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CERTIFICATE OF INCORPQORATION

‘L Erd

OF A PRIVATE LIMITED CONMPANY

No. 90434

| hereby certify that

MILLER MINING LIMITED

is this day incorporated under the Companies Acts 1948 1o 1981 as

a private company and that the Company is iimited.

Given under my hand at Edinburgh the 7 Novenber 1984
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THE CCMPANIES ACTS 1948 TQ 198G

Declaration of compliance with the

requirements on application for
registration of 3 company

Plezse do not
wWRLe i this
hindiag margin

Pursuant to ssction 3{5) of the Companies Act 1980

N
w For official usa  Company number
It R '——-—-—---.u-“—-ul-q
' 1 1[1 f C‘O{[_){ i
Please complers bmdodlbd Lo (YN L L

legibly, preferabiy Mame of Company
1 black. type, ar '
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ey Vutler~ NMusina .
N .
“Insert fulk name LIMITED J
of Company -
L STEPHEN MABBOTT,
24 CASTLE STREET, EDINBURGH
EHZ  3HT

W

of

tPlaase indicate do solemnly and sincerely declare that | amt __A_Directar of the Lompany in the stitement

whather yau are

a Solicitor of delivered under section 27 af the Companies Act 1976
the Suprame . f

Saurt lor in af” m,’\‘,u N M

Scatland 'a ' - )

Saticiter') LIMITED
engaged in tha

formotion of the X .

company, or and that ail the requiraments of the Companies Acts 1948 1o 1980

:s"c',’i‘;‘e‘;’t’u’;‘g:"d in respact of the registration of the said company

secretary of the and of matters precadant and incidental thereto have bean compiied with.

fg:;’:ﬁ;‘:r‘" the And | make this solemin Declaration conscientiously believing

daliverad under the same to be true and by virtue of the provisions of the

f:’:r“ig:nﬂsﬁ{é"‘ Stawtory Declarations Act 1835
1976

Declared at EDINBURGH h Signature of Declarant

the___ 220 day of Q cdBkoer f ~

Cine thousand nine hundrad and 24 /
(.8 bcng 0.0

before ma Wl gk 1V ; J

A Commissioner for Daths or Notary Public or Justice of the
Pezce or Solicitor having the powers conferrad ona
Coinmissionar for Qaths
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No. of Company
The Companies Acts 1948 ic 1981
COMPANY LIMITED BY SHARES

Memorandum
and Articles
of Association of

MILLER MINING LIMITED

(!ncorporated the }

Oswalds of Edinburgh Limited
Registration Agents

24 Castle Street

Edinburgh EH2 3HT

Telephone 031 225 7308/9 Telex 72428
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THE COMPANIES ACTS 1948 to 1931
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REGiSTRATION |}

10434 (3.

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION oF

MILLER MINING LIMITED

1. The name of the Company is "MILLER MINING LIMITED".

2. The registered office of the Company will be situate in
Scotland.

3. The objects for which the Company is established are:-

{a) To carry on all or any of the businesses of proprietors,
workers and operators of gquarries and mines, sand and gravel pits,
exporters, importers, processors, crushers, breakers, sprayers,
mixers and preparers of and dealers in stone, granite, sand, gravel,
slate, clay, shale, roadstone, iron ore, coal and other materials,
quarriers and quarry masters; to act as consultants and advisers to
persons, firms or companiks carrying on all or any of the before
mentioned businesses, and 1o carry on the businesses of contractors
for the construction, repair, servicing, spraying, rolling and
improvement of roads, pavements, paths, courts and open spaces,
paviors, tar distillers  and merchants, asphalt  makers,
manufacturers, distributors, suppliers, transporters and merchants
of. and dealers in concrete and breeze blocks, ready mixed
concrete, cement, bricks, tiles, pipes, pottery, earthenware, plaster
and all classes of building materials and requisites, pre-cast concrete
products, units and structures, earthenware goods, glazed and
unglazed clayware, oxides and colouring materials, fertilisers and
tarred and bituminised substances, builders and builders' merchants,
public works and general building contractors, civil, constructional,
mechanical and general engineers, plant hire specialists, Qarage and
petrol filling station proprietors, haulage, cartage and transport
contractors, railway, forwarding and freight agents, insurance
agents, commission and gener~l agents, timber, coal, coke and
patent fuel merchants and warehousemen and storekeepers; and to
search for, get, win, work, crush, pulverise, burn or otherwise
treat, hew, excavate, raise, shape, polish, make marketable and
use, sell and dispose of minerals, metals and other substances and
products on, within or under any property of the Company; and to
grant prospecting and mining and other licences, rights or privileges
for such purposes.
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(b) To carry on any other trade or business whatever which
can in the opinion of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of
the Company.

(c) To purchase ar by any other means acquire and take
options over any property whatever, and any rights or privileges of
any kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs,
protections and concessions and %o disclaim, alter, modify, use and
turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to acquire.

(g¢) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
liabitities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or cecurities that may be agreed upon,
snd to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

Y To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell, dispase
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the property
and rights of the Company.

(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to held or otherwise deal with any investments made.

(h) To lend and advance money or give credit on such terms
as may seem expedient and with or without security to customers and
others, to enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or loan upon
any terms and to secure or guarantee the payment of any sums of
money or the performance of any obligation by any company, firm or
person including any holding cempany, subsidiary or fellow
subsidiary company in any mannet.

(1) Tn borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, lien or other security upon the
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whole or any part of the Company's property or assets {whether
present or future), including its uncalled capital, and also by a
similar mortgage, chzirge, standard security, lien or security to
secure and guarantee the performance by the Company of any
obligatizn or lisbility it may undertake or which may become binding
on t, )

{(j} To draw, make, accept, endorse, discount, negotiate,
execuie and issue cheques, bills of exchange, promissory notes,
bills of lading, warrants, debentures, and other negotiable or
transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company’s constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and to oppose any proceadings or
applications which may seem cafculated directly or indirectly to
prejudice the Company's interests,

(1) To enter into any arrangements with any governmeni or
authority (supreme, municipal, local, or otherwise} that may seem
conducive to the attainment of the Company's objects or any of
them, and to obtain from any such government or authority any
charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and
comply with any such charters, decrees, rights, privileges, and
concessions,

(m) To subscribe for, take, purchase, or otherwise acguire,
hold, sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted
or carrying on business in any part of the worid, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local ar
otherwise,l in any part of the world.

(n) To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company
has a direct or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and
facilities of all kinds for any such company or companies and to
make payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any
business or operations of or generally with respect to any such
company ot companies.

(o) To promote any other company for the purpose af
acquiring the whoie or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any
property or business of the Company, and to place or guarantee
the placing of, underwrite, subscribe for, or otherwise acquire all
or any part of the shares or securities of any such company as

aforesaid.




(P} To cell or otherwise dispose of the whole or any part of
the business or property of the Company, either together or in
portions, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same.

(g} To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and perform
sub-contracts.

(r) To remunerate any person, firm or compariy' rendering
services to the Company either by cash payment or by the allotient
to him or them of shares or other securities of the Company
credited as paid up in full or in part or otherwise as may be
thought expedient,

{s) To pay all or any expenses incurred in connection with
the promotion, formation and incorporation of the Company, or to
contract with any person, firm or company ta pay the same, and to-
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company,

(t) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its Directors
or employees, cr may be connected with any town or place
where the Compar.v carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employeuw by, or who are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory
or non-contributory) for the henefit of any of such persons and of
their wives, widows, children and other relatives and dependants:
and to set up, establish, support and maintain profit sharing or
share purchase schemes for the bhenefit of any of the employees of
the Company or of any such subsidiary, holding or fellow
subsidiary company and te lend money to any such employees or to
trustees on their behalf to enable any such purchase schemes to be
established or maintained.

(Ul To distribute among the Members of the Company in kind
any property of the Company of whatever nature.

(vl To procure the Company to be registered or rrecognised in
any part of the world,

(w) To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents, contractors or
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stherwise, and by or through agents, brokers, sub-contractors oy
otherwise and either alone or in conjunction With others.

(x) To do all such other things as may be deemed incidental or
conducive to the attainment of the Company's objects or any of them.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed bui the widest interpretation shall be given
therelo, and they shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to or
inference from any other object or objects set forth in such
sub-clause or from the terms of any other sub-clause or from the
name of the Company. None of such sub-clauses or the object or
objects therein specified or the powers thereby conferred shall be
deemed subsidiary or ancillary to the objects or powers mentioned in
any other sub-clause, but the Company shall have as full a power to
exercise all or any of the objects conferred by and piovided in each
of tize said sub-clauses as if each sub-clause contained the objects of
a separate company. The word ncompany" in this Clause, except
where used in reference to the Company, shall be deemed to include
any partnership or other body of persons, whether incorporated or
unincorperated and whether domiciled in the United Kingdom or

elsewhere,
4, The liability of the Members is limited. //‘

5. The share capital of the Company is £1,000 divided into 1,000
shares of £1 each.
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WE, the several persons whose names and addrgsses are subscribed,
1 are desirous of being formed into a Company, in pursuance of this
. Memorandum of Association, and we respectively agree to take the
| number of shares in the capital of the Company set opposite our
" respective names.

Andrew Cockburn,
24 Castle Street,
Edinburgh.
Company Registration Agent.

Number of
shares taken

i Names, addresses and descriptions of Subscribers by each

P Subscribar

|

E‘ Stephen Mabbott, -  One

i 24 Castle Street,

P Edinburgh,

ig Company Registration Agent,

£

!

s

; J

i -  One

é

.* Dated :2,.“;7% o /zg,_;_

]
' Witness to the above Signatures:- Karen Davidson,
24 Castle Street,

; Edinburgh,
y Company Registration Agent.
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1. The Regulations contained or incorporated in Table A in the
First Schedule to the Companies Act 1948 a3 amended by the
Companies Acts 1967 to 1981 (such Table being hereinafter called
n"Table A") shall apply to the Company save in so far as they are
escctuded or varied hereby and such Regulations (save as SO
excluded or varied} and the Articles hereinafter contained shall be

—
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the regulations of the Company, and are hereinafter referred to as if'ﬁ
"these Articles". *,{
o

ALLOTMENT OF SHARES %é

2. (a) Subject to Section 14 of the Companies Act 1980, the - b

shares shall be under the control of the Directors, who may allet, ! B

grant options over or otherwise dispose of the same to such persons, i :ﬁ

on such terms, and in such manner as they think fit, Section 17 of i i

| the Companies Act 1980 shall not apply to the Company. t R
' ot
h 3
(v) The Directors are generally and unconditionally authorised .

for the purposes of Section i4 of the Companies Act, 1980, 1o !

‘

exercise any power of the Company to allot and grant rights to 3
subscribe for or convert securities into shares of the Company up to -
the amount of the authorised share capital with which the Company :
is incorporated at any time or times during the period of five years ;
from the date of incorporation and the Directors may, after that b
period, allot any shares or grant any such rights under this
authority in pursuance of an offer or agreement so to do made by
the Company within that period, The authority hereby given may at
any time (subject to the said Section 14) be renewed, revoked or

varied by Ordinary Resolution.

e e e s e R g

SHARES

3. The lien conferred by Clause 11 in Table A shall attach also to
fully paid-up shares and the Company shall also have a first and
paramount lien on all shares, whether fully paid or not, standing
registered In the name of any person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders, for all moneys
presently payable by him or his ostate to the Company. Clause 11 in
Table A shall be modified accordingly.

- 056
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4. The power of the Directors to make calls conferred by
Clause 15 in Table A shall be modified by deleting from such Clause
the.words "provided that no call shall exceed one-fourth of the
nominal value of the share or be payable at less than cne menth from
the date fixed for the payment of the last preceding call",

3.  The liubility of any Member in default in respect of a call shall
be increased by the addition at the end of Clause 33 in Table A of
the words "and all expenses that may have been incurred by the
Company by reason of such non~payment",

GENERAL MEETINGS AND RESOLUTIONS

6. Every notice convening a General Meeting shall comply with the
provisions of Section 136(2) of the Companies Act 1948 as to giving
information to Members in regard to their right to appoint proxies;
and naotices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditor for the time being of the Company.

7. Clause 54 in Table A shall be read and construed as If the
words " and if at the adjourned Meeting a quorum is not present
within half an hour from the time appointed for the Meeting the
Meeting shall be dissolved” were added at the end.

8. Except where the Companies Acts 1948 to 1981 require the
holding of a General Meeting a resolution in writing signed by all the
Members for the time’ being . entitled to receive notice of and to
attend and vote at General Meetings (or being corporations by their
duly authorised representatives) shall be as valid and effective as if
the same had been passed at a General Meeting of the Company duly
convened and held. Any such resolution in writing may consist of
two or more documents in like form each signed by one or more of

such members.

Clause 73A in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

9. (a) Clause 75 in Table A shali not apply to the Company.

(b) The number of the Directors may be determined by
Ordinary Resolution of the Campany but unless and until so fixed
there shall be no maximum aumber of Directors and the minimum
number of Directors shall be one. In the event of the minimum
number of Directors fixed by or pursuant to these Articles or
Table A being one, a sole Director shall have authority to exercise

all the powers and discretions by Table A or these Articles
expressed tc be vested in the Directors generally and Cilause 48 in

Table A shall be modified accordingly.
(c} The Directors shall not be required to retire by rotation

and accordingly
(i) Clauses 89, 50, 91, 92 and 94 in Table A shall not

apply to the Company; and




vshall (it} Clayge 95 in Table A shall he ended at the words
shall then be eligible for re=slection® and the succeeding words
shall not apply to the Company; and

(iif}) Clause 97 in Tabie A shall be ended at the words

Yadditional director" and the succeedi
it Sy eeding sentence shall not apply to

BORROWING POWERS

10. (a) The Directors may exercise 2il the powers of the Company
o borrow money without limit as to amount and upon such terms and
in sus:h manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 14 of the Companies Act
1980 to grant any mortgage, charge or standard security over its
undertaking, oroperty and uncalled capital, or any part thereof, and
to issue debentures, debenture stock, and other securities whether
outright or as security for any debt, liability or obligation of the
Company or of any third party.

{b) Accordingly, Clause 79 in Table A shall not apply to the
Company.

POWERS OF DIRECTORS

11. A Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matier arising
thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 84 in Table A shall

be modified accordingly.

12. (a} The Directors may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum and shall be entitled to
retain any benefits received by them or any of them by reason of
the exercise of any such powers.

(b} Accordingly, Clause 87 in Table A shall not apply to the
Company.

13, It shall not be necessary for Directors to sign their names in
any book which may be kept for the purpose of recording attendance
at meetings; and Clause 86 in Table A shall be modified accordingly.

14, Clause 88 in Table A shall be read and construed as if the
words "becomes incapable by reason of menta! disorder, illness or
injury of managing and administering his properity and affairs" were
substituted for the words "becomes of unsound mind".

15. A resolution in writing pursuant to Clause 106 in Table A may
consist of two or more Jdocuments in like form each signed by one or
more of the Directors in such Clause referred to and the said
Clause 106 shall be modified accordingly. The said Clause 106,
modified as aforesaid, shall also apply to any resolution of a

committee of Directors.




INDEMNITY

16. (a) Every Director or other officer of the Company shall be
indemnitied out of the assets of the Company againsf ally losses or
labilities which he may sustein or incur in or about the execution
of the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
whic.h he is acquitted or in connection with any application under
Sectlon_ 448 of the Companies Act 1948 or Section 36 of the
Companle§ Act 7980, in which relief is granted to him by the Court,
and no Dlrectorlgr other officer shall be liable for any loss, damage
or misfortune which may happen to or be incurred by the Company
in the execution of the duties of his office or in relation thereto.
But this Article shail only have effect in 50 far as its provisions
are not avoided by Section 205 of the Companies Act 1948,

(b} Accordingly, Clause 136 in Table A shall not apply to the
Company.

DIRECTORS' REMUNERATION

17. (a) Unless the Company in General Meeting shall generally or
in any particular case otherwise resolve the remuneration (if any) of
each Director shall from time to time be determined by resolution of
the Directors, and shall in the absence of express provision to the
contrary be deemed to accrue from day to day.

(b) Each Director may be paid all travelling, hotel and other
expenses properly incurred by him in attending and returning from
meetings of the Directors or any committee of the Directors or
General Meetings of the Company or in connection with the business
of the Company. Payment of such expenses shall be made under
authority for payment to be given by the Directors,

(¢c) Clause 76 in Table A shall not apply to the Company.

CASTING VOTE

18. The Chairman shail not, in the event of an equality of votes at
any General Meeting of the Company, or at any meeting of the
Directors or of a Committee of Directors, have a second or casting
vote. Clause 60 in Table A shali not apply to the Company, and
Clauses 98 and 104 in Table A are modified accordingly.

TRANSFER OF SHARES

18. A transfer of a fully paid share need not be executed by or
on behalf of the transferee; and Clause 22 in Table A shall be

modified accordingly.
20. (a) The Directors may, in their absolute discretion and without

assigning any reason therefor, decline to register any transfer which
would otherwise be permitted under the succeeding provisions of this

Article if it is a transfer

(i) of a share on which the Company has a lien;




{ii) of a share fnot bein fully pat : :
of whom they shall not approve; 9 ® fully paid share) to a parson

{ili} of a share {whether or it i ;
pursuant to paragraph (g) igeiow. or not it is fully pald) made

Clause 24 in Tabie A shall not apply to the Company.

(b) Any person (hereinafter called “the proposirv: transfernr)
proposing 1o transfer any shares shall give notice in writing
(hereinafter called "the transfer notice") to the Company that he
desires to transfer the same and specifying the price per share
Whl.ch in his opinion constitutes the fair value thereof. The transfer
notice shall constitute the Company the agent of the preposing
jcransferor' for the sale of all (but not some of) the shares comprised
in the transfer notice to any Member or Members willing to purchase
the same {hereinafter called “"the purchasing Member®) at the price
specified therein or at the fair value certified in accordance with
paragraph (d) below (whichever shall be the lower). A transfer
natice shall not be revocable except with the sanction of the
Cirectors.

(c} The shares comprised in any transfer notice shall be
offered to the Members (other than the proposing transferor) as
nearly as may be in proportion to the number of shares held by
them respectively, Such offer shall be made by notice in writing
{hereinafter called "the offer notice") within seven days after the
receipt by the Company of the transfer notice. The offer notice
shall state the price per share specified in the transfer notice and
shall limit the time in which the offer may be accepted, not being
less than twenty-one days nor more than forty-two days after the
date of {he offer notice, provided that if a certificate of fair value
is requested under paragraph (d) below the offer shall remain
open for acceptance for & period of fourteen days after the date on
which notice of tlhe fair wvalue certified in accordance with -that
paragraph shall have been given by the Company to the Members or
unti! the expiry of the period specified In the offer notice
whichever is the later. For the purpose of this, Article an offer
shal!l be deemed to be accepted on the day on which the acceptance
is received by the Company. The offer notice shall further
invite each Member to state in his reply the number of
additional shares (if any) in excess of his proportion which he
desires to purchase and if all the Members do not accept the offer in
respect of their respective proportions in full the shares not so
accepted shall be used to satisfy the claims for additional shares as
nearly as may be in proportion to the number of shares already heid
by them respectively, provided that no Member shail be
obliged to take more shares than he shall have applied for. If
any shares shall not be capabie without fractions of being
offered to the Members in proportion to their existing
hoidings, the same shall be offered to the Members, or some of
them, in such proportions or in such manner as may be determine_d
by lots drawn in segard thereto, and the lots shall be drawn in

such manner as the Directors may think fit.

(d}) Any Member may, not later than eight days after the -d.ate
of the offer notice, serve on the Company a notice in writing
requesting that the Auditor for the time being of the Company (or




at the discretion of the Auditor, a person nominated by the
igésfe{‘% for the time being of the Institute of Cha):-,tered
Offi?:e? ‘c::r;tri_fm_ the Country of the situation of its Registered
the fai 'It Y lx;_l writing the sum _whxcl:\ in his opinion represents

e fair valuc of the shares comprised in the transfer notice as at
the date of the transfer notice and for the purpose of this Article
reference to the Auditor shall include any person so nominated.
Upon receipt of such notice the Company shall instruct the Auditor
to certify as aforesaid and the costs of such valuation shall be
apportioned among the preposing transferor and the purchasing
Members or borne by any one or more of them as the Auditor in his
absclute discretion shall decide. In certifying the fair value as
aforesaid the Auditor shall be considered to be acting as an expert
and not as an arbitrator or arbiter and accordingly any provisions
of law or statute relating to arbitration shall not apply. Upon
recgipt_ of the certificate of the Auditor, the Company shall by
notice in writing inform all Members of the fair value of each share
and of the price per share (being the lower of the price specified
in the transfer notice and the fair value of each share) at which
the shares comprised in the transfer notice are offered for sale.
For the puirase ‘of this Article the fair value of each share
compiised in «he transfer notice shall be its wvalue as a rateable
proportion of the total value of all the issued shares of the
Company and shall not be discounted or enhanced by reference to
the number of shares referred to in the transfer notice.

(e) |f purchasing Members shall he found for all the shares
comprised in the transfer notice within the apprepriate period
specified in paragraph {c) above, the Company shall not later than
seven days after the expiry of such appropriate period give notice
in writing {(hereinafter called '"the sale notice") to ihe proposing
transferor specifying the purchasing members and the proposing
iransferor shall be bound upon payment of the price due in respect
of all the shares comprised in the transfer notice to transfer the

shares to the purchasing Members.

(f) If In any case the proposing transferor after having
become bound as aforesaid makes default in transferring any shares
the Company may receive the purchase money on his behalf, and
may authorise some person to execute a transfer of such shares in
favour of the purchasing Member. The receipt of the Company for
the purchase money shall be a good discharge 1o the purchasing
Member. The Company shall pay the purchase money into a separate
bank account.

(g) If the Company shall not give a sai.e notice to the
proposing transferor within the time _spemfued n paragrz}ph (e)
above, he shall, during the pericd of thirty days next follom:mg the
expiry of -the time so specified, Dbe at liberty subject to
paragraph {a) above to transfer ali or any of the shares comprised
in the transfer notice to any person oOr persons.
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(i1} if a person se becoming entitled shall not have given
a transfer potice in respect of any share within six months of the
death oy bankruptey, the Directors may at any time thereafter upon
resalution passed by them give notice requiring such persen within
thirty days of such notice to give a transfer notice in respect of all
the shares to which he has so become entitled and for which he has
not previously given a transfer notice and If he doas not do so he
shall at the end of such thirty days be deemed to have given a
transfer notice pursuant to paragraph (b) of this Article relating to
those shares in respect of which he has still not done so;

(iit} where a transfer notice Is given or deemed to be
given under this paragraph (h) and no price per share is specified
therein the transfer notice shall be deemed to specify the sum
which shall, on the application of the Directors, be certified in
writing by the Auditors in accordance with paragraph (d) of this
Articie as the fair value thereof,




Names, addresses and descriptions of Subscribers

Stephen Mabbott, }
24 Castle Street,

Edinburgh.

Company Registration Agent.

Andrew Cockburn,
24 Castle Street,
Edinburgh.
Company Registration Agent.

Dated 2.'2/] c)/—aff-

Witness to the above Signatures:- Karen Davidson,

24 Castle Street,

Edinburgh.
Company Registration Agent.




THE COMPANIES ACTS 1948 TO 1981

Statement of first directors and

secretary and intended situation

of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976
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Plexse complalo To the Registrar of Companies
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Limited*

The intended situation of the registered office of the company
oh incorporation is as stated below

F 24 Cagtle Street
EDINBURGH
k EWZ 3JQ

If the memorandum is delivered by an agent for the subscribers of
the memarandum please mark ‘X' in the box opposite and insert the X
agent's name and address below

Oswalds of Edinburgh Limited
24 Castle Street,
EDINBURGH EH2 3JQ

Number of continuation sheets attached {see note 1)

Presentor's name, address and HForofﬁcial uSe

reference (if any): Generatéectlcn Postroom
Oswalds of Edinburgh Limited., AL
Registraticn Agenis T /)”
24 Castle Street T e
EDINBURGH 5
EHz 334 W’M
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Printed and suppiod by, ~

Jordan & Sons Limited Company Fermation and Intormation Services, Slationers and Publishers
Jordan House, 47 Brunswick Place, London N1 6EE, Telephone: 01-253 3030 Talox: 281 010
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is, or the persong who are,

The namefs} and particufars of the person who
any{note 2} are as follows:

to be the first director or directors of the comp

Name (note 3) Stephen Mabbott Business occupation

Pompany Registration Agent

Previous namels) (npte 3) Natiopality

Address (note 4) 24 Castle Street BRITISH
o £dinburgh ?nagfeoé )birih {where applicable)
£H2 330

Other directorships 1 None

/

the company named on page 1

| hereby consent to act as dir,
Date 2_'2/ i 0/ 24

Signature

Name (note 3} Businass occupation

Previous name(s) {riote 3) Nationality

Address (note 4)

Date of birth (where applicable)
{note 6}

Other directorships T

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

Signature Date

Name (note 3) Business occupation

Previous name(s) (note 3) Nationality

Address (note 4)

Date of birth {where applicable)
(note 6)

Other directorships T

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

Signature Date

nans 2
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in section
2142z} of the
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1976 and section
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fonter particulan

of other director-

ships held or
previousty held
{sec note B), If
this spacu Is
insufficient use
a continuation
sheet,




Please do pot
write in this
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Imporant

The particulars
10 be given are
those referred to
i saction
210210 of the
Companiea Act
1976 and section
200(3} of the
Companles Act
1848. Please
read the notes
on page 4 bafore
completing this
pert of tha form,

* a3 required by
section 21{3) of
the Companies
Act 1976

P deiete as
appropriate

The na:me{s) and particulars of the person who js, or the persons who are,
to be the first secrstary, or joint secretaries, of the company are as follows:

Name (notes 3 & 7) Andrew Cockburn

Previous nama(s) (note 3)

Address (notes 4 & 7). 24_Castle Street

Edinburgh

/JEH2 300

| hereby consent 10 act as gecretary of the company named on page 1

/- Jolow-

Signature Date ‘,:22/ i O/&qc

Name {notes 3 & 7)

Previous name(s) (note 3} .

Address {notes 4 & 7}

| hereby consent to act as secretary of the commpany named on pEage 1

Date

Signature

Signed by or on behaif of the subscribers of the memorandum*

Yo & ok inse

Signature

{Agent]t Date :;_'2./301%#‘

Oswalds of Edinburgh Limited
Registration Agents

24 Castle Street

EDINBURGH EH2 309

Signature {Subscriber] [Agent]t Date

page 3




Company No. SC.20434

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

OF

MILLER MINING LIMITED

We, the undersigned, being all the shareholders for the time being of the
Company entitled to attend and vote at general meetings of the Company hereby
pass the following resolutions and agree for all purposes that the said
resolutions shall be as valid and effective as if passed at a general meeting
of the Company duly convened and held -

ELECTIVE RESOLUTIONS

1. THAT pursuant to section 366A of the Companies Act 1985 (the "Act") the
Company hereby elects to dispense with the holding of annual general
neetings in 1992 and all subsequent years until this election is
revoked.

2. THAT pursuant to section 252 of the Act the Company hereby elects to
dispense with the laying of accounts and reports before the Company in
general meeting for the current financial year and all subsequent

financial years.

3. THAT pursuant to section 386 of the Act the Company hereby elects to

—

dispense with the obligation to appoint auditors annually.

4, THAT pursuant to section 80A(l) of the Act the Company elects that the
provisions of section 80A of the Act shall apply tc the Company instead
of the provisions of sections 80(4) and 80(5) of the Act in relation to

the giving after the said election of authority to allot shares.

5. THAT pursuant to sections 369(4) and 378(3) of the Act the Company
hereby elects that the provisions of the said sections shall have
effect in relation to the Company as if for the references to 95 per
cent therein there were substituted references to 90 per cenE.




ORDINARY RESOLUTION

6. THAT the Directors of the Company be and they are hereby generally and
unconditionally auth¢ ised pursuant to section 80 of the Act to
exercise any power of the Company to allot and grant rights to
subscribe for or to convert securities into shares of the Company up to
a maximum nominal amount equal to the nominal amount of the authorised
but unissued share capital of the Company at the date of this
resolution, and the authority hereby given shall be for an indefinite
period and in substitution for any existing authority in that regard,

Dated 19th March 1992

ST o Ay detlon .

.
L L R R R LI R I R L R L I R I R R Y

For and on behalf of Nominee
The Miller Group Limited




Company N¢.S5C.90434

THE COMPANIES ACTS 1985 AND 1989

COMPANY T,IMITED BY SHARES

WRITTEN RESOLUTION

OF

MILLER MINING LIMYTED

We, the undernoted, being all the shareholders for the time being
of the Company entitled to attend and vote at general meetings

SPECIAL RESOLUTION

THAT, the company, having been dormant since its formation
resolves to make itself exempt from the obligation to appoint
auditors as otherwise required by Companies Act 1985, Section
384.

Dated 23rd July 1993

Gﬁak”éihiﬁaﬁ Jecres

-oo.-ln.ﬁlu‘--c.---.-o--.n-nl

For and on behalf of
The Miller Group Limited




