(d) he resigns his office by notice to the Company.
Proceedings of Directors

15(a)If and so leng as there shall be one Director only he sl
be entitled to exercise all the powers and shall carry Ut
all the duties assigned to Directors and the provisiois #f
these Articles and the regulations of Table A shall ba
construed accordingly.

(b} In regulation 64 of Table A for the word "two" there el
be substituted the word "one" and in the first sentengs ik
regulation 89 of Table A for the word “two there shall [
substituted the word "“one',

L6 An appointment or removal of an alternate Director may L&
efiected at any time by notice in writing to the Colpsy
given by his appointor. &An alternate Director may alme ot
removed from his office by not less than twenty four houps’
netice in writing to the Company and to the appointor o
by a majority of his co-Directors. This Article shall have
effect in substitution for regulation 68 of Table A wihlieh
shall noft apply te the Company.

Borrowing Powers

17 The Dicectors may exercise all the powers of the Compary (il
bsorrow money and to mortgage or chavge its undexrtakiuiql,
property and uncalled capital, or any part thereof, &nd,
subject to Section 8¢ of the Act, to issue debentuiws,
debeature stock and other securities whether outright i #a
security for any debt, Liability or obligation off &l
Company or of any third party.

Directors’ Interests

18 A Director may vote in respect of any contraalt oW
arrangement in which bhe, or any person with whom s i=
connected, 1is interested and be counted in the urEwEH
presert at any meeting of the Directors or, £ otherwifg wme
entitled, at any General Meeting of the Company at which sy
such contract or arrangement is proposed or considered, sl
if he shall so vote, his vote shall be counted. oo i 2
Article shall have effect in substituticn for regulatiocoums 94
to 98 inclusive of Table A, which regulations shall ot
apply to the Company .
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Indemnity

19 Subject to the provisions of Section 310 of the Act, and in
addition to such indemnity as is contained in regulation 1%
of Table A, every Director, Secretary or other officer of
the Company shall be entitled teo be indemnified out off the
assets of the Company against all losses or liabilitias
incurred by him in or about the execution and dischargn off
the duties of his office.

W
Secretar e
Y e A
. ] oW 34 o
20 The first Secretary or Secretaries of the Company shalll lsw fﬂ K
the person or persons named as such in the stateamenb |%W
delivered under Section 10 of the Act. [t
‘ﬁ'
Names, Addresses and Descriptions of Subscribers %'

3
N

Ccombined Nominees Limited

16-26 Banner Street i%.
London ECLlY 8QE L%i
E‘nv ¥
i

Combined Secretarial Services
Limited 16 - 26 Banner Street i
T.ondon EClY 8QE .

Dated the 1ist day of August 1991

Witness to the above Signatures:

8 R Millar
110 whitchurch Road
cardiff CF4 31Y
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THE COMPANIES ACT 1985 Reglistrar
COMPANY LINITED BY SHARES

COMPANY NO.1650286

RESOLUTION OF SERATAN COMPUTER SYSTEMS LIMITED

At an extraordinary general meeling of the above Company duly convened, and held on the
3otfayof gune  19gpthe following resolution was passed:

SPECIAL RESOLUTION

THAT the Articles of Assoctation of the Company be amended by the addition of the following,
Article after Anticle 15: .

PURCHASE OF OWN SHARES

16. Subjecl to the provisions of the Companies Act 1985, the company may purchise s
own shares (including any redeemable shares) and, if it is a private company, miake a
payment in respect of the redemption or purchase of its own shares otherwise thiag out
of distributable profits of the company or the proceeds of a fresh issue of shares,

et 5T r..D.,b..."...".’.................Chatrman
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STIP METALL EYPORY LIMITED

AR LM YYRTAT AR R e e o e

gCorﬁganz No, 267028%) .

SPECIAL RESOLUTION

At an Extraordinary General Meeting of the members of the abhove
named company duly convened and held at 16, Berkelfey Street,
Lendon WIX SAE, on 23rd April 1993 the following Special Resolution
was duly passed: S ‘ ~ ‘ ‘

a

.
!

It was resolved that, in accordance with Section 250 of the Companies
Act 1985, the company being dormaat since incorporation be exemp
from the obligation to appoint auditors so long as it remains
dormant,

K/

M. Varley ;
Director

-Muw%
COMPANIES HOUSEY
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incorperation)
Ple_as? do not Pursuant to section 224 of the Companies Act 1985
wiita in H H
his margin as inserted by section 3 of the Companies Act 1989
To the Registrar of Companies Company number
Please complete o \ ‘
!'“éf";‘m B rably {Address overleaf) 216025 ﬂ‘
in black type, or b
kord blocxpleﬂering Name of company o
‘ ’ j g
" enFLANA Db @t LMITED : e o]
* ingert fulf nama o . . - J ‘
of company ;
gives notice that the date on which the company’s accounting reference period is to be tregted as
coming to an end in each successive year is as shown below:
Impartant

The accounting

lﬁ': 5'0'4|

$ [nsent f
Director,
Secretary, ! X A ; V\’;d T
| S sanegX . esignatont ) (QECTOR,  Dwte 22 APRIL FHB

IREieat

Ky,

COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 8 months of

reference date to .
be enterad along- Day Month .

side should be

cempleted as in the ﬂ EO : O - \

following examples:

5 Aprit .
Dgy  Month

30 June
Day Month

31 Decemnber
Day  Month

T

|3:1:1: 2}

Receiver or
Receiver ;
{Scotland) as Tl T e R SR
appropiiate

Presentor’s name address For official use
telephone number and refavence (if any): § O.E8. I Post room

B

COMPIE IS o]
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STIP METALL EXPORT LIM!ITED

Minutes of the Annual General Meeting of the Company

held ar 16 Berke'ay Street, London W1X S5AE
on 15th April 1994

Present: M. Varley - Director
P. Pascoe - Director

1- M. Varley was appointed Chairman of the meeting.

- 2- M. Varley informed the meeting that those present representes]
by proxy, or in person 100% of the shareholders, all due notices
of the meeting having been received or waived by them.

3-  Approval of Accounts

The accounts for the year ended 31st December 1993 wene
approved.

4- Elective Resolutions re future annual general meetings
Elective resolutions to dispense in future with the laving of
accounts and reports before a general meeting, under Section
252, Companies Act 1985 and to dispense with the holding of an,
annual general meeting under Section 366A were passed
unanimously.
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M. Varley — PR W L’f :

Chairman
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STIP M ETALL EXPORT 11 MIT"

Report of the Directors for the vear
ended 3]st DPecember 1993

dormant from incorporation on 11th December 1991 up‘i’o
31st December 1993 and this position is reflected in the

2-  The directors of the company during the period, nione of

whom had ap interest in the share capital of the
company, were:

Martin var] ey
Paul Pascoe

exempt from the obligation to appoint auditors, the
appropriate Special Resolution having been passed,

By order of the Board

LS

M. Varley

15th April 1994
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