Company Number: 1501780

The Companies Acts 1948 fo 1976
and
The Companiss Acts 1985 to 1589

COMPANY LIMITED BY SHARES

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

STEWART AND FAITHFULL ASSAYERS {LONDON) LIMITED

Incorporated the 13th day of June, 1980

Jordan & Sons Limited

Company Formation and infc.;nation Specinlists

Legal Staticnars andi Publishery

Branches throughout the Unitec “ingdom

Head Office Telephone 0272-23600 Fax 0272-230063




CERTIFICATION :

¥E HEREBY CERTIFY tha? this prim
THE COMPANIES ACTS 1948 to 1976 ncdrporates all alterations sado to

this company’s memorandem

and Asxcclation by tilled rocoiutions and

| s todged In complience it
THE COMPANIES ACTS 1935 to 1989 reTRonto of rostian 10 T

o compenioe Act 1988

COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF
STEWART AND FAITHFULL ASSAYERS (LONDON) LIMITED

1.  *The name of the Company is "STEWART AND FAITHFULL ASSAYERS
(LONDON) LIMITED".

2.  The Registered Office of the Company will be situate in England.
3.  The objects for which the Company is established are:~

(a} To carry on wusiness as assayers, samplers, consultants, blenders,
separators, pracessors of non ferrous and precious metal bearing materials and also
as merchants, brokers, agents, importers, exporters, dealers, refiners, storers and
warehousers of non ferrous and precious metal bearing materials, alt as the Company
sees fit.

(b} Todeal generally with goods, prcducts and materials of every description
required for any business carried on by thi. Company acting as distributors, cealers,
wholesalers, retailers, importers, exporters or otherwiss, and to assemble, process,
buy, sell, exchange, hire, hire out, repair, service, maintain, alter, improve,
manipulzte, prepare for market and otherwise deal with them; to demonstrate,
contract, advertise, finance, insure and underwrite in relation thereto, and to do all
or any of the above acting as principals, agents, brokers, {actors, contractors,
appointees, assignees, trustees, lessors, lessees or otherwise either in the United
Kingdom or elsewhere.

* The name of the Company on the 1st Novemher 1994 changed from “ALEX
STEWAR:T (ASSAYERS LONDON) LIMITED" to "STEWART AND FAITHFULL
ASSAYERS (LONDON) LIMITED",
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connection with or ancihary to any of the objects of the Company or calcuisted
directly or indirectly to enhance thair value or render them more profitable,

d To purchase, sell, exchange, improve, morigage, charge, rent, let on
lease, hire, surrender, license, accept surrenders of, and otherwise acquire and/cry
deal with any fraehold sasehald or other property, chattels and effects, erect, pull
down, repair, alter, develop, or otherwise deal with ary structure or structures of
buildings sid adapt the same for the purposes of the Company's husiness.

{6}  Topurchaseor otherwise acquire all or any part of the business or assets
of any person, firm or Company carrying on or formed to cary on any business which
this Company is authorised to Carry on or possessed of Property suitable to the
Purposeas of this Company and i0 Pay cashor to issue any shares, stocks, debentures
Or debenture stock of this Company as the consideration for such purchase or
scquisition and to urdertake any liabilities or obligations relating to the property or
business so purchased or acquired,

i  Toapply for, purchase or otherwise acquire any patents, {icenses, rights
or concessions which may be capable of being dealt with by the Company or be
deemed to benefit the Company and to gell, licence, lease o~ g7ant rights thereto or
otherwise deal with them,

@)  Tosell, let, licerice, davelop or otherwise deal with the undertaking, or
all or any part of the Property, assets or rights of the Company upon such terms and
conditions as the Company may approve, with power to accept shares, debentures
Or securities of, or interast in, or guarantees by, any other company,

{}  Toinvest and deal with the moneys of the Company not immediately
required for the purposes of the Company in such shares or upon such securities and
subject to such conditions and in such nanner as may seem expedient,

)  Tolend and advance monsy or give credit to any person, versoneg, firms
Or companies upon such terms and conditions as may be desirable and to give
guarantees or become Security for any person, firm or company,

il Tosecureor guarantee the payment of any debentras, debesiture syiok,
bonds, mortgages, charges, obligations, interest, divigdends, securities, : oniss o
shares or the petrformance of contracts or engagements of any other .- Uafty (3
person, and to give indemnities and guarantees of . kinds, ang iu <Me intg
partnership or any joint financial arrangement or commerelst entomnise Wit Py
Person, persons, firm or company, having for its objects similar objasis 1o those of
this Company or any of them,

k) Toborrow orraise money in such manner as the Sonpany shal think fit,
the borrowing powers of the Company to be unlimited, and in partular by the _sya
of debentures or debenture stock charged upon all or any of the Comp;.n:“s property,
both present and future, including its uncalled capital, and to re-issue any Ushentures
at any time paid off.
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{)  Todraw,make, accept, endorss, discount, execute and isste negotiable
or transferable instruments and documents of every and any kind.

{m} 7o purchase, subscribe for or otherwise acquire and hiold any type of
bond or security o any shares, stocks, debentures or other interests in, or obligations
of any other company or ¢orporation,

(n}  Toremunerate any person, firm or company for services rendered or to
be rendered or for placing or assisting to place any of the shares in the Company's
capital or any debentures, debenture stock or other securities of the Company or in
or about the formation or promotion of the Company or the conduct of its business,

{o)  To pay out of the funds of the Company all costs and expenses of or
incidental to the formation and registration of the Company and the issue of its
capital and debentures including brokerage and commission,

(M Topromotsaor aid in the promotion of any company or companies for the
purpose of acquiring all or any of the propert rights and liabilities of this Company
or for any other purpose which may seem direstly or indirectly calculated to advance
the interests of this Company.

{@) To make payments towards insurance and to support and subscribe to
any charitable or public object and any institution, society, ciub or association which
may in any way benefit the Company or its employees and to give pensions,
gratuities or charitable aid or to establish and support or ascist in the establishment
and support of funds and trusts calculated to bensfit directors’ or ex-directors,
employees or ex-employees of the Company or their wivas, children or other relatives
or dependants.

(v}  Todistribute any property of the Compan? n specie or in kind among the
members of the Company.

(s} To do ali such other things as are inciderial or conducive {o the
attainment of the above objects or any of them or which will in any way increase the
profitability of the Company.

It is hereby expressly declared that each of the foregoing sub-clauses shall be
construed independently of the other sub-clauses hereof and that none of the ohjects
mentioned in any sub-clause shall be deemed to he merely subsidiaiy to the ohjects
mentioned in any other sub-clause.

4,  The tiability of the members is limited,
5.  The Share Capital of the Company is £109 divided into 100 shares of £1 each,
with power to increase or divide the shares in the capital for the time being into

different classes, having such rights, privileges and advantages as to voting and
otherwise as the Articies of Association may from time to time prescribe.
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THE COMPANIES ACTS 1948 to 1976
and
THE COMPANIES ACTS 1985 to 1989
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WE HEREBY CERTIFY that thn primi
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COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
STEWART AND FAITHFULL ASSAYERS (LONDON) LIMITED

PRELIMNVIARY

1. The regulstions contained in Part 1 of Table A in the First Schedule tc the
Companies Act 1948 (such Table being hereinafter called "Table A*) shall apply to
the Company save in so far as they are excluded or varied hereby, that is to say,
Clauses 24, 53, and 75 in Part | of Table A shail not apply to the Company, and in
addition to the remainirig Clauses in Part | of Table A, as varied by these Articles, the
following shall be the reguiations of the Company.

2.  The Company is a Private Company and Clauses 2, 3, 4, and 5 in Part | of
Table A shall apply to the Company.

SHARES

3. The shares in the initial and any increased capital shall be under the control of
the Directors, who may allot and dispose of or grant options over the same to such
persons on such terms and in such manner as they think fit,

Shares of the Company shall not be disposed of or transferred except in the following
cases:-

{a} Any share may be transferred by & Menber to any other Member or

(b)  Any share may ba transierred by a Member to the spouse or child or
children or issue of such Member.

{c}  Any share in the name of a deceased Mamber may be transferred to:-
{y the widow or widower of such deceased Msmber;

(if)  any child or children or issue of such deceased Member;
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{ili} the Executors or Trustess of tha Estate of the deceased Member
10 hold in thair namas.

(d) Inall other cases except those comprised in Clauses {a} {b} and (¢}
above a Member wishing to dispose of his or her shares or any of them (hereinafter
called “the transferor”) shall offer for sale such share or 2/ :are3 to tha othier Members
in accordance with the following procedure:-

i} The transferor shall first give notica in writing of the transferar’s
wisli to the Company which notice shalf constitute the Company the transferor’s
agent for the purpose of the sale,

{tii  No notice of sale given as in (i} above shall be withdrawm,

{iiiy The Directors shall offer the share or shares offered as above to
the other Members at a fair value certified by the Company's Auditors.

livi  If within twenty-eight days of the Directors’ offer a purchasing
Member or Members is or are found of the whole of the shares the purchase shall be
caornnleted within seven days.

{v]  Notice of the finding of the purchasing Member or Memberz is to
be given to the transferor and the transferar shall on payment of the fair vafue
transfer the share to the purchesing Member or Members.

{vi} Inthe event of the transferor failing to complete the transfer ta thie
purchasing Member or Members the Directors shalt authorise themselves or some
other person to transfer the share or shares to the purchasing Member or Members
and shall receive the purchase money and register the purchasing Member or
Members as holder o~ holders of the share or shares issuing him or her or them a
certificate therefor,

{viij The transferor shall deliver up his own Certificata or Certificates
for the share or shares sofd and shall then be paid the purchase money but not
before.

{viii) if after the expiry of twenty-eight days from the issuing of the
Directors’ offer no purchasing Member or Members is or are fcund or if the purchase
is not completed through no fault of the transferor the transferor Member subject 1o
the Directors’ approval and to Clause 3 of Tahle A Part it may dispose of such shares
as shall romain undisposed of to any person and at any price. Clause 3 of Table A
Part Il shall not apply to dispesitions included in Clauses (a} (b} and (¢} above except
to ensure that the Membership limit is not estcesded or to prevent the transfer of
shares upon which the Company has a lien and in no case whatsoever shall shares
be issued or transferred to an infant a kankrupt or a person of unsound mind.

LIEN
4.  The lien conferred by Clause 11 in Part | of Table A shall attach to fully pald
up shares and to all shares registerad in the name of any person indebted or under

fiability to the Company, whether he shall be tho snle registered holder thereof or
shall be one of two or mors joint hoidars.
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GENERAL MEET!NGS

8.  Every notice convening a Ganeral Meeting shall comply with the provisions of
Section 136{2) of the Companies Act, 1948, as to giving information to Members in
regard t¢ their right to appoint proxies, and notices of and other communications
relating to any General Meeting which any Member is entitied o receive shall be sent
to the Auditor for the time being of the Company.

6. Clause 54 in Part | of Table A shall be read and construed as if thie words
*Meeting shall be dissolved" were substituted for the words *Members present shall
be a quorum®,

DIRECTORS

7. The shareholding guzlification for Directors may be fixed by the Company in
General Meeting and unless and until so fixed no qualification shall be required.

8.  There shall be at least one Director and not more than ten unless otherwise
determined by the Company in General Meeting and if at any time there shall be only
one Director of the Company, he or she may act as sole Director exercising all the
powers, authorities and discretions vested in the Directors.

9. A Director may appaint any persun approved by the Board to be an Alternate
Director, and such appointment shall have effect, and such appointee while he holds
office as an Alternate Director shall be entitled to notice of meetings of Directors, and
in the absence of the Director appointing him to attend and vote thereat accordingly,
put he shall not require any quaiification and he shall ipso facto vacate office if and
when tie Director appointing him vacates office as a Director or romoves the
Alternate Director from office, and any appointment or removal under this Clause
shall be effected by notice in writing to the Company under the hand of the Director
making the same. The remuneration of any Alternate Director shall be payable out of
the remuneration of the Director appointing him, and shall consist of such portion of
the last menticned remuneration as shall be agreed between the Alternate Director
and the Director appointing him.

1. Clause 79 in Part | of Table A shall be reac and construed as if the proviso to
such clause were omitted therefrom.

11. Clause 84{(S5)in Part | of Table A shall be read and construed as if the words
“or his firm" appeeating in the last line of such sub-clause were omitted therefrom,

12. A Director may vote as a Director in regard to any contract or arrangement in
which he is interested or upon any matter 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 Part 1 of Table
A shall be modified accordingly.

WINDING UP
15, If the Company shall be wound up the assets remaining after payment of the

debts and liabilities of the Company and the costs of liguidation shall first be applisd
in repaying to the Members the amounts paid or credited as pald on the shares held
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by tham respectively and the balance (if any) shall be distributed among the Members
in proportion to the number of shares held by them respectively. Provided always
that the provisions hereof shall be subjact to the rights of the holders of shares £f
any) issued upon special conditions. , ./

LA

FIRST DIRECTORS

14. The first Director(s) of the Company shall be:~
BRIAN ENDACOTT,

FIRST SECRETARY

15. The first Secretary of the Company shall be:~
RICHARD TAYLOR.
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