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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7506369

The Registrar of Companies for England and Wales, hereby certifies that

ANSTEEL HOLDINGS LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of its
registered office is in England/Wales

Given at Companies House on 26th January 2011
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




In accordance with -
Section 9 of the | N O 1
Companies Act 2006

Application to register a company LasERFORM

A fee is payable with this form
Flease see 'How to pay' on the last page

What this form s for X What this form 1s NOT for
You may use this form fo register a You cannot use this form to registe %
26 JAN 201 pnivate or public company a limited hability partnership To do [
this, please use form LL INO1 i
£50 FEE PAID F= :
COMPANIES w *LCEVKR4L
HOUSE e LDt 26/01/2011 2
1060 L COMPANIES HOUSE
Part 1 Company details
—>» Filling In this form
Please complete in typescnpt or in
bold black capitals
All fields are mandatory unless
specified or indicated by *
Company details
| Please show the proposed company name below © Duplicate names
Duplicate names are not permited A
Proposed company ]TT-‘\NSTE‘.E‘.L HOLDINGS LIMITED list of registered names can be found
nams in full © onourwebsita There are variousrules

that may affect your choice of name
More informaticn 1s avalable at

’,
For official use ﬁ Ig ’—6 I—g lg ,E ﬁ ’— www companieshouse gov uk

Company name restrnictions @
Please tick the box only if the proposed company name contains sensitive © Company name restrictions
or restricted words or expressions that require you to seek comments of a A st of sensitive or restncted words

or expressions that require consent
can be found in guidance available
(] Iconfirm that the proposed company name contains sensitive or restricted on our website
words or expressions and that approval, where appropnate, has been www companieshouse gov Uk
sought of a government departiment or other specified body and | attach a
copy of their response

government depariment or other specified body

m Exemption from name ending with ‘Limited’ or '‘Cyfyngedig' ©

Please tick the box if you wish to apply for exemption from the requirement to © Name ending exemption

' v \ Only private companies that are
ave the n
h ame ending with 'Limited', ‘Cylyngedig' or permitted alternative fmited by guarantee and meet ather

(L] Iconfirm that the above proposed company meets the conditions for specific requirements are eligible to
exemptien from the requirement to have a name ending with ‘Limited!, apply for this

‘Cyfyngedig' or permitied allernative \erb:ge detals, please go to our

Wiww companieshouse gov uk

Company type ©

Please tick the box that descnbes the proposed company type and members' © Company type

habiity {only one box must be ticked) If you are unsure of your campany'’s
type, please ga to our website

[] Public imited by shares www companieshouse gov uk

] Pnvate imited by shares

[ ] Pnvate limited by guarantee

(] Prvate unlimited with share capital

[ Pnvate unimited without share capital

Department for Business CHFPI'25
Innovation & Skitls 05/10 Version 40 Laserform International 5/10
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INO1

Application to register a company

Situation of registered office 0

Please tick the appropniate box below that describes the situation of the
proposed registered office (only one box must be ticked)

England and Wales

Wales

Scotland

Northern Ireland

Qo

@ Registered office
Every company must have a
reqistered office and this is the
address to which the Registrar wilt
send correspondence

For England and Wales companies,
the address must be in England or
Wales

For Welsh, Scottish ar Northern
Ireland companies, the address must
be in Wales, Scotland or Northern
Iretand respectively

Registered office address @

| Please give the registered office address of your company

Building name/number ]WEY HOUSE

Street | FARNHAM ROAD
|
Post town | GUILDFORD
County/Region | SURREY
ot o [u[ 1[4 [X[] T

@ Registered office address
You must ensure that the address
shown (n this section Is consistent
with the situatien indicated 1n
section AS

You must provide an address In
England or Wales for companies to
be registered m England and Wales

You must provide an address n
Wales, Scotland or Northern Ireland
for compantes to be registered in
Wales, Scotland or Northern Ireland
respectively

Articles of association ®

Please choose ane option only and tick one box only

Option 1 | wish to adopt one of the following model articles in its entirety  Please tick
only one box
[J  Prnivate imited by shares
(1  Prvate kmited by guarantee
(]  Public company

Option 2 I wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the additional and/or amended prowision(s) Please
tick only one box
(] Prvate mited by shares
[ Private lmited by guarantee
[J  Public company

Option 3 ! wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

© For details of which company type
can adopt which model articles,
please go to our website
www companieshouse gov uk

Restricted company articles @

Please tick the box below if the company's articles are restricted

[

O Restricted company articles
Restricted company articles are
those containing provision for
entrenchment For more details,
please go to our website
www companieshouse gov uk

CHFPOOQ
05/10 Version 4 ¢




INO1

Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which must be an individual

For pnvate companias the appointment of a secretary 1s optional, however, if you do decide to appoint a company
secretary you must provide the relevant details Public companies are required fo appoint at least one secretary

Pnvate companies must appornt at Isast one director who 1s an individual Public companies must appoint at least

For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section C1, Fora
director who 1s an individual, go to Section D1, For a corporate director, go to Section E1

Secretary appointments ©

Please use this section to list all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C5

Title * ‘ Mr
Full forename(s) ‘ Andrew
Surname ‘ Goldsmith

Former name(s) @

|

€ Corporate appolntments
For corporate secretary
appointments, please complate
section C1-C5 instead of
section B

Additional appointments

If you wish to appoint more
than one secretary, please use
the ‘Secretary appomntments'
continuation page

© Former name(s)
Please provide any prewvious names
which have been used for business
purposes in the last 20 years
Marned women do not need to give
former names unless previously used
for businass purposas

Secretary's service address ©

Building nameinumber‘hevel 27, CityPoant

Street ]One Ropemaker Street
|
Post town I London
County/Region |
s (s [ (2 [ [ [5[5[7
Country ‘Unl ted Kingdom

© Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

Please state The Company's
Registered Office’ if your service
address will be recorded in the
proposed company's register

of secretaries as the company's
registerad office

If you provide your residential
address here it will appear on the
public record

Signature ©

| | consent to act as secretary of the proposed company named in Section A1

O signature
The person named above consents

Signature Signalure to act as secretary of the proposed
X X company
CHFP025

05/10 Version 40




INO1

Application to register a company

Corporate secretary

Corporate secretary appointments ©

Please use this section to list all the corporate secretary appointments taken
on formation

Name of corporate
bady/firm

Building name/number

Street

Post town

County/Region

Postcode

HEEEEEEE

Country

© Additional appointments
If you wish to eppoint more than one
corporate secretary, please use the
‘Corporate secretary appointments’
contnuation page

Registered or principal address
This s the address that will appear
on the public record This address
must be a physical locaton for the
delivery of documents It cannot be
a PO box number {unless contaned
wathin 2 full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economtc Area (EEA)?
% Yes Complete Section C3 only
% No Complete Section C4 only

EEA companies ©

Please give detalls of the register where the company fila 1s kept (including the
relevant state) and the registration number in that register

Whers the company/ |

firm s registered ©

Registration number

© EEA
A full ist of countnes of the EEA can
be found in our guidance
www companieshousa gov uk

© This s the register mentiohed in
Arhcle 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it is governed |If applicable, please alsc give details of the register in which
it1s entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Goveming law

If apphcable, where
the company/fiirm s
registered ©

Regisiration number

© Non-EEA
Where you have provided details of
the register {inciuding state) where
the company or firm 15 registerad,
you must also provide its number in
that register

Signature ©

I | consent to act as secretary of the proposed company named in Section A1

Signature

Signalure

X X

© Signatuse
The person named above consents
to act as corporate secretary of the
proposed company

CHFPO25
0510 Version 40




INO1

Apphcation to register a company

Director

BT

Director appointments ©@

Please uss this section to list all the dirsctor appaintments taken on formation
For a corporate director, complete Sections E1-ES

Tille * |pax
Full forename(s) | Julian
Surname | Verden

Former name(s) & ‘

|

Country/State of United Kingdom

residence ©

Nationality ! British

Date of birth P2 7 [z WEE[@

Business occupation | Director

(f any) © |

L]

Appointments

Private companies must appoint

at least one director who 1s an
indevidual Public compantes must
appoint at least two directors, one of
which must be an indvdual

Former name(s)

Please provide any previous names
which hava been used for business
purposes In the last 20 years
Mamed women do not need to give
forrmer names unless prewiously used
for business purposes

Country/State of residence
This 1s I1n respect of your usual
residential address as stated in
sechon D4

Business occupation

If you have a business accupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wish to appoint more than

one drrector, please use the 'Director
appointments’ continuation page

Director's service address ©

Please complete the service address befow You must also fill in the director's
usual residental address 1n Section D4

Building namelnumber|Level 27, CityPoaint

Street |One Ropemaker Street
|
Post town ! London
County/Regron I
poae [ [< [z [+ [ [=[5]7
Country |Un1ted Kingdom

L5

Service address

This ts the address that will appear
on the public record This does not
have to be your usual residential
address

Please state The Company's
Registered Office’ if your service
addrass will be recorded in the
proposed company's register of
directors as the company's registered
office

If you provide your residenttal
address here it will appear on the
public record

Signature ©

[ | consent to act as director of the proposed company named in Section A1

Signature

X

Signature

X

e

0

Signature

The person named above consents
to act as director of the preposed
company

CHFPQ25
05/10 Version 4 0




Director

INO1

Application to register a company

Director appointments ©@

Please use this section fo list all the director appointments taken on formation
For a corporate director, complete Sections E1-E5

Title *

|Mr

Ful forenameis)

|Da::en

Sumame

IO'Rlordan

Former name(s) @

Country/State of

residence © ‘ Spain

Nationahty |Br1t1 sh

Date of birth F’? W’? /T/q[?’?
Business occupation | Director

(if any) ©

€ Appomntments
Private comparies must appoint
at least one director who Is an
mdwdual Pubhc compames must
appont at least two directors, one of
which must be an individual

€ Former names)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Mamed women do not need to give
former names unless previously used
for business purposes

© Countiy/State of residence
Thus 15 in respect of your usual
residental address as stated in
Secton D4

© Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blark

Additional appointments

If you wish to appomt more than

one director, please use the ‘Director
appointments’ continuation page

Director's service address ©

Please complete the service address below You must also fill in the director's
usual residential address in Section D4

Bulding narne!number|Level 27, CityFoint

© Service address
Ths 1s the address that will appear
on the public record This does not
have to be your usual residenbal
address

Street | One Ropemaker Street Please state 'The Company's
Registered Office’ if your service
| address will be recorded in the
proposed company's register of
Post town ’ London directors as the company’s registered
office
County/Region ‘
If you provide your residental
Postcode E |C | 2|y I I 9 I s|T address here it will appear on the
public record
Country ’ United Kingdom
Signature ©
‘ | consent to act as director of the proposed company named in Section A1 O signature
- The person named above consents
Signature Signature to act as director of the proposed
X x company
CHFP25

0510 Version 4 0




Corporate director

INO1

Application to register a company

Corporate director appointments ©

! Please use this section to list all the corporate directors taken on formation

Name of corporate
body or firm

|
|

Building namefnumber

Street

Post town

County/Region

Postcode

|
rrrrrri

Country

© Additional appointments
If you wish to appoint more than one
corporate director, please use the
‘Corporate director eppointments'
conbnuaton page

Reglstered or principal address
This is the address that wll appear
on the pubbe record This address
must be a physical locatien for the
debvery of documents It cannot be
a PO box number (unless contained
withtn & full address), DX number or
LP {Legal Post in Scotiand) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?
+ Yes Complete Section E3 only
2 No Complete Section E4 only

EEA companies ©

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number in thal register

Where the company/ |

firm is registered ©

|
|
‘ Registration number

© EEA
A full list of countnes of the EEA can
be found in our guidance
www companiashouse gov uk

© Thisis the register mentioned n
Article 3 of the First Company Lew
Directive (68/151/EEC}

Non-EEA companies

Please give detalls of the legal form of the corporate body or firm and the law by
which 1t 1s governed If applicable, please also give details of the register in which
it1s entered {including the state) and its registration number in that register

corporate body
or firm

Governing law

|
|
|
|
Legal form of the

If applicable, where
the companyffirm is
registered €@

If applicable, the
registration number

|
|
|
|
|
|

© Non-EEA
Where you have provided details of
the register (Including state) where
the company or firm is registered,
you must also provide rts number in
that reqister

Signature ©

i | consent to act as director of the proposed company named in Section A1

© Signature
The person named sbove consents

Signature Signalure to act as comporate drrector of the
X X proposed company
CHFPO25

0510 Version 40




INO1

Application to register a company

Part 3 Statement of capital

Does your company have share capital?
2 Yes Complete the sections below
< No Goto Part 4 (Statement of guarantee)

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling
If all your 1ssued capilal 1s In sterling, only complete Section F1 and then go to Section F4

Class of shares Amount paid up on Amount (if any) unpatd Number of shares € I Agaregate nominal value €
(E g Ordinary/Preference etc ) each share € on each share
‘Ordlnary ‘ £1 00 I | 2 |£ 2 00
| | | | E
| | | | E
| | | | G

Totals | 2|e 2.00
m Share capital in other currencies

Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency

Currency r

Class of sheres Amount paid up on Amount (if any) unpaid Number of shares €) Aggregate nominat value €
{E g Ordinary/Preference etc ) each share €} on each share €p
L Totals | |
Currency
Class of shares Amount paid up on Amount (if any) unpaud Number of sheres € Aggregate nominal value €
{E g Ordinary/Preference etc ) each share on sach share €
| Totals | |
F3] Totals
Please give the total number of shares and total aggregate nominal valus of © Total aggregate nominal value
Issued share capital Please [ist total aggregate values in
different currencies separately For
Total number of shares 2 example £100 +€100 +$10 elc
Total aggregats £2
nominal value @
© Including both the nominal value and any © Number of shares tssued multiphed by Continuation Pages
share premium nominal value of each share Please use a Statement of Capital continuation

© Total number of 1ssued shares in this class page if necessary

CHFP023
05/10 Version 40




INO1

Apphcation to register a company

Statement of capital (Prescnbed particulars of nghts attached to shares)

Please give the prescribed particulars of nghts attached to shares for each class
of share shown in the statement of capital share tables in Sections F1 and F2

Class of share

Ordinary

Prescribed particulars
1]

Each ordinary share-

(a} carries one vote;

(b} ranks equally with any other ordinary shares as
to rights to participate i1n distributions as
to dividends and capital {including on a
winding up) and in all other respects, and

{(c} 1s not redeemable.

© Prescribed particulars of rights

attached to shares

The partculars are

a parbculars of any voling rights,
including nghts that anse enly In
certain arcurnstances,

b partculars of any nghts, as
respects dividends, to participate
tn a distrbution,

¢ parbculars of any nghts, as
respects capital, to participate in a
distnbution (in¢luding on winding
up}, and

d whether the shares are to be

redecsmed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions ralating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
'Statement of Capital (Prescnbed
particutars of nghts attached

to shares)' continuation page if
necessary

CHFPO25
0510 Version 4 0




INO1

Application to register a company

Class of share

E”rescnbed particulars

€) Prescribed particulars of rights

attached to shares

The particulars are

a parbculars of any voting nghts,
including nghts that anse only in
certain circumstances,

b particulars of any nghts, as
respects dndends, to periopete
In a distnbution,

¢ parhculars of any nghis, as
respects capital, io paricipale 1n a
distribution (including on winding
up), and

d whether the shares are to be
redeemed or ars ligble to be
redeemed at the option of the
company or the sharehclder and
any lams of conditions felating
to redemphon of these sheres

A saparate table must be used for
each class of share

Continuation pages

Please use a 'Statement of capital
{Prescnbed particulars of nghts
attached to shares)' continuation
page If necessary

CHFPQ25
0510 Version 40




INO1

Application to register a company

Initial shareholdings

This section should enty be completed by companies incorporatng with share capital

Please complete the detalls below for each subscriber

The addresses will appear on the public record These do not need to be the

subscribers' usual residenbal address

Initial shareholdings
Please hist the company's subscnbers
in alphabetcal order

Please use an 'Inial shareholdings'
contnuation page if necessary

Subscnber's details

Class of share

MNumber of shares

Currency

Nominal value of
each share

Amount (if any)
unpaid

Amount paid

Limited

" stemcor Heldings

Ordinary

Sterling

Addiass

Level 27,

London
EC2Y 95T

One Ropemaker Street

CityPoint

Kame

Name

Rama

Name

CHFP025
0510 Version 4 0




INO1

Application to reqister a company

Part 4

Statement of guarantee

{s your company limited by guarantes?
2% Yes Complele the sections below
2 No Goto Part 5 (Statement of compliance)

Subscnbers

Please complete this section if you are a subscnber of a company limited by
guarantee The following statement 1s being made by each and every person
namead below

| confirm that if the company 1s wound up while | am a member, or within
one year after | ceasa to be a member, | will contnbute to the assets of the
company by such amount as may be required for
- payment of debts and llabihttes of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contnbutors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forename(s) @

Surname @

Address @

Postcode

|
rrrrrrr

Amount guarantesd 9'

Subscnber's details

Forename(s) @

Surname @

Address ©

Postcode

-

|
rrrrrinr

Amount guaranteed 9|

Subscriber's details

Forenama(s) @ r
Surmname @ |
Address @ |
|,
Posicods T rrrrrrr
Amount guaranteed 0|

© Name
Please use capiial letters

© Address
The addresses in this secton will
appear on the public record They do
not have to be the subscnbers' usual
residental address

© Amount guaranteed
Any valid currency ts permitted

Continuation pages
Please use a 'Subscnbers'
continuaton page If necessary

CHFPD25
05/10 Version 4 0




INO1

Application to register a company

Subscniber's details © Name
Please use capita! lefters
Forename(s) @ © Address
The addresses in this section wil
Surname @ appear on the public record They do
Address © not have to be the subscribers’ usual

residental address

©® Amount guaranteed

Postcode T l_ ’_ ,_ ’_ ’_ |—_— ’_ Any valid currency 1s permitted

Continuation pages
Amount guaranteed 0] Please use 8 'Subscnbers'

continuation page If necessary

Subscriber's details

Forename(s) @

Sumame @
Address ©

Postcode EEEENEEE

Amount guaranteed ©

Subscriber's details

Forename(s) @

Sumame @
Address @

Posicode HEEEREEEN

Amount guaranteed ©

Subscriber's details

Forename(s) @

Sumame @
Address ©

Postcods HENNEEEEE

Amount guaranteed ©

Subscnber's details

Forename(s) @

Sumame €@
Address ©

Postoods HEEEEEEN

Amount guaranteed ©

CHFP25
0510 Version 40




INO1

Application to reqister a company

Part 5

Statement of compliance

‘ This section must be completed by all companies

Is the application by an agent on behalf of all the subscribers?

2 No Go to Section H1 (Statement of comphance delivered by the
subscrnibers)
? Yes Go to Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers @

Please complete this section If the application is not delivered by an agent
for the subscribers of the memorandum of association

I confirm that the requirements of the Compamies Act 2006 as to registration
have been complied with

Subscnber's signature

Signalure

X X

Duly authorised by Stemcor Holdings Limaited

Subscnber's signature

Signature
X x

Subscnber's signature

Signature

X X

Subscnber's signature

Signature

X X

Subscnber's signature

Signature

X X

Subscnber's signalure

Signature

X X

Subscriber's signature

Signature

Subscrnber's signature

Signature

X X

X X

© Statement of compliance
delivered by the subscribers
Every subscriber to the
memorandum of association must
sign the statement of compliance

CHFP{2§
05/10 Version 40




INO1

Application to register a company

Subscriber's signature | Signature Continuation pages
Please use a ‘Statement of
X x comphance delivered by the

subscnbers’ continuabion page if
more subscnbers naed to sign

Subscriber's signature | Signature

X X

Subscnber’s signature | Signature

X X

Subscniber's signature | S'gnature

X X

IIE Statement of compliance delivered by an agent

Please complete this section if this application 1s delivered by an agent for
the subscnbers to the memorandum of association

Agent's name I

Building namelnumberl

Street I

Post town |

Counlty/Region |

Posicose rrrrrrr

Country ‘
| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Agent's signature Signature

X X

CHFPO25
05/10 Version 40




INO1

Application to register a company

B Presenter information

n Important information

You do not have to give any contacl information, but if
you do it will help Companies House if there 1s a query
on the form The contact information you give wili be
visible to searchers of the public record

[C‘MW JRE.LCS.5T1422.4

[ Campany nama

Stevens & Bolton LLP

l
| Address
|
|

Ipwmm

o

e Jofufa | Jalxfs]

o

|ﬂx 2423

Guildford 1

| Telephone  01,483302264

Certificate

We will send your certificate to the presenters address
(shown above) or if Indicated to another address

shown below

[1 Atths registered office address (Given in Section AB)
[] Atthe agents address {Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information missing

O

O

(]

[
[
L]
O

Piease make sure you have remembered the
following

You have checked that the proposed company name 15
available as well as the various rules that may affect
your choice of name More information can be found

in guidance on our website

i the name of the company is the same as one
already on the register as permitted by The Company
and Business Names (Miscellaneous Provisions)
Regulations 2008, please atlach consent

You have used the corect appointment sechons

Any addresses given must bs a physical location

They cannot be a PO Box number (unless partof a

full service: address), DX or LP {Legal Post in Scotland)
number

The docurnent has been sighed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Association
You have enclosed the correct fee

Please note that all Information on this form
will appear on the public record, apart from
information relating to usual residential
addresses

E How to pay

A fee of £20 1s payable to Companies House to
register a company

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Regrstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX EDZ235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered 1n Northern [reland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Balfast, Northemn lreland, BT2 8BG

DX 481 NR Belfast 1

Section 243 exemption

if you are applying for, or have been granted a section
243 exsmption, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

n Further information

For further informaticn, please see the guidance notes
on the website at www companiashouse gov uk
or email enquines@companieshousa gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPO25
0510 Version 4 0




COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF ANSTEEL HOLDINGS LIMITED

Each subscriber to this memorandum of association wishes to form a company under the
Companies Act 2006 and agrees to become a member of the company and to take at least

one share

Name of each subscriber Authentication by each
subscriber

Stemcor Holdings Limited

—

Duly authonsed for and on behalf
of STEMCOR HOLDINGS LIMITED

Dated 2,5/0”‘ \

8§T1422 4\3104762v1
25 January 2011




THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
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Part 1
Interpretation and Limitation of Liability

PDEFINED TERMS

In the articles, unless the context requires otherwise
"Act" means the Companies Act 2006,
"articles" means the company's articles of association,

"bankruptcy” includes individual insolvency proceedings in a junisdiction other than
England and Wales or Northern Ireland which have an effect similar to that of
bankruptcy,

"chairman" has the meaning given in article 13,
"chairman of the meeting" has the meaning given in article 42,

"Companies Acts" means the Companies Acts {as defined 1n section 2 of the Act}), In
so far as they apply to the company,

"director”" means a director of the company, and includes any person occupying the
position of director, by whatever name called,

"distribution recipient" has the meaning given in article 36,

"document" includes, unless otherwise specified, any document sent or supplied in
electronic form,

"electronic form" has the meaning given in section 1168 of the Act,

"fully paid" in relation to a share, means that the nomnal value and any premium to
be paid to the company in respect of that share have been paid to the company,

"group company" means the company's ultimate holding company (if any) and any
body corporate which 1s directly or indirectly a wholly-owned subsidiary of the
company or such ultimate holding company, in each case from time to time,

"hard copy form" has the meaning given in section 1168 of the Act,

"holder" in relation to shares means the person whose name I1s entered Iin the
register of members as the holder of the shares,

"instrument" means a document in hard copy form,
"ordinary resolution” has the meaning given In section 282 of the Act,

"paid" means paid or credited as paid,
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"participate”, in relation to a directors' meeting, has the meaning given in article 11,
"shareholder" means a person who is the holder of a share,

"shares" means shares in the company,

"special resolution” has the meaning given in section 283 of the Act,

"subsidiary” has the meaning given in section 1159 of the Act,

"writing" means the representation or reproduction of words, symbols or other
information 1n a visible form by any method or combmation of methods, whether
sent or supplied in electronic farm or otherwise

Unless the context otherwise requires, other words or expressions contained In
these articles bear the same meaning as in the Act as in force on the date when
these articles become binding on the company

REGULATIONS OF THE COMPANY
These articles are the articles of the company and the Companies Act 2006 Model
articles For Private Companies Limited By Shares do not apply

LIABILITY OF MEMBERS
The lability of the members 1s hmited to the amount, f any, unpaid on the shares
held by them

Part 2
Directors
Directors' Powers And Responsibilities

DIRECTORS' GENERAL AUTHORITY
Subject to the articles, the directors are responsible for the management of the
company's business, for which purpose they may exercise all the powers of the

company

SHAREHOLDERS' RESERVE POWER

The shareholders may, by special resolution, direct the directors to take, or refrain
from taking, specified action

No such special resolution invahdates anything which the directors have done
before the passing of the resclution

DIRECTORS MAY DELEGATE

Subject to the articles, the directors may delegate any of the powers which are
conferred on them under the articles

611 tosuch person or committee,

612 by such means (including by power of attorney),
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63

72

92

93

94

10

101

102

613 tosuchanextent,

614 Inrelation to such matters or territories, and
615 onsuchterms and conditions,

as they think fit

If the directors so specify, any such delegation may authorise further delegation of
the directors’ powers by any person to whom they are delegated

The directors may revoke any delegation in whele or part, or alter i1ts terms and
condstions

COMMITTEES

Committees to which the directors delegate any of thewr powers must follow
procedures which are based as far as they are applicable on those provisions of the
articles which govern the taking of decisions by directors

The directors may make rules of procedure for all or any commuttees and such rules
prevail over rules derived from the articles if they are not consistent with them

Decision-Making by Directors

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision-making by directors 1s that any decision of the
directors must be either a majority decision at a meeting or a decision taken in
accordance with article 9

UNANIMOUS DECISIONS

A decision of the directors 1s taken 1n accordance with this article when all eligible
directors indicate to each other by any means that they share a common view on a
matter

Such a decision may take the form of a resolution in writing, at least one copy of
which has been signed by each eligible director or to which each eligible director has
otherwise indicated agreement in writing A resolution signed by an alternate
drector need not also be signed by or agreed to by his appointer

References in this article to eligible directors are to directors who would have been
entitled to vote on the matter had 1t been proposed as a resolution at a directors'
meeting

A decision may not be taken in accordance with this article if the ehigible directors
would not have formed a quorum at such a meeting

CALLING A DIRECTORS' MEETING

Any director may call a directors’ meeting by giving notice of the meeting to the
directors or by authorising the company secretary (if any) to give such notice

Notice of any directors' meeting must indicate

10 2 1 s proposed date and time,
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103

104

11
111

112

113

12

121

122

i23

13

131
132
133

102 2 where it 1s to take place, and

10 2 3 if it 1s anticipated that directors participating in the meeting will not be In
the same place, how 1t I1s proposed that they should communicate with each
other during the meeting

Notice of a directors' meeting must be given to each director, but need not be In

writing

Notice of a directors' meeting need not be given to directors who waive their

entrtlement to notice of that meeting, by giving notice to that effect to the company

either before or not more than 7 days after the date on which the meeting 1s held

Where such notice 15 given after the meeting has been held, that does not affect the

vahdity of the meeting, or of any business conducted at it

PARTICIPATION IN DIRECTORS' MEETINGS

Subject to the articles, directors participate in a directors’ meeting, or part of a

directors' meeting, when

1111 the meeting has been called and takes place in accordance with the articles,
and

1112 they can each communicate to the others any infermatien or opinions they
have on any particular item of the business of the meeting

In determining whether directors are participating In a directors’ meeting, 1t 1s

irrelevant where any director 1s or how they communicate with each other

If all the directors participating in a meeting are not tn the same place, they may

decide that the meeting 1s to be treated as taking place wherever any of them s

QUORUM FOR DIRECTORS' MEETINGS

At a directors' meeting, unless a quorum i1s particspating, no proposal is to be voted
on, except a proposal to call another meeting

The quorum for directors' meetings may be fixed from time to time by a decision of
the directors, but it must never be less than two, and unless otherwise fixed 1t is
two

If the total number of directors for the time being is less than the guorum required,
the directors must not take any decision other than a decision

12 31 to appont further directors, or

12 32 to call a general meeting so as to enable the shareholders to appoint further

directors

CHAIRING OF DIRECTORS' MEETINGS

The directors may appoint a director to chair their meetings

The person so appointed for the time being 1s known as the chairman
The directors may terminate the chairman's appointment at any time
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14
141

14 2

15

151

152

153

154

155

156

16
161

i the chairman 15 not participating in a directors' meeting within ten minutes of the
time at which 1t was to start, the participating directors may appoint one of
themselves to chair it

CASTING VOTE AT DIRECTORS' MEETING

If the numbers of votes at a meeting of directors for and against a proposal are
equal (ignoring any votes which in accordance with the Act are to be discounted),
the chairman or other director chairing the meeting has a casting vote

But this does not apply If, in accordance with the articles, the chairman or other
director 1s not to be counted as participating in the decision-making process for
quorum or voting purposes

TRANSACTIONS OR ARRANGEMENTS WITH THE COMPANY

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and
provided he has decfared the nature and extent of his interest in accordance with
the requirements of the Companies Acts, a director

may be a party %o, or otherwise interested in, any contract, transaction or
arrangement with the company or in which the company I1s otherwise (directly or
indirectly) interested (a "Relevant Matter"),

shall be entitled to vote on any proposed decision of the directors {(or committee of
directors) in respect of any Relevant Matter or proposed Relevant Matter in which
he 1s interested,

shall be entitled to vote at a meeting of directors (or of a committee of the
directors) or participate in any unarimous decision, in respect of any Relevant
Matter or proposed Relevant Matter in which he 1s interested,

may act by himself or his firm in a professional capacity for the company {otherwise
than as auditor) and he or his firm shall be entitled to remuneration for professional
services as If he were not a director,

may be a director or other officer of, or employed by, or a party to a transaction or
arrangement with, or otherwise interested in, any body corporate in which the
company is otherwise (directly or indirectly) interested, and

shall not, save as he may otherwise agree, be accountable to the company for any
benefit which he (or a person connected with him (as defined in section 252 of the
Act)) derives from any Relevant Matter or from any such office or employment or
from any interest in any such body corporate and no such Relevant Matter shall be
hable to be avoided on the grounds of any such interest or benefit nor shall the
receipt of any such remuneration or other benefit constitute a breach of his duty
under section 176 of the Act

CONFLICTS OF INTEREST
The directors may, in accordance with the requirements set out In this article,
authorise any matter or stituation proposed to them by any director which would, if
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163

164

165

not authorised, involve a director {an "Interested Director") breaching his duty
under section 175 of the Act to avoid conflicts of interest ("Conflicts")
Any authenisation under this article 16 will be effective only If

16 11 the matter in question shall have been proposed by any director for
consideration in the same way that any other matter may be proposed to
the directors under the provisions of the articles or in such other manner as
the directors may determine,

1612 any requirement as to the quorum for constderation of the relevant matter
1 met without counting the Interested Director, and

1613 the matter was agreed to without the Interested Director voting or would
have been agreed to If the Interested Director's vote had not been counted

Any authonsation of a Conflict under this article 16 may (whether at the time of

giving the authorisation or subsequently)

1621 extend to any actual or potential conflict of interest which may reasonably
be expected to arise out of the matter or situation so authorsed,

162 2 provide that the Interested Director be excluded from the receipt of
documents and information related to the Conflict and from participation in
discussions (whether at meetings of the directors or otherwise) related to
the Conflict,

16 2 3 provide that the interested Director shall or shall not be entitled to vote In
respect of any future decision of the directors in relation to any resolution
related to the Conflict,

16 24 1mpose upon the Interested Director such other terms for the purposes of
dealing with the Conflict as the directors think fit,

16 25 permit the Interested Director to absent himself from the discussion of
matters relating to the Conflict at any meeting of the directors and be
excused from reviewing papers prepared by, or for, the directors to the
extent they relate to such matters

Where the directors authonse a Conflict, the Interested Director will be obliged to

conduct himself 1n accordance with any terms and conditions imposed by the

directors in relation to the Conflict

The directors may revoke or vary such authorisation at any time, but this will not

affect anything done by the Interested Director prior to such revocation or vanation,

in accordance with the terms of such authorisation

An Interested Director shall be under no duty to the company with respect to any

information which he ohtains or has obtained otherwise than as a director of the

company and in respect of which he owes a duty of confidentiality to another
person In particular, the director shall not be in breach of the general duties he
owes to the company by virtue of sections 171 to 177 of the Act because he fails

16 51 to disclose any such information to the directors or to any director or other
officer or employee of the company, or

1652 touse or apply any such information in performing his duties as a director
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17

18

19

20

201
202
203

21

211

212
213

However to the extent that his relationship with that other person gives rise to a
conflict of interest or possible conflict of interest, this article applies enly If the
existence of that relationship has been approved by the directors pursuant to this
article 16

A director 1s not required, by reason of being a director (or because of the fiduaiary
relationship established by reason of being a director), to account to the Company
for any remuneration, profit or other benefit which he derives from or in connection
with a relationship involving a Conflict which has been authorised by the directors or
by the Company in general meeting (subject in each case to any terms, limits or
conditions attaching to that authorisation) and no contract shall be hable to be

avoided on such grounds

RECORDS OF DECISIONS TO BE KEPT
The directors must ensure that the company keeps a record, n writing, for at least
10 years from the date of the decision recorded, of every unanimous or majority
decision taken by the directors

DIRECTORS' DISCRETION TO MAKE FURTHER RULES

Subject to the articles, the directors may make any rule which they think fit about
how they take decisions, and about how such rules are to be recorded or
communicated to directors

CHANGE OF NAME
The company may change its name by resolution of the directors

APPOINTMENT OF DIRECTORS

METHODS OF APPOINTING DIRECTORS
Any person who s willing to act as a director, and 1s permitted by law to do so, may
be appointed to be a director

by ordinary resclution,
by a decision of the directors, or
by a notice of his appointment given in accordance with article 22

TERMINATION OF DIRECTOR'S APPOINTMENT
A person ceases to be a director as soon as

that person ceases to be a director by virtue of any provision of the Act or Is
prohibited from being a director by law,

a bankruptcy order 1s made against that person,

a composition 15 made with that person's creditors generally in satisfaction of that
persen's debts,
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214

215

216

217

218

22

23
231

232

233

234

235

a registered medical practitioner who 1s treating that person gives a wnitten opinion
to the company stating that that person has become physically or mentally
incapable of acting as a director and may remain so for more than three months,

by reason of that person's mental health, a court makes an order which wholly or
partly prevents that person from personally exercising any powers or rights which
that person would otherwise have,

notification 1s recerved by the company from the directer that the director 1s
resigning from office, and such resignation has taken effect in accordance with its
terms, and

that person has for more than six consecutive months been absent without
permission of the directors from meetings of directors held during that period and
the directors resolve that that person should cease to be a director,

notice of his removal 1s given in accordance with article 22

APPOINTMENT AND REMOVAL OF DIRECTORS BY MAJORITY SHAREHOLDERS

Any member holding, or any members holding in aggregate, at the relevant time a
majority in nominal value of such of the i1ssued share capital of the company as
carries the rnight of attending and voting at general meetings of the company may, by
notice 1n writing signed by or on behalf of him or them and delivered to the
company's registered office or tendered at a meeting of the directors or at a general
meeting of the company, at any time and from time to time appoint any person to
be a director (erther to fill a vacancy or as an addtional director) or remove any
director from office (no matter how he was appointed)

DIRECTORS' REMUNERATION

Directors may undertake any services for the company that the directors decide and

the company may enter Into a service contract with any director on such terms as

the directors think fit

Directors are entitled to such remuneration as the directors determine

23 21 for their services to the company as directors, and

23 2.2 for {1} any other service which they undertake for the company or (1} any
executive office or employment with the company or any body corporate
which 1s a group company

Subject to the articles, a director's remuneration may

2331 take any form,

233 2 nclude any arrangements in connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disabtlity benefits, to or in
respect of that director

Unless the directors decide otherwise, directors' remuneration accrues from day to

day

Directors are not accountable to the company for any remuneratton which they

receive as directors or other officers or employees of the company, any group

company or any other body corporate in which the company s interested and the
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241
24 2
243

25
251

252

253

26
261

262

263

receipt of such benefit shall not disqualify any person from being a director of the
company

DIRECTORS' EXPENSES

The company may pay any reasonable expenses which the directors (including
alternative directors) and the company secretary (if one has been appornted)
properly incur in connectton with their attendance at

meetings of directors or committees of directors,

general meetings, or

separate meetings of the holders of any class of shares or of debentures of the
company,

or otherwise 1n connection with the exercise of their powers and the discharge of
their responsibilities in relation to the company

Alternate directors

APPOINTMENT AND REMOVAL OF ALTERNATES

Any director (the “appointor”) may appoint as an alternate any other director, or
any other person, to

25 11 exercise that director’s powers, and

2512 carry out that director’s responsibilities,

in relation to the taking of decisions by the directors in the absence of the
alternate’s appointor

Any appointment or removal of an alternate must be effected by notice in writing to

the company signed by the appointor, or in any other manner approved by the

directors

The notice must

25 3 1 dentify the proposed alternate, and

25 3 2 n the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate 1s willing to act as the
alternate of the director giving the notice

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

An alternate director has the same rights, in relation to any directors’ meeting or
directors’ written resolution, as the alternate’s appointor

Except as the articles specify otherwise, alternate directors

26 21 are deemed for all purposes to be directors,

26 2 2 are lable for their own acts and omissions,

26 2 3 are subject to the same restrictions as their appointors, and

26 24 are not deemed to be agents of or for their appointors

A person who 15 an alternate director but not a director
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27

271

27 2

273
274

28

281

282

29
291

292

293

2631 may be counted as participating for the purposes of determining whether a
guorum s participating (but only If that person’s appointor 15 not
participating), and

2632 may sign a written resolution (but only if 1t 1s not signed or to be signed by
that person’s appointor)

No alternate may be counted as more than one director for such purposes

An alternate director 1s not entitled to receive any remuneration from the company
for serving as an alternate director except such part of the alternate’s appointor’s
remuneration as the appointor may direct by notice in writing made to the
company

TERMINATION OF ALTERNATE DIRECTORSHIP

An alternate director’s appointment as an alternate terminates

when the alternate’s appointor revokes the appointment by notice to the company
in writing specifying when it s to terminate,

on the occurrence in relation to the alternate of any event which, If 1t occurred in
refation to the alternate’s appointor, would result in the termination of the
appointor’s appontment as a director,

on the death of the alternate’s appointor, or

when the alternate’s appointor’'s appointment as a director terminates, except that
an alternate’s appointment as an alternate does not terminate when the appointor
retires by rotation at a general meeting and s then re-appointed as a director at the
same general meeting

Part 3
Shares and Distributions

ALL SHARES TO BE FULLY PAID UP

No share 15 to be issued for less than the aggregate of its nominal value and any
premium to be paid to the company in consideration for its issue

This does not apply to shares taken on the formation of the company by the
subscribers to the company's memorandum

POWER TO ISSUE DIFFERENT CLASSES OF SHARE WITH DIFFERENT RIGHTS

Subject to the articles, but without prejudice to the nghts attached to any existing
shares, the company may issue shares with such rights or restrictions as may be
determined by ordinary resolution

The company may issue shares which are to be redeemed, or are hable to be
redeemed at the option of the company or the holder, and the directors may
determine the terms, condrtions and manner of redemption of any such shares

In the event that rights and restrictions attaching to shares are determined by
ordinary resolution or by the directors pursuant to this article, those rights and
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30
301

302

31

32

33
331

332

333
334

34
341

342

restrictions shall apply, in particular in place of any rights or restrictions that would
otherwise apply by virtue of the Act in the absence of any provisions in the articles
of a company, as If those rights and restrictions were set out in the articles

PAYMENT OF COMMISSIONS ON SUBSCRIPTION FOR SHARES

The company may pay any person a commission in conssderation for that person

3011 subscribing, or agreeng to subscribe, for shares, or

3012 procuring, or agreeing to procure, a subscription or subscriptions for shares

Any such commission may be paid

3021 n cash, orn fully paid or partly paid shares or other securities, or partly in
one way and partly in the other, and

302 2 nrespect of a conditional or an absolute subscription

EXCLUSION OF RIGHTS TO OFFERS ON A PRE-EMPTIVE BASIS

in accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall
not apply to an allotment of equity securities {as defined in section 560{1) of the Act)
made by the company

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law, no person 1s to be recognised by the company as holding
any share upon any trust, and except as otherwise required by law or the articles,
the company 15 not In any way to be bound by or recognise any interest in a share
other than the holder's absolute ownership of it and all the rights attaching to it

SHARE CERTIFICATES

The company must 1ssue each shareholder, free of charge, with one or more
certificates in respect of the shares which that shareholder holds

Every certificate must specify

33 21 nrespect of how many shares, of what class, 1t 1s1ssued;

332 2 the nominal value of those shares,

332 3 that the shares are fully paid, and

3324 any distinguishing numbers assigned to them

No certificate may be 1ssued in respect of shares of more than one class
Certificates must

3341 have affixed to them the company's common seal, or

33 42 be otherwise executed in accordance with the Companies Acts

SHARE TRANSFERS

Shares may be transferred by means of an instrument of transfer in any usual form
or any other form approved by the directors, which 1s executed by or on behalf of
the transferor

No fee may be charged for registering any instrument of transfer or other document
relating to or affecting the title to any share
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The company may retain any instrument of transfer which s registered

The transferor remains the holder of a share until the transferee’'s name i1s entered
in the register of members as holder of it

The directors may refuse to register the transfer of a share, and If they do so, the
instrument of transfer must be returned to the transferee with the notice of refusal
unless they suspect that the proposed transfer may be fraudulent

Dividends and other distributions

PROCEDURE FOR DECLARING DIVIDENDS
The company may by ordinary resolution declare dividends, and the directors may
decide to pay interim dividends

NON-CASH DISTRIBUTIONS

Subject to the terms of 1ssue of the share tn question, the company may, by ordinary

resolution or by a decision of the directors, decide to pay all or part of a dividend or

other distribution payable in respect of a share by transferring non-cash assets of

equivalent value (including, without limitation, shares or other securities in any

company)

For the purposes of paying a non-cash distnbution, the directors may make

whatever arrangements they think fit, including, where any difficulty anses

regarding the distribution

3621 fiang the value of any assets,

36 2 2 paying cash to any distribution recipient on the basis of that value in order
to adjust the rights of recipients, and

36 2 3 vesting any assets (n trustees

DISTRIBUTION IN SPECIE ON WINDING UP

If the company 1s wound up, the liquidator may, with the sanction of a special
resolution of the company and any other sanction required by the Act, divide among
the members in specie the whole or any part of the assets of the company and may,
for that purpose, value any assets and determine how the division shall be carried
out as between the members or different classes of members The hquidator may,
with the like sanction, vest the whole or any part of the assets in trustees upon such
trusts for the benefit of the members as he with the like sanction determines, but no
member shall be compelled to accept any assets upon which there 1s a hability

Capitalisation of profits

AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS
Subject to the articles, the directors may, If they are so authorised by an ordinary
resolution
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3811 decide to capitalise any profits of the company (whether ar not they are
availlable for distribution) which are not required for paying a preferential
dividend, or any sum standing to the credit of the company's share premium
account or capital redemption reserve, and

38 12 appropriate any sum which they so decide to capitalise (a "capitalised sum")
to the persons who would have been entitled to it if it were distributed by
way of dividend {the "persons entitled") and in the same proportions

Capitalised sums must be applied

38 21 on behalf of the persons entitled, and

38 2 2 n the same proportions as a dividend would have been distributed to them

Any capitalised sum may be applied in paying up new shares of a nomina! amount

equal to the capitalised sum which are then allotted credited as fully paid to the

persons entitled or as they may direct

A capitalised sum which was appropnated from profits available for distnbution may

be appled in paying up new debentures of the company which are then allotted

credited as fully paid to the persons entitled or as they may direct

Subject to the articles the directors may

3851 apply capitahised sums in accordance with articles 38 3 and 38 4 partly in
one way and partly in another,

38 52 make such arrangements as they think fit to deal with shares or debentures
becoming distributable in fractions under this article (tncluding the 1ssutng of
fractional certificates or the making of cash payments), and

3853 authorise any person to enter into an agreement with the company on
behalf of all the persons entitled which is binding on them in respect of the

allotment of shares and debentures to them under this article

Part 4
Decision-making by shareholders
Organisation of general meetings

NOTICE OF GENERAL MEETINGS

Notice of general meetings need not be given to members who, under the provisions
of these articles or the terms of issue of the shares they hold, are not entitled to
receive such notices from the company

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person s able to exercise the night to speak at a general meeting when that person

Is In & position to communicate to all those attending the meeting, during the

meeting, any information or optnions which that person has on the business of the

meeting

A person 1s able to exercise the right to vote at a general meeting when

40 21 that person s able to vote, during the meeting, on resolutions put to the
vote at the meeting, and
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40 2 2 that person's vote can be taken into account in determining whether or not
such resolutions are passed at the same time as the votes of all the other
persons attending the meeting

The directors may make whatever arrangements they consider appropriate to

enable those attending a general meeting to exercise their nghts to speak and vote

atit

QUORUM FOR GENERAL MEETINGS

No business other than the appointment of the chairman of the meeting 1s to be
transacted at a general meeting If the persons attending 1t do not constitute a
quorum

For all purposes of these articles, a quorum shall be present at a general meeting of
the company or of the holders of any class of its shares as provided in the Act

CHAIRING GENERAL MEETINGS

)if the directors have appointed a chawrman, the chairman shall chair general
meetings if present and willing to do so

If the directors have not appointed a chairman, or if the ¢chairman 15 unwilling to
chair the meeting or I1s not present within ten minutes of the time at which a
meeting was due to start

42 21 the directors present, or

42 2 2 (if no directors are present) the meeting,

must appoint a director or shareholder (including a proxy or a corporate
representative) to chair the meeting, and the appointment of the chairman of the
meeting must be the first business of the meeting

The person chairing a meeting in accordance with this article is referred to as "the
chairman of the meeting"

VOTING: GENERAL

A resolution put to the vote of a general meeting must be decided on a show of
hands unless a poll 1s demanded

On a vote on a wnitten resolution each shareholder has one vote in respect of each
share held by him

The voting entitlements of members are subject to any rights or restrictions
attached to shares held by them, whether or not such rights or restrictions are set
out in the articles

AMENDMENTS TO RESOLUTIONS

An ordinary resolution to be proposed at a general meeting may be amended by

ordinary resolution if

44 11 notice of the proposed amendment s given to the company 1n writing by a
person entitled to vote at the general meeting at which 1t 1s to be proposed
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not less than 48 hours before the meeting is to take place {or such later time
as the chairman of the meeting may determine}, and

4412 the proposed amendment does not, in the reasonable opinton of the
chairman of the meeting, matentally alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by

ordinary resolution, if

44 21 the chairman of the meeting proposes the amendment at the general
meeting at which the resolution is to be proposed, and

442 2 the amendment does not go beyond what 1s necessary to correct a
grammatical or other non-substantive error in the resolution

If the chairman of the meeting, acting in good faith, wrongly decides that an

amendment to a resolution I1s out of order, the chairman's error does not invalidate

the vote on that resolution

CLASS MEETINGS

All the provisions of these articles relating to general meetings of the company apply
with any necessary changes to a separate meeting of shareholders of any class of
shares in the company in connection with the variation of rights attached to a class
of shares

Part5
Administrative Arrangements

MEANS OF COMMUNICATION TO BE USED

Subject to the articles, anything sent or supplied by or to the company under the
articles may be sent or supplied in any way in which the Act provides for documents
or information which are authorised or required by any prevision of that Act to be
sent or supplied by or to the company

Subject to the articles, any notice or document to be sent or supplied to a director in
connection with the taking of decisions by directors may also be sent or supphied by
the means by which that director has asked to be sent or supplied with such notices
or documents for the time being

A director may agree with the company that notices or documents sent to that
director 1n a particular way are to be deemed to have been received within a
specified time of their being sent, and for the specified ttme to be less than
48 hours

COMPANY SEALS

Any common seal may only be used by the authonty of the directors

The directors may deade by what means and in what form any common seal 1s to be
used
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Unless otherwise decided by the directors, If the company has a common seal and 1t

1s affixed to a document, the document must also be signed by at least one

authonsed person in the presence of a witness who attests the signature

For the purposes of this article, an authorised person is

47 4 1 any director of the company,

47 4 2 the company secretary (If any), or

47 4 3 any person authonsed by the directors for the purpose of signing documents
to which the common seal i1s applied

The company may exercise all the powers conferred by the Act wrth regard to having

any official seal and such powers shall be vested in the directors Subject to the

provisions of the Act, any instrument to which an official seal 1s affixed shall be

signed by such persons, If any, as the directors may from time to time determine

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as prowided by law or authorised by the directors or an ordinary resolution of
the company, no person Is entitled to inspect any of the company's accounting or
other records or documents merely by virtue of bemng a shareholder

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may decide to make provision for the benefit of persons employed or
formerly employed by the company or any of its subsidianies (other than a director
or former director or shadow director) in connection with the cessation or transfer
to any person of the whole or part of the undertaking of the company or that
subsidiary

Directors' Indemnity and Insurance

INDEMNITY AND EXPENSES

Subject to articles 504 and 505, a relevant director or relevant officer of the

company or an associated company shall be indemnified out of the company's

assets agamnst

5011 any hability incurred by that director or officer in connection with any
negligence, default, breach of duty or breach of trust in relation to the
company or an associated company,

5012 any habihity incurred by that director or officer in connection with the
activities of the company or an assoclated company in its capacity as a
trustee of an occupational pension scheme (as defined in section 235(6) of
the Act), and

5013 any other liabihty incurred by that director or officer as an officer of the
caoampany or an asscciated company

The company may fund a relevant director's or relevant officer's expenditure for the

purposes permitted under the Act and may do anything to enable a relevant director

or relevant officer to avoid incurring such expenditure as provided in the Act
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No relevant director or relevant officer shall be accountable to the company or the

members for any benefit provided pursuant to this article and the receipt of any

such benefit shall not disqualify any person from being or becoming a director or

officer of the company

This article does not confer any indemnity which would be prohibited or rendered

void by any provision of the Companies Acts or by any other provision of law

In respect of a relevant officer, this article does not confer any indemnrty which

would not be conferred by reason of article 50 4 if such relevant officer were a

director of the company of which they are an officer or former officer

In this article

5061 companies are assoclated f one 15 a subsidiary of the other or both are
subsidiaries of the same body corporate,

5062 a "relevant director" means any director or former director of the company
or an assoclated company, and

506 3 a "relevant officer” means any officer or former officer of the company or an
associated company, who I1s not a relevant director or an auditor or former
auditor of the company or an associated company

INSURANCE

The directors may decide to purchase and maintain insurance, at the expense of the

company, for the benefit of any relevant person in respect of any relevant loss

In this article

5121 a "relevant person" means any director, former director or other officer or
former officer of the company or an associated company,

5122 a "relevant loss" means any loss or lability which has been or may be
incurred by a relevant person in connection with that relevant person's
duties or powers 1n relation to the company, any associated company or any
pension fund or employees' share scheme of the company or associated
company, and

5123 companies are assocrated if one 1s a subsidiary of the other or both are

subsicdianes of the same body corporate
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