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

Pursuant to section | 2(3) of the Companies Act 1985
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To the Registrar of Companies For official use  For official use

i S

o L5 YIE

Name of company

» THE LONDON GOLD MARKET FIXING LIMITED

i, MARK HARDING

of CLIFFORD _CHANCE. 200 ALDERSGATE STREET, LONDON ECIA AXY .

do solemnly and sincerely declare that | am a [Soficilor engaged in the formation of the company}t

wectionsdi2)idkand that all the requirements of the above Act in respect of the registration of the above
company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Acl 1835
Declared at ‘C. G)Ieff\ﬂﬂ Syeey

Loadors B2,

— y \L

the 9.15 } da\y of ﬁlﬁlﬂ,ﬂ/‘l‘ ﬂﬁby\ﬂ AV Nz )
One thousand rine hundged and A L('

before me ,______“.___J ] ?

Declarant 1o sign below

200 ALDERSGATE STREET
LONDON EClA 4JJ

ﬂi(: ﬂl&l//’fofﬂo#?'f(equ.luﬂ

A Commissioner for Uaths or Nolary Public or Justice of i
the Peace or Solicitor having the poviers conferred cn a
Commissioner for Qaths.

P\nﬁt i\‘k‘,n i\wﬁfa&-ém’!\?‘]

Solicitor
Presentor’s name address and For official Use °,
reference (if any}: New Companies Section Y
CLIFFORD CHANCE 3 oo

Companies Form 12 Stat-Plus Limited, Stat-Plus House, Greenlea Park, Prince George's Road, London SW192PU
A subsidiary of Stai-Pius Group PLC HE
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This form should be completed in black,.

Company name (in full)

Registered office of the company on
incorparation.

If the memorandum is deliverad by an
agent for the subscribars of the
memorandum mark ‘X' in the box
opposite and give the agent’s name
and address.

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

Pane 1

Statement of first directors and
secretary and intended situation
of registered office

o

CN ;?q 1K 14: For official use

THE LONDON GOLD MARKET FIXING LIMITED

RO! NEW COURT )

ST. SWITHIN'S LAKE |

Posttown LONDON i

County/Reglon |

Posteode EQ4P 4DY |

Name CLiffend CiAnced |

™
PR 202 ALILASGATE xS |
— - B

Post town Lot Derd f

County/Region I

Postcode _ &ctA ¢5T j

Mo, T. 4, coer)
CL1Ffm)  cMAE
2o MALSQhre 5T Canjecs . Postcode _ £, A T

Telephone o9 €oo joca Extension o dbed




Company Secrotary (se a1 -5)

Name *Style/Title (] N_M_ROTHSCHTLD. & SONS_LIMITED |

Forenames J

Surname [

*Honours etc I

Previous forenameas ||
B~ ot
Previous surnama - J

Address AD| _NEY COURT, ST SWITHIN'S LANE I

Usual residantial address must be given. |
In the case of a corporation, give the
registered or principal office address. Posttown __ 7 onpON I

County/Region i

Postcode _posp spy [  Country UNITED ¥INGDOM. |

Wit # consent to act as secratary of the company named on page 1

rz( ﬁ; No ng
Consent signature Signed /VL Mcnate /8 L ':ﬁ‘“«"kl 794

Birectors (senom 1. 5)

Please list directors in alphabetical order.
Name *Style/Title Ccb

Forenames RONALD

Surnamoe ALTRINGHAYM

Pravious forenames

Praevious surname

- -

Address AD LITTLE. BEECKES, 53 WRAY LANE.

|
j
[
*Honours otc f
|
|
J
[

Usual residential address must be given.
In the case of a carporation, give the
registered or principal office address, Past tawn REICATE |l

County/Regicn SUKRREY {

Postcede _ gu» gy ]  Country yNITED KINGDOM |

Date of birth BOl> i 1] olala Nationality [HA BRITISH |

Business occupation OC! panven |

Other directorships Op| SEE ATTACHED LIST

* Voluntary detaiis I consent to act as diractor of the company named on page 1

i / ’\ -,7'* c:,_ - E'.
Page 2 Consent signature Signed X O~ Date (o~ \-aw

_ TS



Directors (continued) s
(Seemates b+ 5)

Name *Style/Title £o ]
Forenames DICKRAN ]
Surname GAZMARARIAN j
*Honours et¢ ]
Previous forenames ]
TTE .
Previous surname ~ |
Address AD 110 CLIFTON HILL I
Usual residential address must be given. i
In the case of a corporation, give the
registered or principal office addrzss. Post town LONDON I
County/Region N
Posicode NW8 0OJS |  Country UNITED KINGDOM ]
Date of birth DO 20 06 4 5J Nationality ;NA. BRITISH |
Business accupation ‘0C BANK_DIRECTOR J
Other directorships (0] +] SEE ATTACHED LIST
i |
* Voluntary details | consent to act as ditcc!iyé’ompanv named on page 1
Consent signature | Signed .7 b ——tzDate /;?/// /}/7 .
e [
- .
Delete if the 1 » ,/
is slg:e.d b; t::am . o .
subscribers, Stgnature of ageqwn tehall of all subsciibers  Date

bEarsene B‘i 1@ A6 Aowdonr) t«_\q/é/

Signed 6 L'ﬂj@{ Z;’ Date f4.¢. j994
Delete if tha form A1
is ngnadgzharll' P Q j : *O “L b

alt o '8

:ﬁﬂtt‘::!c;:bscnbors. 539"8@ N G‘D Pl QQ’C" Date ‘c hlq“
AGD5CIe [ HIE BFrA s

Date /4?’ ‘//7 ¥

e sigred $0Beecll M. MMm/sda@wwm

Tun, TR BTN E CaneREn T & Bt ©Re

Signed ‘2, . O T Date (. \ ~ Sly
\

s

Signed Date

All tha subscribers

must smnh’ euhgr Signed -
personally or by a
perscn of persons n M& .,&m

Page 3

uation}) Octobgr 1980
Greentea Patk, Prince George's Road, London SW13 2PU  Tel. 081-646 5500

P

BTAT- S LXS Stat Plut Growp PLC

Compantes Form 10 {Contin
Stat-Plus Limited, Stat-Plus House,
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Company Name
and Number

Company Secretary (Secnotes1-5 )l

Name *Style/Title

-

Forenames

rre—

!

Surname . |

*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

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

Consent signature

Diroctors (Seniat-5)
Please list direct: 3 in alphabetical order.

Name *StylefTitle
Forenames
Surname
*Honours elc
Previous forenames
P:eviogs sutname
Addross
Usual residontial address must begiven,

In the case of a carporation, give the
rogistered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary catails

Consent signature

Name_THE_LONDON GOLD_MARKET EIXING LIMITED d
No. _j{|

CS, 4
A

I _ R
il

fi

}

‘aD. ]
]

Post town _
County/Region 1
Postcode -1 Country |

1 consent to act as sacretary of the company named on page 1

Signed Pate

i st

€D

]

JOHN ALFRED !

BISHOP

=g
sty

ﬁbﬂ 18 BLACKHBEATH PARX

BLACKHEATH

CountyfRegion

Postcode  SE3 IRP 1 country UNITED KINGDOM

{po} 17|t 1 915,3 Nationality |HAl BRITISH

oc MERCHANT BANKER

]

!

|

y

§

Posttown ____ ; mviong f
1

i

|

]

ob| N M ROTHSCHILD & SONS LIMITED, THE LONDON GOLD
MARKET LIM{TED

} consent to act as\director of the company named on page 1

Signed /\ " Date lcﬁ'—"j—c\‘_lcﬁ ((X



Directors (continued)
(Stenoter -5}

Name *Style/Title
Forenames
Surname

*Honours etc
Previous forenames

-0-\.:_..—__“_ .
Previous surfiame

Address

Usual residential address must be given.
in the case of a3 corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other diractorships

* Yoluntary details

Consent signature

Celote if the form
Is signed by the
subscribers,

Daleta if the form
is signed by an
sgent on behalf of
oll the subscribers,

All the subscribers
must sign either
personally ot by a
person of parsons
authorised to sign
for them.

Page 3

. CD ]

1

J

: 4

!

____1 J ,

_AD 9

J

Post town |

County/Region i

Postcode ] country B

"rno : ] Nationality ;:Tl ]

oc |
9n.

| consent to act as director of the company named on page 1

Signed Date

Signature of agent on behall of afl subscribeis Date

./ p

bowesgge

e =

Mmﬁac PN PO
Signed ’/z/

ate .99

@'” BRI R TS (T2
Signed

o Yol 114y

KJ/.} ﬁ»f/% L7

Signed Z>/

Date 57//&/
w1t RetAAIL o Kema - “
_sioned A0 M LmMDate 8% sﬁww«-vm

\-ca.. Com, Emad Cn PN iiw.hmw.mﬂ‘-h-"-'» Usinestn, Poat

Signed Q. o Date \ea ~ v-auyg .

————

‘b e~

Signed Date

Companiss Form 10 {Continuation}
Greenlea Patk, Punce George's Road, Londen SW19 2PU  Tel 081-646 5500

m——————
STAT-PLE Stat Plus Growo PLEC

Stot-Plus Limited, Siat-Plus House,

October 1550




Company Name
and Number

Company Secretary (Scwte!-5)

Name *Style/Title

Forenames

Sugname -

*Honours et
Previous forenames
Previous surname
Address
Usual residential address must be given.

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

Consant signature

Dlraclors (Seeaca |- 5)
Please list directors in alphabetical order.

Name *Style/Tille
Forenames
Surname
*Honours elc
Previous forenames
Pravious surname
Address
Usua! residential address must be given.

I the case of 8 corporation, give the
registered of principal office address.

Date of birth
Business occupation
Other directorships

» \oluntary details

Consent signature

s

|
Name THE LONDON GOLD MARKET FIXING LIMITED

|
|

No. _i'
~—
CS, i
!
- B
]
i
—_ |
AD
Post town b
County/Region
Posicode 1} Country |
| consent 1o act as secrefary of the company named on page 1
Signed Date
co.
MICHAEL GUY HILLIARD
HEALD 3
1
- |
'AD| _ 56 SCARSDALE VILLAS j
!}
Post 1090 LONDOX :
County/Region B
Postcode W8 6PF |  Counwy VNITED KINGDOM i
ﬁ,ogxlago 19150 Nationafity |MA| BRITISH 1
oc BANKER |
opl JAMES CAPEL GILTS LIMITED, GREENWELL MONTAGU GILT
EDGED.
]

1 consent to act Asidirector of the company named on page 1

W

Signed 7 ./ Date %~

TN \ﬁ\\qffl%




NAME:

OTHER DIRECTORSHIPS

Mr. Dickran Gazmararian

Y

Republic Mase Bank Limited
Republic Mase Nominees Limited
Republic Mase (Metals) Limited
Organdawn Limited

The London Gold Market Limited
Malesbury Limited




NAME:

OTHER DIRECTORSHIPS

Mr. Ronald Altringham

-, -
P SRR ¥
= ot

Mocatta & Goldsmid Limited

Mocatta Commercial Limited

Mocatta Holding Company Limited
Standard Chartered Bank

Standard Chartered Options Limited

The Commercial Metal Company Limited




S e e —— = T EanTT T I

(Stenotes 1+ 5)
Name *Style/Title
Foreniamas
Surname
*Honours etc

Previous forenames

""»-..‘-

Previous surname
Addvess

Usuat residential address must be given.
in the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary datalls

Consent signature

Dalata it the torm
Is sipned by the
subscribors, v

Dalete if the form
is signed by an
agent on behalf of
all tho subscgribers.

Alf the subsgribers
must sign either
personally or by a
parson or persons
authorisad to sign
tor them.

Page 3

cb i

—ALAN_FREDERTLCK ]

—BAKER J

|

) n

i I |

AD 10 HITHER CHANTLERS i

LANGTON GREEN

]

Post town __ TUNBRIDGE WELLS H

County/Region _ KENT {

Postcode __TN3 OBJ |  Country UNLTED KINGDOM |

BOPR 1701 D (413 Nationality |NA| BRITISH |
OC| _BANKER ]
oD s:mm'g PIXLEY LIMITED,THE LONDON GOLD MARKET LIMITED

THE LORDON COLD FUOTURES ¥

1 consent to act as dfrector of the company named on page 1

i
! oo [7.1. Guf

Signad

Signature of age'ni’bn behall of all subseribers  Dals

danriena ma@?; G rahind M
Signed ¥ LLW {/&4—_- Dite -0 193y

?ﬁébmf) Town (e
2.0

Signed Date ) "\\ \\"\ W

{c;/’w%f ¢,

Signed /\)

i _,,f:;;?‘.;//" A

. Date /?/ LA
W WPJ £ ../54:-':. Kawndod

Signed W M ,lwdo&g_, Date /34'(%”«»4'] I??b

Foi STardmanan CHAmESmEs wowe ML

NS N-Ag

H—
Signed X1 h\\\ﬁ Date
s

Signed Date
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"I -~ THE-COMPANIES ACT 1985

2hoqep
oy

FEE ¢ PAID

£150 |2

COMPANIES HIUSE

A COMPANY LIMITED BY GUARANTEE

MEMORANDUM OF AS50CIATION

of

THE LONDON GOLD MARKET FIXING LIMITED

The name of the company (hereinafter calied "the Company™) is “The London Gold
Market Fixing Limited®.

The Company's registered office is to be situated in Engiand and Wales.

The Company’s objects are -

@

®)

©

@

®

A

10 take on and continue the promotion, administration and conduct of the
London Gold Market Fixings cuccentiy conducted daily at the office of N M
Rothschild & Sons Limited;

to make and give effect to such rules for the achievement of that object as
may be thought fit;

10 promote, Suppoit, 0ppose OF Propose changes in the laws of the United
Kingdom or any other state or of the European Community, and in the rules
and policies of organisations both national and international, as may be
relevant to the London Gold Market Fixings;

to produce, edit, publish and disiribute written material and other modes of
communication conceming the London Gold Market Fixings;

without prejudice to any other provision of this memorandum, 10 establish,
promote, subsidise, amalgamate, co-operate or federate with, affiliate or
become affiliated to, act as frustee or agent for, manage, lend money or

Y\B

olme L2 -1




PJO502§3.41

subscribe to, guarantee money fur or assist any association, society,
company, trust or other body, whether or not incorporated, whose objects
promote the London Gold Market Fixings;

® to enter into any arrangement with any government or other authority,
international supreme, municipal, local or otherwise, and to obtain from any
. such government or authority rights, concessions and privileges;
B .
(3] to enter into and carry into effect agreements or arrangements with
associjations, institutions, companies, trustees or individuals calculated to
advance the Company’s objects;

(h) to borrow and raise money for the purposes of the Company in such manner
and upon such security as may be considered expedient;

()] to invest and deal with the monies of the Company not immediately required
for its purposes in such investments and securities and in such manner as may
from time to time be considered expedient, and to vary the same, subject as
hereinafter provided;

{)] to draw, endorse, negotiate and issue cheques and other biils of exchange as
may be considered necessary or expedient for the purposes of the Company,

({3) to take over, undertake and continue the whole or any part of the property,
liabitities and activities of any association, society, company, trust, fund or
other body, whether or not incorporated, 5o far 25 it may be conducive to the
objects of the Company;

)] to do or arrange for the doing of all or any of the things herein authorised in
any part of the world either alone or in conjunction with others and either as
principal, agent, sub-contractor, trustee or otherwise;

(m) to do all such other lzwiul things as are incidental or conducive to the
attainment of its objects or any of them; and

(n) * to pay all costs, charges and expenses Incurred or sustained in or about the
promotion and establichment of the Company.

The liability of the members is limited,

Every member of the Company underiakes to contribute such amount as may be required,
not exceeding £10, to the assets of the Company if the Company should be wound up
while the member js a member, or within one yzar after the member ceases to be a
member, for payment of the debts and lisbilities of the Company contracted before the
member ceases to be a member, and of the costs, charges and expenses of winding-up,
and for the adjustment of any rights of the contributories among themselves.

b




y WE, the subscribers to this memorandum of association, wish to be formed into a company pursuant

hereto.
2 NAMES AND ADDRESSES OF
SUBSCRIBERS -
/
B e
J 1 C.wo. BERTRAN 0. PEARS oo
for DEUTSCHE BANK AG
6 Bishopsgate, London EC2P 2AT
>
2, w9 (ot (\
for  MIDLAND BANK PLC ‘S
Pouitry, London EC2P 2BX
®

3 D gz snpRirrn
for REPUBLIC MASE BANK LIMITED .
30 Monument Street, London EC3R 8NB

) 4. ﬂ%ém A ﬁﬁc"{ MWM”;: fﬂ(@% & A’(M

for N M ROTHSCHILD & SONS LIMITED
New Court, St. Swithin's Lane, London EC4P 4DU

o
. 5, oo tmmes  Biaav e et o
for STANDARD CHARTERED BANK e
1 Aldermanbury Square, London EC2V 75B .
° -

& DATED the/? day of M, 197 1893

Witness to the above signatures:-

Dewgras R Beaowwr

? NEW couRT /%A%
ST Swrrwrn’s LAwe,
LonvodenN ECL P you

® PIOSOZS3.41 -3-




1.01

THE COMPANIES ACT 1985

—— [

A COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION
- of -
THE LONDON GOL2 MARKET FIXING LIMITED

PRELIMINARY
In these articles, unless the context refuires otherwise:

"the Act” means the Companies Act 1985 including any statutory modification or re-
enactment thereof for the time being in force;

"the articles” means the articles of association of the Company;

vclear days" in relation to a period of notice means that period excluding the day when
the notice is given or deemed to be given and the day for which it is given or on which
it is to take effect;

"the Company" means the London Gold Market Fixing Limited;

"the _directors" means the directors for the time being of the Company;

mexecuted” connotes any mode of execution;

"member" means 2 subscriber to the memorandum or a person admitted to membership
under the articles;

*the memorandum” means the memorandum of association of the Company;

"the office” means the registered office of the Company, namely New Court, St.
Swithin's Lane, London EC4P 4DU;

rules” means rules of the Company;




1.02

1.03

2.01

2.02

2.03

2.04

PJOSO3341

"the seal" means the common seal of the Company;

"the secretary” means the secretary of the Company or any person appointed to perform
the duties of the secretary of the Company, including a joint, assistant or deputy
secretary; and

“the United:Kingdom" means Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contained in the articles bear
the same meaning as in the Act, but excluding any statutory modification or re-enactment
thereof not in force when these articles become binding on the Company.

Expressions referring to writing shall, unless the contrary intention appears, be construed
as including references to printing, lithography, _photography and other modes of
representing or reproducing words in a visible form.,

Words importing the singular number only shall include the plural number and vice versa.
Words importing the masculine gender only shall include the feminine and neuter
genders, Words importing persons shall include individuals, companies, corporations,
unincorporated associations, partnerships, institutions and other hodies of all types and,
in the case of persons other than individuals, references to bankruptcy shall, where
necessary, be read as references 1o inability to meet one's debts as they fall due.

Where an ordinary resolution of the Company is expressed to be required for any
purpose, a special or extraordinary resolution shall also be effective.

None of the segulations contained in any statute, statutory instrument or other subordinate
legislation, including but not limited to the regulations contained in Table A in the
schedule to the Companies (Tables A to F) Regulations 1985, shall apply as the
regulations or articles of the Company.

MEMBERSHIP: GENERAL
The members of the Company shall be the subscribers to the memorandum and, subject
to their agreeing to be bound by the memorandum and articles, such other eligible
persons as the directors in their discretion, for the advancement of the Company’s
objects, may admit to membership.

The secretary shall keep a register of members which shall show the dates of admission
and cessation of membership and shall be open to the inspection of members.
Membership shall not be transferable.

Members shall pay such fees and subscriptions to the Association as rules or the directors
may from time to time prescribe.

A member shall cease to be a member of the Company if the secretary receives notice in
writing from the member that it resigns, or if in accordance with article 2.05 the member
ceases to be eligible for membership; provided that a notice of resignation shall not take




2.05

3.01

3.02

PIUS0353.41

effect, without the directors’ agreement, until the member giving notice shall have
satisfied all its outstanding obligations to the Company.

A member in respect of which any of the following events occurs shall cease to be

eligible for membership of the Company, unless all the directors expressly consent to the

continuation of its membership:

) " 3he fember céases to be a Market Maker Member of the London Bullion
Market Association (save in the event of that class of membership of the
association ceasing to exist as a class);

(i) the member ceases in the opinion of all the directors to be of such reputable
standing as to qualify for continued participation in the London Gold Market
Fixings;

(iif) the member ceases in the opinion of all the directors to be sufficiently

committed to and supportive of the London gold market;

(iv) the member ceases in the opinion of all the directors to be committed to the
provision of a comprehensive and wide-ranging bullion banking service;

(v) all the directors (except the director nominated by the member) are of the
opinion that control of the member has changed directly or indirectly; or

(vi) the member commences or authorises a woluntary liquidation or
reorganisation in vespect of itself or its assels under any applicable
bankruptcy, irsolvency or similar Jaw or imwoluntary liquidation or
reorganisation proceedings are commenced in respect of the member or its
assets and are not dismissed within 30 days of their institution.

In paragraph (v) above, "control” means () the right of any person to exercise a majority
of voting rights in the affairs of the member, or (b) the right of any person to appoint or
remove a majority of the governing body of the member; provided that no bona fide
reorganisation of a group of companies to which the member belongs shall amount to a
change of control for this purpose if the ultimate control of the member remains
unchanged.

GENERAL MEETINGS

All general meetings other than annual general meetings shall be called extraordinary
general meetings.

The directors may call general meetings, and on the requisition of members pursuant to
the provisions of the Act shall forthwith proceed to convene an extraordinary general
meeting for a date not later than twenty-eight days after receipt of the requisition. If
there are not within the United Kingdom sufficient directors to call a general meeting, any
director or any member may call a general meeting.

-3-
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NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for the passing
of a special resolution shall be called by at Jeast twenty-one clear days’ notice. All other
general meetings shall be called by at least fourteen clear days’ notice but a general
meeting.may be called by shorter notice if it is so agreed:
e iy )
(a) in the case of the annual general meeting, by all the members entitled to
attend and vote thereat; and

() in the case of any other meeting, by a majority in number of the members
having a right to attend and vote, being a majority together holding not less
than 95 per cent of the total voting rights at such meeting of all the members.

The notice shall specify the time and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual general meeting, shall specify the
meeting as such.

The notice shall be given to all the members, to the directors and to the auditors.

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person eatitied to receive notice shall not invalidate the proceedings at
that meeting,.

PROCEEDINGS AT GENERAL MEETINGS

No business shail be transacted at any meeting unless a quorum is present. All the
members entitled to vote upon the business to be transacted, each present by a duly
authorised representative or a proxy, shall be a quorum,

If such a quorum is not present within half an hour from the time appointed for the
meeting, or if during @ meeting 2 quorum ceases (o be present, the meeting shall stand
adjourned to the same day in-the next week, at the same time and place, or to such day
and at such time and place as the directors may determine.

'The chairman of the directors, or in his absence his alternate, shall preside as chairman
of the meeting, but if neither the chairman nor his alternate is present within ten minutes
after the time appointed for holding the meeting and willing to act, the directors present
shall efect one of their aumber to be chairman and, if there is only one director present
and willing to act, he shall be chairman. if the chairman shall have to leave the meeting
prior to its end, he may invite some other person present to take over his duties for the
remainder of the meeting.

If no director is willing to act as chairman, or if no director is present within ten minutes
after the time appointed for holding the meeting, the representatives of members present
and entitled to vote shall choose one of their number to be chairman.
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A director shall, notwithstanding that he is not a member, be entitled to attend and speak
at any general meeting,

The chairman may, with the consent of any meeting at which a quorum is present (and
shall if so directed by the meeting), adjourn the meeting from time to time and from place
to place, but-no business shall be transacted at any adjourned meeting other than business
which might-properly have been transacted at the meeting had the adjournment not taken
place. When a meeting is adjourned for fourteen days or more, at least seven clear days’
notice shall be given specifying the time and place of the adjourned meeting and the
general nature of the business to be transacted. Otherwise it shall not be necessary to
give any notice of an adjourned meeting.

A resolution put to the voie of the meeting shall be decided on a show of hands unless
before or on the declaration of the result of the show of hands a poll is duly demanded.
Subject to the provisions of the Act, a poll may be demanded:

(a) by the chairman; or
{b) by any member present in person or by proxy and entitied to vote.

Unless a poll is duly demanded a declaration by the chairman that a resolution has been
carried or carried unanimously, or by a particular majority, or lost, or not carried by a
particular majority and an eniry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against the resolution.

The demand for a poll may, before the poll is taken, be withdrawn but only with the
consent of the chairman and a demand so withdrawn shall not be taken to have invalidated
the result of a show of hands dectared before the demand was made,

A poll shall be taken in such manner as the chairman directs and he may appoint
scrutineers (who need not be members) and fix a place and time for declaring the result
of the poll, The result of the poll shall be deemad to be the resolution of the meeting at
which the poll was demanded,

The chairman shall not have a casling vote, either on a show of hands or on a poll.

A poll demanded on the election of a chairman or on a question of adjournment shall be
taken forthwith. A poll demanded on any other question shall be taken either forthwith
or at such time and place as the chairman directs not being more than thirty days after
the poll is demanded. The demand for a polt shall not prevent the continuance of a
meeting for the transaction of any business other than the question on which the poll was
demanded. If a poll is demanded before the declaration of the result of a show of hands
and the demand is duly withdrawn, the meseting shall continue as if the demand had not
been made,

No notice need be given of a poll not taken forthwith if the time and place at which it is
taken are announced at the meeting at which it is demanded. In any other case at least
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seven clear days’ notice shall be given specifying the time and place at which the poll is
to be taken.

A resolution in writing executed by or on behalf of each member who would have been
entitled to vote upon it if it had been proposed at a general meeting at which he was
present shall be as effectual as if it had been passed at a general meeting duly convened
and held-and.may consist of several instruments in the like form each executed by or on
behalf of one or more members. If such a resolution in writing is described as a special
resolution or as an extraordinary resolution or as an elective resolution, it shall have
effect accordingly.

A member of the Company may, by resolution of its governing body, authorise such
person as it thinks fit to act as its representative at any meeting of the Company. The
person so authorised may exercise the same powers on behalf of the corporation which
he represents as that corporation could exercise if it were an individual meinber.

VOTES OF MEMBERS

Subject as follows, on a show of hands every member present at a general meeting by a
duly authorised representative shall have one vote, and on 2 poll every member so present
or present by proxy shall have one vote. This article is subject to articles 6.02 to 6.07.

No member may vote at any general meeting unless all monies then payable by him to
the Company shall have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every wote not
disallowed at the mecting shall be valid. Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive.

On a poll votes may be given cither personally or by proxy. A member may appoint
more than one proxy to attend on the same occasion.  Deposit of an instrument of proxy
shall not preclude a membec from attending and voting at the meeting or at any
adjournment thereof.,

An instrument appointing a proxy shall be in writing in any form which is usual or which
the directars may approve and shall be executed by or on behalf of the appointor.

The instrument appointing a proxy and any authority under which it is executed or a copy
of such authority certified notarially or in some other way approved by the directors may:

(@) be.left at i sent by post or by facsimile transmission to the office or such
other place within the United Kingdom as is specified in the notice convening
the meeting or in any instrument of proxy sent out by the Company in
relation to the mesting not less than one clear London banking day before the
date fixed for holding the meeting or adjourned meeting at which the person
named in the instrument proposes to vote; or
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) in the case of a poll taken more than forty-eight hours after it is demanded,
be deposited as aforesaid after the poll has been demanded and not less than
one clear London banking day before the date appointed for the taking of the
poll; or

(¢} - where the poll is not taken forthwith but is taken not more than forty-
~>eight liours after it was demanded, be delivered at the meeting at which the
poll was demanded to the chairman or to the secretary or to any director;

and an instrument of proxy which is not deposited or delivered in a manner so permitted
shall be invalid.

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority of
the person voting or demanding the poll unless notice of the determination was received
by the Company at the office or at such other place at which the instrument of proxy was
duly deposited before the commencement of the meeting or adjourned meeting at which
the vote is given or the poll demanded or (in the case of a poll taken otherwise than on
the same day as the meeting or adjourned meeting) the time appointed for taking the poll.

DIRECTORS
There shall be as many directors as there ure smembers of the Company.

The persons named as directors in the statement presented under the Act on the
application for registration of the Company, each having been appointed by one of the
subseribers to the memorandum, shall be the first directors. A member other than a
subscriber shall upon its admission to membership appoint a qualified person, by notice
in writing (o the Company subject to acceptance by the directors, to be a director,

Each member may from time 10 time revoke the appointment of the director appointed
by the member and appoint another qualified person, by notice in writing to the Company
subject to acceptance by the directors, to be a dicector in his place,

No person shall be qualified to be a director unless he is a senior executive of the
member by which he is appointed.

The directors are not required to retire by rotation,

ALTERNATE DIRECTORS
Any director (other than an alternate director) may appoint a qualified person to be an
alternate director, and may remove from office 2n alternate director appointed by him.
No person shall be qualified 1o be an altemate director unless he is a senifor executive of
the member by which the director appointing him was appointed.
An alternate director shall be entitled 1o receive notice of all meetings of directors and

of all meetings of committees of directors of which his appointor is 2 member, to attend
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and vote at any such meeting at which the director appointing him is not personally
present, and generally to perform all the functions of his appointor as a director in his
absence. But it shall not be necessary to give notice of such a meeting to an alternate
director who is absent from the United Kingdom.

An alternate director shall cease to be an alternate director if his appointor ceases to be
a directors =~ .

s

Any appointment or removal of an alternate director shall be by notice o the Company
signed by the director making or revoking the appointment or in any other manner
approved by the directors. A notice appointing an alternate director shall be subject to
acceptance by the directors,

Save as otherwise provided in the articles, an alternate director shall be deemed for all
purposes to be a director and shall alone be responsible for his own acts and defaults and
he shall not be deemed to be the agent of the director appointing him.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and articles and to any directions
given by special resolution, the business of the Company shall be managed by the
directors who may exercise all the powers of the Company. No alieration of the
memorandum or articles and no such direction shall invalidate any prior act of the
directors which would have been valid if that alteration had not been made or that
direction had not been given. The powers given by this article shall not be limited by any
special power given to the directors by the articles and a meeting of directors at which
a quorum is present may exercise all powers exercisable by the directors,

DELEGATION OF DIRECTORS’ POWERS

The directors may delegate any of their powers to any one or more persons, boards or
committees as they think fit, whether or not such person, board or committee includes
directors. They may also delegate to any of their number such of their powers as they
consider desirable 1o be exercised by him, Every such board or committce and every
other delegate of the directors® powers shall report back to the directors in such manner
and at such times as they shall require. Any such delegation may be made subject to any
conditions the directors may impose, and either collaterally with or to the exclusion of
their own powers and may be revoked or altered by them. Subject to any such
conditions, the proceadings of a board or committee with two or more members shall be
governed by the provisions of these articles regulating the proceedings of the directors
so far as they are capable of applying. This anticle is without prejudice to any other
provision of the articles.
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DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated if:

(@) he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director; or
T E L5 .
) he becomes bankrupt or makes any arrangement or composition with his

creditors generally; or

(©) he ceases, in the opinion of all his co-directors, to be qualified under the
articles to be a director, and 2 minute to that effect is made by the secretary;
or

()] he becomes, in the opinion of all his co-directors, incapable by reason of

mental disorder of discharging his duties as director and a minute to that
effect is made by the secretary; or

(e) he resigns his office by notice in writing to the Company; or

()] his appointment is revoked by notice under article 7.03.

NO REMUNERATION OF DIRECTORS

No director shall be entitled to remunecation for his services as director, but the directors
may authorise the payment by the Company of reasonzble and proper oul-of-pocket
expenses incurred by a director in the performance of his duties or otherwise in
connection with the affairs of the Company.

DIRECTORS® INTERESTS

A director shall disclose to the.directors the nature and extent of any material interest of
his, in accordance with the Act, Having made such disclosure, a director may vote in
respect of any contract or arcangement in which he is interested, and shall (if present) be
¢ounted in the quorum present at the meeling at which such contract or arrangement is
to be approved.

For the purposes of article 13.01:

(a) a general notice given to the directors that a director is to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons is
interested shall be deemed to be a disclosure that the director has an interest
in any such transaction of the nature and exient so specified; and




14.01

14.02

14.03

PIOSO383. 41

®) an interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shail not be treated as an
interest of his.

PROCEEDIMNGS OF DIRECTORS
Subject tothe.provisions of the articles, the directors may regulate their proceedings as
they think fit. A director may, and the secretary at the request of a director shall, cail
a meeting of the directors. Questions arising at a meeting shall be decided by a
unanimous vote, save only as otherwise provided in the articles.

The quorum for the transaction of the business of the directors may be fixed by the
directors. Unless so fixed at any other number the quorum shall be the whole number
of directors for the time being; provided that, if the number of directors is reduced by
a vacation of office under article 11,01 or otherwise, the transaction of business by the
quorum thus reduced shall be constrained as follows: '

(@) for five days following the occurrence of the vacancy, or until acceptance by
the directors within that period of the appointment of a director to fill the
vacancy, no business may be transacled other than the passing of a resolution
{o accept or not (o accept such appointment;

) if the directors within that period of five days decline to accept such an
appointment, for a period of five days after that decision or until acceptance
by the directors within such period of the appointment of a dircctor 1o fill the
vacancy, no business may be transacted other than the passing of a resolution
t0 accept or not to accept a new appointment;

(c) subject as follows, such constraint shall continue for successive such periods
of five days or until acceptance by the directors within such a pericd of the
appointment of a director (o fill the vacancy;

(@ if within any such period of five days an appointment is made but the
directors fail to reselve within that period whether or not to accept the
appointment, the transaction of business shall contintte to be constrained as
aforesaid until the directors resolve to accept or not to accept the appoiniment
and, in the event of their resolving not to accept the zppeintment, the
constraint shall continue for a further period of five days or until acceptance
by the directors within that period of a fresh appointmient to fill the vacancy;

() if any such period of five days shall elapse without the appointment of a2
director 10 fill the vacancy, the transaction of business by the reduced quorum
shall cease to be constrained.

The director for the time being nominaled by N M Rothschild & Sons Limited shall be

the chairman of the directors. He, or in his absence his alternate, shall preside at every
meeting of directors. But if there is no director for the time being appointed by N M
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Rothschild & Sons Limited, or if he or his alternate is unwilling to preside, the directors
present may appoint one of their number to be chairman of the meeting,

The directors shall meet no less often than once every twelve months.

All acts done by a meeting or a resolution of the directors, or of a board or committee,
or by any- spersQn acting as a director or board or committee member shall,
notwithstanding that it is aftérwards discovered that there was a defect in the appointment
of any such person or that any such person was disqualified from holding office, or had
vacated office, or was not entitled to vote, be as valid as if every such person had been
duly appointed and was qualified and had continued to be a director or board or
committee member (as the case may be) and had been entitled to vote.

A director or committee member may participate in a meeting of directors or of a
committee through the medium of conference telephone or similar communication
equipment if all persons participating in the meeting are able to hear and speak to one
another throughout the meeting. A person so participating shall be deemed present in
person at the meeting and shall be counted in the quorum and entitled to vote. Subject
to the Act, all business so transacted by the directors or a committee shail for the
purposes of the asticles be deemed validly and effectively transacted at a meeting of the
directors or committee although no two persons be physically present at the same place,
The meeting shall be deemed to take place where the largest number of participants is
assernbled or, if there is no largest number, where the chairman of the mezting then is.
In this article "commilice” means any board or committee o which powers of the
directors are delegated, and "committce member™ is 1o be construed accordingly.

A resolution in writing signed by all the directors or board or comminiee members (as the
case may be) shall be as valid and effectual as if it had been passed at a mecting of the
directors or (as the case may be) board or committee duly convened and held and may
cansist of several documents in the fike form each signed by one or more directors or
board or committee members.

A resolution agreed to over the telephone or similar communicalion equipment by each
director or board or committee member (as the case may be), or by such directors or
board"or committee members as do not sign such resolution in writing, shall be as valid
and effectual as if it had been passed at a meeting of the directors or (3s the case may be)
board or committee duly convened and held; provided that 2 memorandum naming each
director or board or committee member agreeing to the resolution by telephone (or by
such similar equipment) shall be prepared and signed by a director or board or committee
member or by the secrefary, and entered in the minutes of proceedings of the directors,
board or committee. Such memorandum shall be prima facie evidence of the facts stated
therein.

RULES

Rules for the administration and conduct of the London Gold Market Fixings may from
time to time be made, altered and revoked by the directors. Save as such rules may
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otherwise provide, the London Gold Market Fixings shall continue to be conducted at the
office of N M Rothschild & Sons Limited.

SECRETARY

Subject to, the provisions of the Act, the secretary shall be N M Rothschild & Sons
Limited or-a-pegson for the time being appointed by that company.

MINUTES, SEAL

The directors shall cause minutes to be made in books kept for the purpose of all
proceedings of the Company in general meeting and of meetings of the directors and any
board or committee, including the names of the directors or board or committee members
present at each meeting,

The seal shall only be used by the authority of the directors or of 2 committee authorised
by the directors. The divectors or committee may determine who shalf sign any
instrument to which the seal is affixed, and unless otherwise so determined every such
instrument shall be signed by a director and by the secretary or by a second director.

NOTICES

Any natice to be given to or by any person pursuant (o tha articles shall be in writing
except that a notice cailing a meeting of the directors aced not be in writing,

The Company may give any notice 1o a member by sending it by post or fax to the
member’s registered address or by Jeaving it at that addeess.

A member present by a duly authorised representative or by prosy at any meeting of the
Company shall be deemed 19 have recsived notice of the mecting and, where requisite,
of the purposes for which it was called,

Any notice sent by the Company to a member {or other pesson entitled to receive notices
uader the articles) by post at an address within the United Kingdom shall be deemed to
have been given within twenty-forr hours if prepaid as first class, and widiin forty-eight
hours if prepaid as second class, after the natice has been postad.  Any such notice sent
by post 10 an address outside the United Kingdom shall be decmed to have been given
within seventy-two hours if prepaid as airmail. In proving the giving of notice it shall
be sufficient 10 prove that the envelope contining the notice was properly addressed,
prepaid and posted. Any notice not sent by post but transmitted by fax to or feft at a
member’s registered address shall be deemed 1o have been given on the day it was
transmitted or left.
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INDEMNITY

Subject to the provisions of the Act, but without prejudice to any indemnity to which he
may otherwise be entitled, every director or other officer or auditor of the Company shall
be indemnified out of the assets of the Company against any liability incurred by him in
defending any proceedings, whether civil or criminal, in which judgment is given in his
favour orin-which he is acquitted or in connection with any application in which relief
is granted to him by the court from liability for negligence, default, breach of duty or
breach of trust in relation to the affairs of the Company.
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2891916

The Registrar of Companies for England and Wales hereby certifies that
THE LONDON GOLD MARKET FIXING LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

" Given at Companies House, London, the 21st January 1994

Al

MRS L. MILLS
For The Registrar Of Companies
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