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COMPANIES FORM No. 12

Staiutory Declaration of Compliance
with requirements on application
for registration of a company

Pursuant fo seclion 12(2) of the Companes Act 1983

To the Registrar of Companics For official use Foroificial uss
(#.ddress overleaf) g S y —
Name of company

Y ANGLO PACLELC MINERZALS LAWTED

1, Robert Stephen Kefford a duly authorised Officer of Chettleburgh
International Limited of Temple House, 20, Holywell Row, London EC2A 448
do solemnly and sincerely deciare that Chettieburgh international Limited is
the body corporate named as Sacretary of the Company in the statemant
delivered to the ragistrar under section 10(2} and that all the raquirements of
the above Act In respect of the reglstration of the abova company and of
matters precadent and incldentil to it have been complied Wik,
And | make this solemn declaration consclenticusly hellavingjtig sams o
be true and by virtug of the provisions of the Statutery Deslay

Declared at 135 High Street | Declaré‘
Hornchurch

Essex RM12 4UH /'@

the | S5%e dayof v ARCW

One thousand nine t;;] red and ninety thiee

before me m -2
~ =

A Commissioner for Oaths or Notary Public o Justice of
tho peace or Solicitors having the powers confaered on a
Cummissioner for Oaths. '

Presentoi’s name address For official use

and reference (it any): New Companias Section 3 Post room

1

CHETTLERURGH'S LIMITED
Templa Mcuse

2% Holywell Rew

London EC2A 4JB

Tel, 0713770381

Fax: 0713776646
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e d Ul PRI e L B T e - - . -
» CONMPAITLES FOSH MO, 10 (CONTIRTATION) Contiznaticn Sheet Na._ b
Hame of Compeny Aistbo CACIELC MINERALS RAmNTED

Company Secretary (seswsi-55[
Mame *Style/Tide | 1CS ;
Forenames | _ Chettlebursh Interpaiioned Timited . |
Surname
*Hanours gtc |
Previous forenames _
Previous ssrname ' 1 :
-w"-'-—'-E 1
Address . AD. Temple House } ;
Usual#isiiential addrass must be given, 20 Holvwell Row i
In the casa of @ corporation, give the
registered or principal office address. Posttown _Y.ondon
County/Region 'l"
Pestcode _JRC2A 43871/ Country _England e
| consent to act ag secretafy of the company named on page 1 '
Caonsent signatdre Signed s Date \D =" 1"
Robert Syépheh Relferd for and on behalf '
Directors (se o i - 5) of Chet _lepurgh Inte‘rnguor‘xkal‘ Limited
 Please list direcioes in alphabetical ordsr, [~ . ‘ ,
. i . ‘ ‘s
Name *Style/Title Ch. ' S

Surname

| *Honours etc , ) / ‘ '
Previous forenames /
Previous surname | ' / ]

Forenamies” | ) : ' - /
|

e e e g i+ b

Addresg AD: //

Usual residentiat address mustba given, - / i
In the case of a corporation, give the ‘ : -

registered or principal office address. Post town ;

Count;,u‘ Region /

‘ Postcode‘ ) / _[I Country J

Date of birth 2= ! ] /}/ Nationality N:] ]|
Business occupation (219 ,/ N j
Other directorships oD /

* Waluntary details | consgfit to act as director of the company named on page 1
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Chettleburgh’s Limited

Temple House
20, Holywell Row

Tele, 671 377 0381
Fgalceﬁﬂ mﬁﬁds

This Jorm should be completed i blzck.

Company name (in full}

R 1
Reglstered cffice of the company on
incorporation s

If the moemorandum is dellvered by an
agant for. the subscribers of the memgi:
randum mark ‘X' In the box oppostte ang
give the agent's name and address

‘

Number of continuation sheals atlached

[

.

To whom should C%mpamos Reglistry
dirctt any enguides about the lnforma- ‘
tion shown In this form?

\,""'- i

Statementof ﬁrst directors and
secretary and intended situation
of regis_iereci office

T

for officialusa
sl G2

o ZROCHRl

,4:!/ Lo /l?f-lfle

At 7 s,

RO WELLBRook Howse, Lewas Rodd
Posttown B feic Boys
C<>untymeg§on : E/?‘E?' Suecexr
Postcode 7N 32 Seé
v

‘Chettleburgh’s anted
BA| - _ Temple Houss

20, Holywell.Row

Post town London, - —

County/Region *

Posteods EC2A 4JB

N

Chettleburgh’s Limited.

20, Holywell Row
;’ostwde EC2A 4JB
071 377 0381 Extensien :

. Temple House

London,

Telephena




Company Secrelary (Seescus L5}
Forenamss

tame

Sumame
*Honours elc
Previous foranames
Previous surnama
Address
Usual residential address mustbe given.

In the case of a comporation, give the
registerad or principal office addrass.

Consent signature

(Secnotes 1 - 5)

Directors
Ploasa list directors Iri alphabetical ordar.
‘Nams *Style/Title
Forenamas
Sumame
*Horlours etc
Previous foronames
Previous sumame
Address

Usual residential address mustbe glven.,
in the case of a corporation, glve tho
registered or principal office addrass.

Date of birth
Buslness cccupation

Other directorships
*Voluntary detalls

Consernt signature

cS

Scuson/  PARGEe
[P én -

faD]  Wethloox Moase:

LEWEE Kond -
Bz KBOYS

County/Region Ef7 LeliE >

Postcode A 22 SLF ] Courtry _EZNGHANO,

Pest fown

e Rona cam Yoz Lo Teas oo — [— =3 -

I consent to act as secretary of the company named on page 1

Signed /&.‘Ap_,‘_ A‘%.A_ ~)<Data y S AN 2,93

A

[

i Dl Rt i

cDb |
s it GEOREGE |

A 72 K eNcE |

, 1

' ]

]

AD 204y Viereli4 DR W - |
1

Post town LMTRonrNE I
County/Reglon EM 7 Succey. l
Postcode B/ 2o Q& u ‘ Country KMGLMJ —J

DO (29 {06 | 49 Nationaiy LNAL__BA 17754

oc IN FERNATON e Mvet. TRASA, |

oD NonE

{ consent 17 act as director of ihe company i\qmod on pago 1

{
Signed & 13 \'&M w\\.

Bate \T 29D,
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Birectors {eontisued}
{Seepupes |~ S}

Hame *Stfelfile
Fprenames
Sumame
*Honours efc
Previous forenames
Previous sumame
Address

Usualrestdent.‘a!addfessrhustbegiven.
~n the case of a corporation, give the
registered or pri..cipal cffice address.

Date of birth
Business occupation

- - Other directorships

" sVeluntary detalls

.

Consent signature

Dolote i tho form
Is signed by tho
subscribers

Detata i the form s
slgnad by anagent
on behalf of all tho
subscribors,

All the subscribers
must sign elther
persenally of by o
pOrson of persons
authorised to sign
for them,

it

T

'm ; [,JéLLAAooR Hoeese
L2365 KoAd
Blck BodS
ETT SteSser v
Postoode _TN2:SEF | Countey Z0Genid, |
po | // o3| 4] Naonatty LNAL £S5 |
I NTERNATIoNR. Ak TNk |

Sourtidowns ATNERARL  ATD

Y

Rk T

Post fown

County/Region

{consent to antas director of tha company named on page 1

\Rafte A7 2. 93,

alf of all subsciibers Date 15/3 /[91?_(
N M

Data
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TEMPLE HOUSE -
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THE COMPANIES ACTS 1985 to 1989
A PRIVATE COMPANY LIMITED BY SHARES.

MEMORANDUM OF ASSOCIATION of
ANGLO PACIFIC MINERALS LIMITED N

The name of the Company is:- ANGLO PACIFIC MINERALS LIMITED

The Registered Office of the Company will be situated in England .
and Wales,

The objects for which the Company is established are - .

{a) To carry on business as a general commercial company and to =
this end to undertake for profit, directly or indirectly, whether ERE
by itself or through subsidiary, associated or allied companies
or firms in the United Kingdom or elsewhere in all or any of its
branches any business, undertaking, project or enterprise of
any description whether of a private or public character and all
or any trades processes and activities connected therewith or
ancillary or complementary thereto; to operate undertake or
carry out any service industry or to promote, assist, invest in,
firance and receive commissions on investments in all types of
business venture and trading #spersaticns whether ~
manufacturing marketing, industrial, commerciat or in the ) y
supply or service industries; to hold all kinds of shares,
securities, investmeants, stocks, ikonds, debenture and
debenture stocks, life and insurance giolicies, rights, privileges,
leases, underleases and all types of raal, freehold and leasehold %
property and to invest money in all forms of bugineis in the
United Kingdom or abroad with a view to the financial benefit :
of the company and receiving income therefrom. 3

e
(b) To carry on business as a property development and
investment company and to purchase, lease, licence or N
otherwise acquire and hold business and residential preperties;
to carry out conversion and modernisation works thereto; to
hold such properties as investments and 1o let out the same on
tenancy or lease and to sell tha same to the profit of the
Company. 4 ol

5 e

L]

To carry on business as financiers by way of outright loan with
interest or on mortgage, charge or debenture or other security
and to act as merchant bankers, hire purchase snd credit sale LR
financiers, mortgage and finance brokers, accommodation and § 2
estate agants and business transfer speciaslists. o

597003 (M
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(d) To carry pn any other business of any description whatsoever
which may seern to the Company or in the opinion ©f the :
Directorg thereof be advantageously carried on in connection !
with or ancillary to the objects of the Company or any of them
and calqulated directly or indirectly to render more profitable
the Company’s business.

(e} To purchase or by any other means acquire, sell, lease, rent,
licence, surrender, accept surrenders of, mortgage, charge or L
otherwise deal in any freehold, leasehold or ather prorarty ‘
wheresoever situate.,

P

(f)  To erect, construct, pull down, dismantle, remove or replace, :
repair and rmaintain, alter, hire, enlarge and adapt any buildings B
both portable and otherwise and use the same for the :
Company’s business or any of them,

-y

{g) To buy, sell, import, export, manufacr*ure, exchange or part I
exchange, let on hire, build, construct, install, erect, gnlarge, &
improve, adapt, dismantle, re-madel, repair and maintain any '
cngine, machinery, plant and material of any deseription
rapable of being conveniently made, used or sold in any of the
businesses or trades aforesaid,

(h} To purchase or by any other means acquire, take over and
undertake all or any part of the business, property, liabilities and
assats of any person, firm or company carrying on or formed 1o
carry on any business for which this Company is authorised to
carry on or possessed of property suitable to the purposes of
this Company and which is calculated to advance the interests
of this Company and make more profitable the Company's ¥
business and to pay cash or 1o issue shares, stock, debentures K
or debenture stock of this Company as the consideration for \
such purpose of acquisition and to undertake any liabilities or Fha
obligatir ..1s retating to the business or property so purchased or k
acquirad.

()  To enter into partnership or any arrangement of any kind with -
any pearson, persons, firm or company having for its objects .
similar objects to those of this Company or any of them with a

view to increasing the business of e Company. )
{j) To purchase, subscribe for or otherwise acquire shares, stock ]
or other interests in any Company or Corporation, fp
B
(k) To act as agents or brokers for any person, firm or company e

end to undertake and perform sub contracts for any person, :

2INMA
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(m)

{n)

{0)

(p)

(qQ)

{r)

persons, firms or companies and also 10 appoint such sgents,

" sub-contractors and brokers and to actin any of the businesses

of the Company through them.

“To apply for, register, purchase or by any other means acquire
and protect and prolong and renew trade marks, patents,
licences, concessions and designs which may be capable of
being dealt with by the Company or likely to benefit the
Company and to grant licences or privileges thereout,

To sell, let, licence, develop or otherwise deal with the
undertaking or all or any .part of the property or assets of the
Company upon such terms as the Company may approve with
power to accept shares, debentures or securities of, or
interests in any other Company.

To guarantee the payment of any debentures, debenture stock,
mortgages, charges, bonds, obligations, interests, dividends,
securities, monies or shares or the performance of contracts or
engagements of any other company or person and 1o give
indemnities and guarantees of 8!l kinds whenever considered
desirable and to guarantee either by personal obligation or by
mortgaging or charging alt or any part of the undertaking
property and assets both present and future and uncalled
capital of the Company or by both such methods the
performance of any contract or obligation of any person firm or
company whatsoever.

To invest and deal with the monieg of the Company not
immediately required in such shares or upon such securities
and in such manner and on such conditions as may from time to
time be determined.

To borrow and raise money upon such terms and on such
security as may be considered expedient and in particular by
the issue or deposit of debentures or debenture stock and to
secure the repayment of any money borrowed, raised cr owing
by mortgage charge or lien upon the whole or any part of the
undertaking, property and assets of the Company, both
present and future, including its uncailed capital.

To draw, maks, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable instruments.

To lend and advance money and give credit to any persons,
firms or companies on such terms and conditions as the
Company may decide.

AN
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4.

B.

— g —— o —— IO

sy To meke adyances tO customers and others and aliow them

cre dit without security to enable them 10 purchase *he goods,

produce oF products of the Company or use its services and far
any purpose calcutated to enhance the Company's business.

{t)y To promote the Company’s interests by advertising its products,
works or services in any manner and to1ake partin COMPRILCNS,
displays and exhibitions and offer prices, gifts and concessions 10

customers or prospective custormers as might seem desirable,

(v} Toremunerateany person, firme or cornpany rendering servicesto
this Company in any manner whatsoever.

(v) Togrant pensions, allowances, gratuitias and bonuses 1o existing
or former amployees and officers (including Directors or ex-
Directors) of the Company or the dependants of such persons
and to establish and maintain or coneur in rmaintaining trusts,
funds or schemes, {whether contributory or non-contributery
with a view 10 providing pensions of other funds for any such
person as aforesaid or their dependants and to establish and
supportor to aid in the establisnment and support of any schools
and any educational, scientific, literary, religious or charitable
institutions or trade societies, whether such Institutions or
societies be solely connected with the business carried on by the
Company or not, and to institute and maintain any club or ather
establishment or profit sharing scheme celculated to advance the
interests of the Cormpany or of the persons employed by the
Company.

(w) To pay all and any expenses incurred in connection with the

promotion, formation and incorporation of this Compeny end 1o
promote ofr aid in the promotion of any other companies.

(x) To distribute any property in specie amoig the members of the
Company.

ty) ~To do all such other things as are Incidental or cenducive to the
attainment of the above objects or any of them.

it is declared that the foregoing sub-clauses ar any of them shall
pe construed independently of each other and nore of the
objects herein mentioned shall be deemned to be merely
subsidiary to the objects contained in any other sub-clauses.

The liability of the members is limited.

The share capital of the Company is £2,000,000 divided nto’
2,000,000 sharas of £1 each with power 10 increase or 10 divide the
shares in the capital of the Company for the time being into differant
classes having such rights, privileges and adventages as 10 voting or
otherwise as the Articles of Association may from time to time
prescribe.

PUINMA



We, the persons vhose names and addresses are subscribed
hereafter are des ‘45 Of being formed into a Campany in
pursuance of this Menzorandum and we respectively agree 10 take
the number of shares. §- the capital of the Company set opposite
our respective narmes.

Names, ; Descriptions Number of Shares taken
of the Subsdri 2 Dy each Subscrber.
Chettlelsi: i One Ordinary Shara

by Kelford

a duly authorised Officer
Temple House
20 Holywdll Row

Chettleb tiopal Limited One Ordinary Share
by F{P%bé‘t Step Keiford

a dufy authorised Officer

Temple House

20 Holywell Row

London EC2A 448

Anglo-Japanese Consultants
Total Shares Taken:- Two Ordinary Shares
Dated the 1st day of March iSG3

Witness to the above i

S

Roland Joh hettleburgh
17 Downhall Close
Ravyleigh

Essex SS6 9LU

itures:-

Company Registration Agent

PSINMALS

gL T
‘?11 S }-‘: - 'f}».h‘

Aay

5




THE COMPANIES ACTS 1985 to 1983

A PRIVATE COMPANY LIMITED BY SHARES.
ARTICLES OF ASSOCIATION of

ANGLO PACIFIC MINERALS LIMITED

PRELIMINARY.

The Company is a Private Company within the meaning of
Section 1 of the Companies Act 1985, Accordingly the
Company shall not offer to the public {whether for cash or
otherwise) any shares in or debentures of the Company orallot
or agree to allot (whether for cash or otheraise} ny shares in
or debentures of tha Company with a view to all or any of the
shares or debentures being offered for sale to the public,
References in these Articles to ‘the Act’ are references to the
Companies Acts I9E85 to 1988,

Subject as hereinafter provided the Regulations setoutin Table
A of the Schedule to the Companies (Tables A to F} Regulations
1985 as amended by the Companies {Tables A t© F}
(Amendment) Regulations 1985 shall apply to this Comp~r2,

The following Regulaticns of the said Table ‘A’ shalt not apply
to this Company videlicet: - 24, 46, 47, 50,6410 869,73, 74,
75,76, 77, 78, the second and third sentences of Regulation
79, Regulatiorn 8 1, the third and fifth sentences of Regulation
88, Regulations 94 and 95, the last clause comprising the
fifteen words of Regulation ll2 and Regulation Ii5.

CAPITAL.

(a) The Directors of the Company shall within a period of five
yvears from the date of incorporation of the Company be
entitled to exercise the Company’'s power to allot, grant
options over or otherwise dispose of the shares which are
comprisad in the authorised share capital with which the
company is incorporated and no other authotity for the
Directors to allot, grant options over or otherwise dispase of
any shares shall be valid for more than five years from the date
of passing the members resolution to which it relates,

{b) The Directors of the Company shall have the power to
convert all or any of the unissued Ordinary Shares that sre for
the time being comprised in the authorised share capital of the
Company into Ordinary Redeemable Employee Shares.

NPSI2INMAS
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(c) The said Ordinary Redeeimabie Employee Shaies shaitbe
redeermable only at the option of the Company but the
Directars of the Company shall itnmediately pefore he
allotment of such shares specify the date on which or by
which such Ordinary Redeemmahble Employee Shares are 1o be
or may be redeemed but fsiling the Directors 50 determining
such date immediately before aliotment of such shares ey
shall be redeemable on the day whichis eighty years from the
date of allotment of the said Ordinary Redeemable Employes
Shares. All Ordinary Recdeemable Employee Shares shsll be
redeemable at par of such higher value as the Board of
Directors of the Company may io compliance with the Act
determine at the e of issue of the Ordinary Redeemable
Employee Shares.

(d} The Directors power 10 allot Ordmnaty Redeemable
Employee Shares shall only be exercised in favour of a persan
or persons who shait at the date of such atlotment, hold &
writien contract of empioyment with or be an Officer of the
Company. The Directors of the Company shall also have the
nower 1o irpose such additional conditions relating 10 tha
holding of Qrdinary Redeemable Empiayee Shares of the
Company and 10 armend, alter of add to such conditions as
subject to the provisions of the Act they shall from time 1©
time think fit.

(a) Sections 89(1), section Qo1 to (BYand gection 90I16) of
the Act shall not gpply in relation to the issué of any @quity
segurities by the Company but in substitution therefor the
provisions of sub-paragrap!'a (b) of this Article shall apply.

(b) Save as is provided by Acticle 4 hereof or as otherwise
directed by the Comgany in General Meeting any Ordinary
Shares which are not comptised in the authorised share
capital with which the Company is incorporated from tme 1o
time 1o be created which are not converted into Qrdinary
Redeemable Employee Shares shalt before they are issued be
offered to the ordinary members in proportion as nearly S
possityia 1o the number of Ordinary Shares held by them. Any
such osior shail be macde by notice specifying the number and
class of sares offered and miting a time within which the
offer, if nue asccepted, will be deemed to be declined and after
the expiraiun of auch time any Ordinary Shares nat accepted
and any Ordinary Shares which, by reason of the ratio which
the shares to be issued bear to the Ordinary Shores hold by
persons entitied to an offer thereof, cannot, in the opinion of
the Directors, conveniently be otfered under this Article, shall
be at the disposst of the Directors, whao muy allot, grant
options over, or otharwise dispose of the same 1O such
persons at such times and on such terms &s they think
proper.

NPNENRM.’NMM




(a) Subjectto Chapter Vil of the Act, and to Regulation 12, the
Cornpany may purchase itz own shares (including redeemable
shares) whether out of distributable profits orthe proceeds ofa
frash issue of shares or otherwise.

{b) Subject o Chapter VIl of the Act, any shares may, withthe
sanction of an Ordinary Resolution, be issued on the terms that
they are, at the option of the Company or the sharehoider, liable
to be redeemed on such terms and in such rnanner as the
Company before the issue of the shares may by Special
Resolution determine, and whether out of distributable profits
or the proceeds of a fresh issue of shares or otherwise,

Subject to Chapter VI of the Act, the Company may give
financial assistance for the purpose of or in connection with
any acquisition of shares made or to be made in the Company
or its holding company.

LIEN.

The lien conferred by Regulation 8 of Table ‘A’ shall attach to
all shares whether fully paid or not and to all shares registered
in the name of any person indebted or under liability to the
Company whether he be the sciz holder thereof or one of two
or more joint holders. The Company shall have a first and
paramount lien on every share (not being fully paid) for all
moneys (whether presently payable or not) called or payable at
a fixed time in raspect of that share and the Company shall also
have a first and paramount lien on al! shares {including fully paid
shares) registered in the name of any person indebted or under
itability to the Company whether he be the sole holder thereof
or one of two or more joint holders for all moneys presently
payable by him or his estate to the Company; but the Directors
may at any time declare any shares to be wholly or in part
exempt from the provisions of this Regulation. The
Company’s lien, if any, on a share shall extend to all dividends
payable thereon.

TRANSFER OF SHARES,

(a) A Member desiring to transfer his Ordinary Redeemable
Employee Shares shall be entitled to transfer them to the
Company pursuant to Article 6(a) if the Company has agreed to
purchase such sheres. A hoider of Ordinary Redeemable
Employee Shares ceasing to be an employee or officer of the
Company for any reason whatsoever shall be deemed to have
glven notice to the Directors of the Company that he is desirous
of transferring all Ordinaiy Redeemable Employee Shares on
such date registered in his name ana accordingly he shail also
be entitled and be required to transfer such shares at the

MMATINGS2




direction of the directors of the Company pursuantio Anticle
Q (c)i) and (i}, Pending redemption 2 mermber shell nat
otherwise transfer his Ordinary Redeemable Employee
Shares.

(b) Except in the case of an original subscribar wha shall be
free to transfer his share without the requiremant 1o first give
a transfer notice as hereinafter provided a member desiring
to transfer his Ordinary Shares (not being Ordinary
Redeemable Employee Shares) otherwise than to the
Company pursuant 1o Article 6{a} hereof shall first give notice
in writing handed personally ot sent by registered or
recorded delivery post to their correct and last knawn
address of such intention to the Company. the Directors and
all the shareholders holding that class of shares in the
Company giving particulars of the shares in question,
hereinafter referred to as a Transfer Notice. The Dlrectors as
agent for the member giving such notice may dispose of
such shares or any of them to the existing Ordinary
Sharet Slders of the Company in @ direct and pro rata
proportion to their existing holdings of that class at a price to
be agreed between tte sransferor and the Directors or failing
agreement at a price fixed by the Auditors of the Company as
a fair value thereof, The transferor shall bae bound (upon
payment of the purchase price due in respect thereof) to
wransfer the shares comprised in the transfer notice 1o the
purchasing Members named therein at the place and time
therein specified; and if in any case the vendor after having
become bound as aforesaid makes default in transferring any
shares the Company may receive the purchase price on his
behalf, and may authorise some parson to exaecutea a transter
of such shares in favour of the purchasing Member. The
receipt of the Company for the purchase price shallbe good
discharge to the purchasing Member. The Company shall
forthwith pay the purchase price into & separate bank
account in the Company’s name and shall hold the purchase
price and any interest earned thereon in trust for the
transferor. If within 28 days of the date of the said notice
the Directors are unable to find a member or members willing
to purchase all such shares on such conditions then but not
before then the transferor may dispose of so many of such
sharas as shall remaein undisposed of in any manner he may
think fit within three months from the date of the said notice
but the Directors may in their absolute discretion and without
assigning any reascn therefore decline to register any such
wransfer whether or not itis in respect of a fully paid up share
or sheres. If any person shall becoeme entitled 1o any shares
by reaason of the death or bsnkruptey or liquidation of a
mernber the Directors may in their disqration deam suth
meraber or former mamber to have given a transfer notice in
respect of all his shares.

NPSIIINMAS
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10.

11.

()i} Where a member ceases tc be an emplovee cor officer
of the Company and is deemed 1o have given notice o the
Company thet he js desirous of transferdng all Ordinary
Redeemsdle Emolovee shares then registered in his rame
the directors shid! o entitied to nominate another employee
or officer of the Company or the Company itseif to purchase
the members Ordinary Redeemable Employee Shares in
question at par value or such other value as the Company and
the member in writing agree within 2i days from the date that
member ceased to be an employee or officer of the
Company. On the company making such nomination and
the iransfer velue being determined as aforesaid the member
shall transfer his Ordinary Redeemable Employee Shares 10
such person or the company at that value,

{c)tii) If the member or forrner member or other person shall
fail to comply with paragraph (i) above within 28 days from
the nomination of the purchaser by the Directars, the
Company may receive the purchase money on his behalf, and
the Directors may authorise somea person 1o execute a
transfer of such shares in favour of the purchaser., The
receipt of the Company for the purchase price shall be a good
discharge to the purchaser, and after the purchasers name
has been entsred in the Register of Members he shall
become indefeasibiy entitled thereto and the validity of the
proceedings shall not be questioned by any person. The
Company shall forthwith pay the purchase price into a
separata bank account in the Company’s name and shall hoid
the purchase price and any interest earned thereon in trust
for the transferor,

PROCEEDINGS AT GENERAL MEETINGS.

At any General Meeting a Resolution put to the vote of the
Meeting shall be decided on a show of hands unless a poll is
(before or on the declaration of the rasult of the show of
hands) demanded by the Chairman or any member in person
or by proxy. Unless a poll is so demanded a declaration by
the Chairman that a Resolution has on a show of hands been
carried or carried unanimously, or by a particular majority, or
lost, an entry to that effect in the book containing the
minutes of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the number
or propartion of the votes recorded in favour of or against
such Resolution. The demand for a poll may be
withdrawn. In the cvent of an equeality of votes the
Chairman shall not have a second or casting vote.

DIRECTORSE.

The Directors of the Company shall not ba subject 1o any
maximum but if and so long as there is a sole Director such
Director may act rione in axercising all tha powers and
authorities by Table A or these Articles vested in the
Directars generally and Regulations 89 and 90 shsil be
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13.

14,

16.

17.

madified accordingly, The first Directors of the Company
shall be the person or persons named in the Statement
delivered to the Registrar of Companies prior 1o the formation
of the Company and deemed to be appointed Directors
accordingly. A Director need not hotd shares in the Company
and no Director shall be subject to retirement by rotation.

The Company shall not be subject to section 293 of the Act
and accordingly any person may be appointed or elected as a
Director whatever his age and no Director shall be required to
vacate his office of Director by reason of his attaininig or having
attained the age of seventy years or any other age.

In the case of an equality of votes at any Diregtors Meeting the
Chairman of the Meeting shall not have a second or ¢asting
vote.

Subject to the provisions of Section 317 of the Act a Director
may contract with and participate in the profits of any contracts
or arrangements as if he were not a Director. A Director shall
also be capable of voting in respect of such contracts or
arrangements, where he has previously disclosed his interest
to the Company, or in respect of his appointment to any office
or place of profit under the Company, or in respect of the terms
thereof and may be counted in the quorum at any Meeting at
which any such matter is considered.

SECRETARY,

The first Secretary of the Company shall be the person or
persons named as Secretary in the Statement delivered to the
Registrar of Companies prior to the incorporation of the
Company and deemed to be appointed accordingly.

BORROWING POWERS OF THE DIRECTORS.

The Directors of the Caompany may exercise all the powers of
the Company to borrow money, whether in excess of the
nominal amount of the share capital of the Company for the
time being issued or not and to mortgage or charge its
undertaking property or uncalied capital, or any part thereof,
and subject to section 80 of the Act 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.

ALTERNATE DIRECTORS.

Any Director may in writing appoint any person to be his
alternate to act in his place at any meeting of the Directors at
which he is unable to be present. Every such alternate shall be
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19.

entitied to notice of meetings of the Directors and taattend and
vote thereat as a Director when the person appointing him is
not personally present and where he is a Director 10 have a
separate vote on behalf of the Director he is representng in
addition to his own vote. A Director may at any time in writing
revoke the appointment of an alternate appointed by him.The
remuneration of such an alternate shall be payable out of the
remuneration payable to the Director appointing him and the
proportdon thereof shall be agreed between them. An
alternate need not hold any share qualification.

EXECUTIVE DIRECTORS

(a) The Directors may from time to time appoint to the office of
Executive Director any employee or shareholder of the
Company. The number of Executive Directors shall not
exceed the number of Directors for the time being of the
Company and shall have such duties and powers as the
Directors may from time to time determine, An Executive
Rirector shall not be required to hold any share qualification.
The Executive Directors shall not be entitled to notice of ar to
attend at Meetings of the Directors except in cases where the
Directors resolve that their presence is required and they shall
not vote on any resolution submitted to a Meeting of the
Directors other than a resolution on which the Meeting decides
that they shall be allowed to vote. The appointment of an
Executive Director shall not constitute himn as a Director within
the meaning of the expression ‘Director’ as defined in the
Companies Act, 1988, or for the purposes of Table A or these
Articles, and he shall remain at all times and in all respects
subject to the control of the Directors and he may at any time
be removed or suspended from office by the Directors.

{b) An Executive Director may be paid out of the funds of the
Company such remuneration (if any) for his services as an
Executive Director as the Directors shall from time to time
determine in addition to his remuneration for his other
employment with the Company.

(c) An Executive Director appointed hereunder may be
described by the Company as an Associate Director, or g
Technical, Works, Sales or Special Director or by any other
name the Directors should so specify.

INDEMNITY

Subject to Section 310 of the Act and in addition to such
indemnity as is contained in Regulation 18 of Table ‘A’ every
Director, Officer or Official of the Company shail be indemnified
out of the funds of the Company against all costs, charges,
losses and expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto.
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DISQUALIFICATION OF DIRECTORS
SN 20. The office of a Director shall be vacated:-

o { 1) If by notice in writing to the Company he resigns the o
G office of Director,

3 I ( 2 ) If he ceases to be a Director by virtue of Section 291 of %
L the Act, s i

: { 3) I ha becomes bankrupt or insolvent or enters into any
arrangement with his creditors, \

( 4) If he becomes of unsound mind, o

Pl (B5) if he is prohibited from being a Director by any order i
made under Sections 1 to 7, Section 8 {as amended by KA

, ‘ Section 79 of the Companies Act 1589) and Section 9 )

AR, E and 10 of the Company DRirectors Disqualification Act i
e 19886. : &
; ' { 6) If he is rernoved from office by a resolution duly passed
under Section 303 of the Act. ‘ '

4 y NOTICES ' &

/ 21. Subject to the provisions of paragraphs {a)} and (b) of this i
Article proof that an envelope containing a notice was X
e properly addressed, prepaid and posted by registered or
Hiand. recorded delivery or other similar service to his registered
= address shall be conclusive evidence that Notice was given.

X {a} Any notice served on a person at an address within the ]
& United Kingdom shall be deemed to have been served at the b

expiration of forty-eignt hours after the envelope containing it K
] was posted as aforesaid or in the event of a notice being "
2% A served personally at the time such service took place. f

z (b) Any notice served on & person at an address outside the S
o i United Kindom in an envelope properly addressed, prepaid
and posted as aforesaid shall be deemed to have been served
L at the expiration of forty-eight hours after the envelope ;
. containing it would have been delivered in the ordinary course u
of postin the circumstances prevailing at the time of posting. %

.
N L

4 .
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Descriptions of the Subscribers.

Chettlglu

by Rebtert Stephen Kelford
a duly authorised Qfficer
Temple House

20 Holywell Row

Londuon EC2A 4JB

Company P‘egistration Agents

Chertiebarg rnational Limited

a duly authorised Officer
Temple House

20 Holywell Row
London EC2A 4JB

Anglo-Japanese Consultants

Dated the Ist day of March IS93

Witness 10 the above signatures:-

Roland John"Chettleburgh
17 Downhall Close
Ravyieigh

Essex SS6 9LU

Company Registration Agent




FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2802324

l h‘ereby certify that

ANGLO PACIFIC MINERALS LIMITED

is this day incorporated under the Companieszctff‘IQBE,;as ‘

a private company and that the Compaiy is limited. -

Y
Given under my hand at the Companies Registration Office,

P,

P. BEvay

Cardiff the 23 MARCH 1993

N q“

an authorised officer
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