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In acco-dance with
Section 1046 of the
Companies Act 2006 &
Regulatian 4(1} of the
Overseas Comparies
Regulations 2009

OS INOT

Registration of an overseas company opening a
UK establishment

A fee i1s payable with this form
Please see "How to pay” on the last page

WEDNESDAY

J What this form 1s for

What this form 1s NOT for
You cannot use this form to ch
the details of an existing comp:
officer or establishment

You may use this form to register a
UK establishment

Part 1

Overseas company details (Name) £ ¢ 02[4[2[2]2

[BLUEPRINT!|

T

01/11/2017 #133
COMPANIES HOUSE

*ABHNOZMY*

A16 23/10/2017 #60

COMPANIES HOUSE
*D6DITEBN"

DSR 21/08/2017 #25

COMPANIES HOUSE

=0 OTC.ed U

Corporate name of overseas company

Carporate name©®

’Anglo Amencan (NAY1 BV

+ Filling in this form

Do you propose 1o carry on business in the UK under the corporate name as
incorporated 1n your home state or country, or under an alternative name?

-+ To register using your corporate name, go to Section A3
- To register using an alternative name, go to Section A2

Please complete in typescript {10pt
or above}, or in bold black capitals

Al fields are mandatory unless
speafied or mdicated by *

@ This must be the corporate name in
the home state or country in which
the company 1s Incorparated

Alternative name of overseas company *

Please show the alternative name that the company will use to do business
in the UK

Alternative name
{if applicable) @

O A company may register an
alternative name under which it
proposes to carry on business in the
United Kingdom under Section 1048
of the Companies Act 2006 Once
registered 1t 1s treated as being its
corporate name for the purposes of
law in the UK

Overseas company name restrictions®

This section does not apply to a European Economic Area (EEA) company
registenng Its corporate name

Please tick the box only if the proposed company name contains sensitive or
restricted words or expressions that require you to seek comments of a
government department or other specified body

words or expressions and that approval, where appropriate, has been

copy of their response

L1 I confirm that the proposed company name contains sensitive or restncted

sought of a government department or ather specified body and | attach a

© Overseas company name
restrictions
A list of sensitive ot restricted words
or expressions that require consent
can be found in guidance available
on our website
www gov ukicompanieshouse

CHFPO10 (FF)
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Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

Particulars previously delivered

Have particulars about this company been previously delivered in respect of
another UK establishment @

2 No  Go to Section B2

3 Yes Please enter the registration number below and then go to Part 5
of the form Please note the onginal UK estabhshment particulars
must be filed up to date

UK establishment
registration number

BEEREERAR

@ The particulars are legal form,
identity of register, number in
regisiration, diector and secretanes
details, whether the company 15
a credit or financial institution,
law, goverming law, accounting
requirements, objects, share capital,
constitution, and accounts

B

Credit or finanaial institution

Is the company a credit or finanaal institution?®

T Yes
[¥v] No

@ Please tick one box

Company details

If the company 1s registered in 1ts country of incorporation, please enter the
details below

Legal form @

[Prlvate hmited hability company

Country of
ncorporation *

Netherlands

Identity of reqister
inwhich it s
registered @

’ Kamer van Koophandel {(Netherlands Chamber of Commerce)

Registration number in
that register

[sfalzfefefas[] T

©Please state whether or not the
company 5 imtted Please also
include whether the company 1s
a private or public company if
applicable

OThis will be the registry where the
company is registered in its parent
country

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes Complete Sections B5 and B6
+ No Goto Section B6

Governing law and accounting requirements

Please give the law under which the company 1s incorporated

Governing law @

Is the company required to prepare, audit and disclose accounting documents
under parent law?

4 Yes Complete the details below
+No GotoPart3

©This means the relevant rules or
legislation which regulates the
incarporation of companies in that
state

CHFPO10 {FF)
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Registration of an overseas company opening a UK establishment

From

Piease give the period for which the company 1s required to prepare accounts by
parent law

To

i
A

Please give the period allowed far the preparation and public disclosure of
accounts for the above accounting penod

Months

[ [

Latest disclosed accounts

Are copies of the latest disclosed accounts being sent with this form? Please
note If accounts have been disclosed, a copy must be sent with the form, and, if
applicable, with a certified translation @

[¥] Yes
Please Indicate what dacuments have been disclosed
W] Please tick this box if you have enclosed a copy of the accounts

[] Please tick this box if you have enclosed a certified translation of the
accounts

] Please tick this box if no accounts have been disclosed

@ Please tick the appropriate box(es)

CHFPO10 (FF)
10/15 Version 60
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Registration of an overseas company opening a UK establishment

Part 3

Constitution

C1

Constitution of company

The following documents must be delivered with this application
- Certified copy of the company’s constitution and, if applicable, a certified
translation

Please tick the appropnate box(es) below
| have enclosed a certified copy of the company's constitution @
] !enclose a certified translation, If applicable ®

O A certified copy 15 defined as
a copy certified as carrect and
authenticated by - the secretary or a
director of the company, permanent
representative, admimistrator,
administrative recerver, recerver
manager, recewer and hquidator

@A certified translanan into English
rnust be authenticated by the
secretary or a directar of the
company, permanent representative,
administrator, administrative
Fecelver, Fecelver manager, receiver
and liquidator

EEA or non-EEA member state

Was the comparny formed outside the EEA?

3 Yes GotoSection (3
3 No Go to Part 4 ‘Officers of the company’

Constitutional documents

Are all of the following details in the copy of the constrtutional documents of the
company?
- Address of prnnapal place of business or registered office in home country
of incorporation
- Objects of the Company
- Amount of 1ssued share capital
4 Yes  Go to Part 4 'Officers of the company’
+ No If any of the above details are not included in the constitutional
documents, please enter them in Section C4

The information 1s not required if 1t 1s contained within the constitutional
documents accompanying this registration

&

Information not included in the constitutional documents

Please give the address of prnapal place of business or registered office in the
country of incorporation @

Building name/number

Street

Post town

|
-
-
:

County/Region

Postcode

Country

ffrrrrrr

I Please give the objects of the company and the amount of issued share capital

Objects of the
company @

Amount of 1ssued
share capital

1

O This address will appear on the
public record

O Please give a brief description of the
company’s business

@ Please specify the amount of shares
1ssued and the value

CHFPO10 (FF)
10/15 Version 6 0
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Registration of an overseas company opening a UK establishment

Part 4

Secretary

Officers of the company

Have particulars about this company been previously delivered in respect of
another UK establishment?

+ Yes Please ensure you entered the registration number in Section B1
and then go to Part 5 of this form
3 No Complete the officer details

For a secretary who 15 an individual, go 1o Section D1, for a corporate secretary,
go to Section E1, for a director who is an individual, go to Section F1, or for a
carporate director, go to Section G1

Continuation pages

Please use a continuation page
if you need to enter more officer
details.

Secretary details®

Use this section to list all the secretanies of the company
Please complete Sections D1-D3 For a corporate secretary, complete
Sections E1-E5 Please use a continuation page if necessary

Full forename(s)

Surname

Former name(s)®

@ Corporate details
Please use Sections E1-E5 to enter
corporate secretary details

Former name(s)

Please provide any previous names
{including matden or married names}
which have been used for business
purposes 1n the last 20 years

Secretary's service address®

Building name/number |

B Service address
This 15 the address that will appear

Street | on the pubhc record This does not
have ta be your usual residental
' address
Post town ‘ if you provide yours residential
address here i1t will appear on the
County/Region ‘ public record
s [ [ [
Country \
W Secretary’s authonty
Please enter the extent of your authority as secretary Please tick one box @f you have indicated that the extent
of your authorty 1s iimited, please
Extent of authority provide a brief description of the
O united @ limsted authonty in the box below
O Unlimrted

Description of limited
authonty, if applicable

| Are you authonsed to act alone or jointly? Please tick one box

O Alone
O lontlye

If applicable, name(s)
of person(s} with
whom you are

acting joinily

©!f you have indicated that you are
rot authonsed to act alone but only
jowntly, please enter the name(s} of
the personts) with whom you are
authonsed to act below

CHFPO10 (FF)
10115 Version 6 0
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Registration of an overseas company opening a UK establishment

Corporate secretary

Corporate secretary details®

Use this section to list all the corporate secretanes of the company
Please complete Sections E1-E5 Please use a continuation page if necessary

Name of corporate
body or firm

Bulding name/number

Post town

|
|
|
Street I
|
|
County/Region |

Postcode

HEEREERE

Country

@ Registered or principat address
This 15 the address that will appear
on the public record This address
must be & physical locatron for the
delivery of documents It cannot be
a PO box number {urless contained
within a full address), DX number or
LP (Legat Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

2 Yes Complete Section E3 only
+ No Complete Sectron E4 only

EEA companies ©

Please give details of the register where the company file is kept {including the
relevant state) and the registration number i that register

Where the company/ ‘

firm 1s registered @ I

Registration number |

OEEA
A full hst of countnes of the EEA can
be fourd it our guidance
www govuk/companieshouse

©This 1s the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please qive details of the legal form of the corporate body or firm and the law by
which it 1s governed If applicable, please also gwe details of the register in which
it 1s entered (including the state) and its registratton number in that register

Legal form of the
corporate body

or firm

If applicable, where
the company/firm 15

registered @

|
|
Governing law '
|
|
|

if apphcable, the
registration number

O Non-EEA
Where you have provided details of
the ragister {Including state} where
the company ar firm is registered,
you must also provide its number in
that register

CHFPO10 (FF)
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Registration of an overseas company opening a UK establishment

E Corporate secretary’s authority
Please enter the extent of your authority as corporate secretary © If you have nchcated that the extent
Please tick one box of your authonty i1s hmeted, please
provide a bnef description of the
Extent of authanty O Lmited @ lwmwted uthonty m the box below
@ If you have indrcated that you are
O Unlouted not authensed to act alene but only

jorntly, please enter the name(s) of
Description of himited the persan(s) with whom you are
authgnty‘ if apphcab]e authorised to act below

l Are you authorised to act alone or jointly? Please tick one box

1 Alone
0O Jontly @

If applicable, name(s) r
of person{s} with

whom you are r
acting jontly

CHFPO10 (FF)
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Director

i

Director details @

Use this section to list ail the directors of the company Please complete
Sections F1-F5 For a corporate director, complete Sections G1-G5 Please
use a contnuation page If necessary

Full forename(s) ‘ John Michael

Surname

l;JhHs

Former name(s)®

Country/State of
residence © United Kingdom
Nationality

Brtish

Month/year of birth ©

fofn [1Telel4

Business occupation I Company Secretary

(fany)@

@ Corporate detalls
Please use Sections G1 G5 to enter
corporate director details

0 Former name(s)
Please provide any previous names
(incuding maiden or mamied names)
which have been used for business
purposes In the last 20 years

& Country/State of resrdence
This is 1n respect of your usual
restdential address as stated in
Section £5

©Manth and year of birth
Please provide month and year onfy
Provide full date of birth in
section F4

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

Director's service address @

F2

Building name/number '20

O Service address
This is the address that will appear

Street I Carlton House Terrace on the public record This does nat
have to he your usual residential
r address
Post town ' If you provide your residential
London address here it will appear on the
County/Region | public record
—
Postcode s|lwl1 'Y ls A|N
Country |United Kingdom
H Director’s authonty
Please enter the extent of your authonty as director Please tick one box @i you have mdicated that the extent
of your authonity 1s lrmited, please
Extent of authonty provide a brief descreption of the
O Limited @ limited authority m the box below
¥ Unlimited Of you have indicated that you are
not authorised to act alane but only

Description of limited

jomtly, please enter the name(s) of
the persen(s} with whom you are

f
authorrty, if applicable [ authonised to act below
[Are you authorised to act alone or jaintly? Please tick one box
O Alone
71 Jomily ©
If apphcable, name(s) | A pwo directors acting jointl
of person(s) with { y ors acting jointly
whom you are [Two of Douglas Smailes, Craig Wilson iller
acting jomtl
g 1oty ‘John Michael Mills and Alan Conway MacPherson
CHFPO10 (FF)
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In accordance with
Section 1046 of the
Comparues Act 2006 &
Regutation 4(1} of the
Overseas Companigs
Regulatsons 2009

Director

0S INO1 - continuation page

Regsstrption of an overseas company opening a UK establishment

Gl

Director details @

Use this section to list ali the directors of the company Please complete
Sections F1-F5 For a corporate director, complete Sections G1-G5 Please
use a continuation page if necessary

Full forename(s)

lAIan Conway

Surname

!MacPherson

Former name(s) @

Country/State of United Kingdom

residence @

Natronality lBrmsh

Month/year of burth @ E o WE WEFW

Business occupation
(fany) @

’Group Head of Tax

|

© Corporate details
Please use Sections G1-G5 to enter
corporate director details

© Former name(s)
Please provide any previous names
{including marden or marmed names)
which have been used for business
purposes In the last 20 years

O Country/State of residence
This 15 1 respect of your usual
restdential address as stated in
Section F5

@ Month and year of birth
Please provide month and yeas only
Provide full date of birth in
section F4

© Business occupation
If you have a business occupation,
please enter here If you do not,
please teave blank

r2 |

Director’s service address©

Buillding name/number |20

O Service address
This 15 the address that will appear

Street |Carlton House Terrace on the pubhc record This does not
have to be your usual residential
l address
Post town l If you provide your residential
London address here it will appear on the
County/Region , publec record
Postcode |S|W 1’Y |5 AIN
Country lUnlted Kingdom
W Director’s authority
Please enter the extent of your authonty as director Please tick one box ©!f you have indicated that the extent
of your authonty is imited, please
Extent of authonty o provide a brief description of the
O Lmited limited authonty i the box below
Unlimited

Descnption of hmited
authonty, if apphcable

l Are you authonsed to act alone or jointly? Please tick one box

O Alone
¥ Jontly O

If apphcable, name(s)
of person(s) with
whom you are
acting jointly

|Any two directors acting jontly

\Two of Alan Conway MacPherson, John Michael Milis

lDougIas Smailes and Craig Wilson Miller

O If you have indicated that you are
not authonised to act alone but only
Jomntly, please enter the nama(s) of
the person(s) with whom you are
autharised to act below

CHFPO10 (FF)
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In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1) of the
Overseas Companies
Regulations 2009

Director

OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director details @

Use this section to hst all the directors of the company Please complete
Sections F1-F5 For a corporate director, complete Sections G1-G5 Please
use a continuation page If necessary

Full forename(s)

ICralg Wilson

Sumame IMlIIer

Former name{s)®

Country/State of United Kingdom
residence ©

Nationality |Br|t|sh

Month/year of birth @ E Wlﬁ WF;FI?

Business occupation

(if any) ®

lGroup Finance Controller

O Corporate detalls
Please use Sections G1-G5 10 enter
corporate director details.

@ Former namets)
Piease pravide any previous names
(including maiden ar marmed names)
which have been used for business
purposes In the last 20 years

© Country/5tate of residence
This s in respect of your usual
residential address as stated in
Section F5

©Month and year of birth
Please provide month and year only
Provide full date of barth in
section F4

@ Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Director's service address©

Building name/number 120

O Service address
This 1s the address that will appear

Street ,Carlton House Terrace on the public record This does not
have to be your usual residential
I address
Post town | If you provide your residential
London address here 1t will appear on the
County/Region | publec record
e [s[w[[v] [s[a[n
Country ’Umted Kingdom
Director’s authority
Please enter the extent of your authonty as director Please tick one box @ f you have indicated that the extent
of your authority is hmited, please
Extent of authonty prowide a brief description of the
O Lmited @ fimuted authonty in the box below
il Unhmited OIf you have indicated that you are
rot authonsed to act alone but only
Descnption of himited yauntly, please enter the name(s) of

authority, f apphicable ’

‘ Are you authonsed to act alone or jointly? Please tick one box

O Alone
¥ Jointly ©

If applicable, name(s) |Any two directors acting jointly

of person(s) with
whom you are
acting jantly

lTwo of Alan Conway MacPherson, John Michael Mills

[Douglas Smailes and Craig Wilson Miller

the person(s) with wham you are
authonsed to act below

CHFPO10 (FF)
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In accordance with
Sectiop 1046 of the
Compgnies Act 2006 &
Reguldtion 4(1) of the
Oversdas Companes
Regulations 2009

Director

0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director details @

Use this section ta hist all the directors of the company Please complete
Sections F1-F5 For a corporate director, complete Sections G1-G5 Please
use a conbinuatron page if necessary

Full forename(s)

ﬂ)ouglas

Surname

|75malles

Former name(s)®

Country/State of

residence @ United Kingdom

Nationality ,E rish

weniveroseo® M oo [1Tels[s

Business occupation

(f any) ©

Group Head of Treasury

0 Corporate details
Please use Sections G1-G5 to enter
corporate directar detals

8 Former name(s}
Please provide any previous names
(including maiden or marned names)
which have been used for busimess
purposes in the last 20 years.

& Country/State of residence
This 15 In respect of your usual
residential address as stated in
Section F5

O Month and year of birth
Please provide month and year only
Prowide full date of birthn
section F4

© Business occupation
If you have a business occupation,
please enter here |f you do not,
please leave blank

Director's service address @

Building name/number |20

OService address
Thus 15 the address that will appear

Street Ear“ on House Terrace on the public record This does not
have to be your usual residentral
I address
Post town r If you prowide your residential
London address here it will appear on the
County/Region | public record
Postcode ’S'WI1 Yl S‘A N
Country ‘Un:ted Kingdom
E Director's authority
Please enter the extent of your authonty as director Please tick one box @ |f you have indicated that the extent
of your authority 1s hmited, please
Extent of authonty provide a brief description of the
O Limited @ lirmited authority n the hox below
1 Unhmited

Descnption of imited
authority, if applicable

|

@ If you have indicated that you are
not authonsed to act alone but only
jointly, please enter the namets} of
the person(s) with wham you are

r authonised to act below
IEE you authonsed to act alone or jointly? Please tick one box
O Alone
Jontly ©
If applicable, name(s) IAny two directors acting jointly
of personfs) with
whom you are ]Two of Dougias Smatles, John Michael Mills,
acting jomtly lCra:g Wilson Miller and Alan Conway Macpherson
CHEPO1Q {FF)
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Regrstration of an overseas company opening a UK establishment

Corporate director

ar

Corporate director details ©

Use this section 1o hist alt the corporate directors of the company
Please complete G1-G5 Please use a continuation page if necessary

Name of corporate

body or firm

Building name/number

Street

Past town

e e e

County/Region

Postcode

Trrrrrrr

Country

© Registered or principal address
Thes 15 the address that wiil appear
on the pubiic record This address
must be a physical locatron for the
delvery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

o2

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area {EEA)?

+ Yes Complete Section G3 only
+ No Complete Section G4 only

3]

EEA companies @

Please give details of the register where the campany file s kept (including the
relevant state) and the registratron number in that register

Where the company/

firm 1s registered © I

Registrahion number

GEEA
A full list of countries of the EEA can
be found m aur guidance
www gov uk/companieshouse

O This 15 the register mentioned in
Artrcle 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body ar firm and the law by
which it 15 governed If applicable, please also give details of the regrster in which
it is entered {Including the state) and its registration number n that register

Ltegal form of the

corporate body
or fum

Governing law

|
|
-

If applicable, where l

registered @

If apphcable, the

the company/fum 1s r
regrstration number l

ONon-EEA
Where you have provided detals of
the register (including state} where
the company or firm 15 registered,
you must also provide Its number in
that reqister

CHFPO10 (FF)
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Registration of an overseas company openung a UK establishment

Corporate director’s authority
Please enter the extent of your authonty as corporate director O1f you have indicated that the extent
Please tick one box of your authorty 1s hmrted, please
pravide a brief description of the
Extent of authanty O Limited © hrmited authorty in the box below
©1f you have indrcated that you are
0 Unhimited not authonsed to act alone but only
jointly, please enter the name(s) of
Description of imited the persen(s) with whom you are
authonty, if applicable — authorised to act below

| Are you authonised to act alone or jointly? Please tick one hox

O Alone
O Jontlye

of person{s) with
whom your are
acting Jointly

If applicable, name(s) I

CHFPO10 (FF)
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Registration of an overseas company opening a UK establishment

Part5 UK establishment details

m Documents previously delivered - constitution

Has the company previously reqistered a certified copy of the company’s
constitutron with matenal dehvered in respect of another UK establishment?

+ No Go to Section H3
+ Yes Please enter the UK establishment number below and then go to
Section H2

UK establishment l? rR_r— Fl’_\l——l_— l—_’—

registration number

W Documents previously delivered - accounting documents

Has the company previcusly delivered a capy of the company’s accounting
documents wath matenal detvered in respect of anather UK establishment?

+ No (o to Section H3
+ Yes Please enter the UK estabbshment number below and then go to
Section H3

UK establishment IT,T['—I’F[——I_I__I'

registration number

m Delivery of accounts and reports

This section must be completed Please state if the company intends to comply
with accounting requirements with respect to this establishment or in respect of
another UK establishment @

[ In respect of this establishment Please go to Section H4

3 In respect of another UK establishment Please give the registration number
below, then go to Section H4

UK establishment |'B_{T lr_r—‘——r—,—lf’f

registration number

@ Please tick the appropriate box

m Particulars of UX establishment @

‘ You must enter the name and address of the UK establishment

Name of establlshment’ Anglo American (NA} 1BV

|

Building name/number [ 20

Street Carlton House Terrace
Post town London
County/Region ]
™
Posicade [?I w I_T]TI‘FITW
Country {Unned Kingdom

Please give the date the establishment was opened and the business of the
establishment

Date establishment  |*p FT WF HWIPH_I?

opened

Bustness carried on at | Finance and Holding Company
the UK estabhshment

0 Address
This 1s the address that will appear
on the public record

CHFPO10 {FF}
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Part 6

Permanent representative

Please enter the name and address of every person authorised to represent the
company as a permanent representatrve of the company in respect of the UK
establishment

BN

Permanent representative’s details

Please use this section to list all the permanent representatves of the campany
Please complete Sections J1-J4

Full forename(s)

,Anglo Amencan Corporate Secretary Limited

Surname

:

Continuation pages
Please use a continuation page If you
need to enter more detalls.

T

Permanent representative’s service address @

Building name/number EO

Street lEarlton House Terrace
|
Post town [ondon
County/Region l
e[S W[ [V [S[A[W
Country United Kingdom

Q@ Service address
This 1s the address that wilf appear
an the pubiic record This does not
have to be your usual residential
address.

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

Permanent representative’s authority

Please enter the extent of your authonty as permanent representative
Please trck ane box

Extent of authority

O Limited @
¥  Unhmited

Description of hmited

authority, if applicable I—

] Are you authorised to act alone or jointly? Please tick one box

21 Alone
O Jointly ®

If applicable, name(s)
of person(s) with
whom you are

acting jointly

@1f you have indicated that the extent
of your authonty is hirnited, please
provide a brief description of the
limited autharty in the box below

©If you have indicated that you are
not authonsed to act alore but only
Jomntly, please enter the name(s} of
the person{s} with whom you are
authornised to act below

CHFPQ1Q {FF}
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Part 7 Person authorised to accept service

Does the company have any person{s) in the UK authonsed to accept service of
documents on behalf of the company in respect of its UK estabishment?

2 Yes Please enter the name and service address of every person(s)
authonsed below
+No Tick the hox below then go to Part 8 'Signature’

(] Ifthere 1s no such person, please tick this box

m Details of person authorised to accept service of documents
in the UK

Please use this section to list all the persons” authonised to accept service below
Please complete Sections K1-K2

Fulf forename(s) ﬂ\nglo American Corporate Secretary Limited

Surname \

Continuation pages
Please use a continuation page if you
need to enter more detarls

M Service address of person authonised to accept service @

Burlding name/number \;0

Street E;anton House Terrace
.
Post town iLondon
County/Region r
Postcode {_S.— !_VVITFY_’_—E—!—A-IT
Country (Umted Kingdom

O Service address
This 1s the address that will appear
on the pubhc record This does not
have to be your usual residental
address Please note, a DX address
would not be acceptable
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Registratron of an overseas company opening a UK establishment

Part 8 Signature

This must be completed by all companies

I am signing this form on behalf of the company

Tk

This form may be signed by
Director, Secretary, Permanent representative

CHFPO10 (FF)
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Regsstration of an overseas company opening a UK establishment

E Presenter information

nlmportant information

You do not have to give any contact infarmation, but if
you do 1t will help Companies House if there 15 a query
on the form The contact iformation you give will be
visible to searchers of the public record

F AT Jasmine Callaway

ananvna"é Ang[o American plc

|

#4520 Carlton House Terrace

-

] e ondon

Courtyflegon

== [sfwiriv] [sfaln

F‘“’” United Kingdom

F(

Telepnone
r 0207966 8772

W4 checkiist

We may return forms completed incorrectly or
with informatron missing

Please make sure you have remembered the

following

O The overseas corporate name on the form matches
the constitutional documents exactly

& You have included a copy of the appropriate
correspondence In regard to sensitive words, if
appropnate

O You have included certrfied copies and certified
translations of the constitutional documents, if
appropnate

{1 You have included a copy of the latest disdosed
accounts and certified translations, if appropnate

O You have completed all of the company details in
Section B3 if the company has not registered an
extsting establishment

0 You have complete details for all company
secretaries and directors in Part 4 1f the company
has not registered an existing establishment

O Any addresses given must be a physical location
They cannot be a PO Box number (unless part
of a full service address), DX or LP {Legal Post In
Scotland) number

0 You have completed details for all permanent

representatives in Part 6 and persons authonised to

accept service in Part 7

You have signed the form

You have enclosed the carrect fee

aao

Please note that all information on this form
will appear on the public record, apart from
wformation relating to usual residential
addresses and day of birth

How to pay

A fee of £20 Is payable to Compantes House in
respect of a registration of an overseas company
Make cheques or postal orders payable to
‘Compantes House'

E Where to send

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

England and Wales

The Registrar of Companies, Companres House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

Scotland

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

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

Northern Ireland’

The Regrstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern lreland, 812 8BG

DX 481 NR Belfast1

Higher protection

1f you are applying for, or have been granted, mgher
protection, please post thrs whole form to the
different postal address below

The Reqistrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

murther information

For further information, please see the gudance notes
on the website at www gov uk/companeshouse
or email enquiries@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse
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Anglo American (NA) 1 BV
Maastricht

Annual accounts 2015

23 May 2016
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Anglo American (NA) 1BV
Maastncht
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Anglo Amencan {(NA) 1 B V
Maastncht

Balance sheet as at 31 December 2015

{before proposed appropration of the result)

Notes

ASSETS

Fixed assets
Financial fixed assets 3

Current assets
Cash and cash equivalents

EQUITY AND LIABILITIES

Equity 4
Share capital
Share premium

Other reserves
Result for the year

Long term liabilities
Advances from parent company 5]

Current habilities
Advances from parent company 5
Other habilities and accrued expenses

The underlying notes form an integral part of these annual accounts

31 December
2015

uss

7 645

7 647

28 000

614 755 972
{614 329 632

)
(6 631 979)
(6 077 639)

33433

6 040 000
11853
7 647

Deloitte.

Deloitte Accountants B v

M

31 December
2014

uss

11 870

11 871

28 000

614 295 972
(609 226 207

)
(5 103 425)
(5 660)

17 61

11 871

For identificanion purposes only
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Anglo American (NA) 1B V
Maastncht

Profit and loss account for the year ended 31 December 2015

Financial income and expense
I
impairment of financial fixed assets
1
Interest expense to group compantes
Foreign exchange losses
General and administrative expense
Result before income tax

Corporate iIncome tax

Result for the year

The underlying notes form an integral part of these annual accounts

Deloitte.

Delaitte Accountants BV

Eor identification purposes only
Related to auch

2015 2014

uss$ uUss
(6 499 999) (4 882 393)
(1 837) (31 420)
(312) (906)
(6 502 148) (4914 719)
(29 831) (188 706)
(6 531 979) (5 103 425)
(6 531979) {5 103 425)
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Anglo Amencan (NA}1 BV
Maastricht

Notes to the financial statements

1. General

Activities and group structure

Anglo American (NA) 1 BV (the "Company"), having its legal seat in Maastricht and office at
Stationsplein BK, 6221 BT, Maastricht, The Netherlands, mainly operates as a finance and holding
company The immediate parent company 1s Anglo Amencan Investments (NA) Ltd , registered in
England and Wales, and the ultirmate parent I1s Anglo Amencan plc, registered in Engtand and Wales

In accordance with the provision of Section 2 408 of The Netherlands Civil Code, no consolidated
financial statements are prepared The financial statements of the Company and #ts subsidianes are
included in the consolidated accounts of Anglo Amencan plc, which have been filed with the Trade
Register of the Chamber of Commerce in Maastricht

Reporting currency

The Company conducts most of its transactions in US Dollars and has therefore adopted the
US Dollar as its currency Consequently, in accordance with Section 2 362, Paragraph 7 of
The Netheriands Civil Code, the financial statements are expressed in US Dollars (US$)

2. General accounting principles for the preparation of the financial
statements

General

The financial statements have been prepared in accordance with the financial reporting requirements
of Part 9 of Book 2 of The Netherlands Ciwil Code

The valuation of assets and habilities and determmnation of the result take place under the histoncal
cost convention All assets and iabiites are presented at face value but where circumstances require
these assets and iiabihties to be presented at another value this is disclosed under the note relevant
to that specific itemn

Income and expenses are accounted for on an accruals basis Profits are only included when reahsed
at the balance sheet date Losses and nisks onginating before the end of the financial year are taken
into account If they have become known before preparation of the financial statements

Going concern

The financial statements show a deficit However, management of the Company states that the going
concern assumption is applicable because the ulimate parent company, has the current intention to
provide necessary financial support for a pencd of at least 12 months after the signing of the financial
statements Therefore, the principles of valuation of assets and liabilihes and for the determination of
the result of the Company have been based on the assumption of going concern

Deloitie.

Defoitte AccountantsB WV

For identification purposes only
kalated to audifor's report
daed 2.?) &\aﬂ 2_0'6
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Anglo Amernican (NA) 1 BV
Maastricht

Financial instruments

Financial instruments can be both primary financial instruments, such as receivables and payables,
and financial denvatives The accounting pnnciples for primary financial instruments follow the
general accounting principles for assets and liabilities stated above The Company does not have
financial denvatives

Translation of foreign currencies

Monetary assets, liabilities and obligations denominated in foreign currencies are translated into US
Dollars at the exchange rates prevaiing at the balance sheet date Transactions in fareign currencies
during the financial year are included n the financial statements at the exchange rates prevalling at
the transaction date The exchange differences resulting from the translation as at the balance sheet
date are recorded in the profit and loss account

Principles of valuation of assets and liabilities

Financial fixed assets

Financial fixed assets are valued individually at their acquisition cost unless a permant diminution in
value has ansen, in which case appropnate provistons are made or at their net realizable value, which
may result 1n reversals of provisions

The valuation method at cost Is permitted due to the international structure of the group and due to
the fact that the Company has opted for the consolidation exemption In accordance with the
provisions of Section 2 408 of The Netherlands Civil Code

The Company'’s policy is to provide against investments and advances to prospecting and exploration
companies Should there be a successful outcome of the prospecting and exploration activities,
reversal of the provisions will be considered

Cash and cash equivalents

The cash is valued at face value If cash equivalents are not freely disposable, then this has been
taken into account upon valuation

Principles for the determination of the result

Taxation

Corporate income tax 15 calculated at the applicable rate on the results for the financial year, taking
into account permanent differences between the result calculated according to the profit and loss
account and the result calculated for taxation purposes

The Company 1s a member of a fiscal unity with the Company being the head of the fiscal unity As
at 31 December 2015 the fiscal unity also included Anglo American (NA) 3 BV The companies
included in the fiscal unity are charged as If they were seperately hable totax Any current tax amounts
payable or receivable by the other companies in the fiscal entity are accounted for as amounts
avable to, or recewvable from, group companies whereas iscloses the tax position
\?wti the tax authorities s B%ﬁté.
Celoitte Accountants 3 V

{

For identification purposes only
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Angio Amencan (NA} 1BV
Maastricht

3. Financial fixed assets

Financial fixed assets consist of

31 December

2015

Uss

investment in group company 1
Advance for equity 1

31 December
2014
uss

1

Balance as at 31 December

1

The Company has an investment in the following group company

Name, country of residence 31 December

31 December

2015 2014

% %

Anglo American (NA) 3 B V, The Netherlands 100 100

Movements in the financial fixed assets during the year were as follows

2015 2014

us3 Uss

Balance as at 1 January 1 2
Additions 6 500 000 4 882 302
Impairments (6 499 999) {4 882 393)
Balance as at 31 December 2 1

Dunng 2014, the Company contributed additional equity of US$ 4 882 392 to its subsidiary Anglo

American (NA)3B YV

During 2015, the Company contributed equity of US$ 460 000 to its subsidiary Anglo American (NA)
3 BV Addtonally, the Company made advances of US$ 6040000 to Anglo American
(NA) 3 BV with the intention of converting these advances to equity The advances are not interest
bearing and have no repayment date Both the equity contribution and the advance for equity made

in 2015 are impaired to a recognition value of US$ 1 each

fn 2015, the Company continued to contribute amounts to finance the subsidiary, Anglo Amencan

(NA) 3 BV n order for the subsidiary to fund its ongomg actwvities

Deloitte.

Deloirte AccountanisB v

For rdentificatior purpases only
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Anglo Amencan (NA)1 BV

Maastncht
4. Equity '
i Share Share Other Result for
capital premium resernves the year Total
uss uss uss uss uss

Balance as at 1 January 2014 ' 27000 555194 060 (854 079) (608 372 128) (54 005 147)
ftpprupnati?nhof rasult 2013 | . ODI-) 5910 91& (608 372 128) 608372128 501026 2-
ssuance of shares 1 - - 1
Resull for the year - - - (5 103 425) (5 103 425}
Balance as at 1 January 2015 ! 28 000 614 205972 (609 226 207) (5 103 425) {5 660)
Approprnation of result 2014 | - - (5103 425) 5103 425 -
Additional share premium - 460 000 - - 460 000
Result for the year \ - - - {6 531 979) {6 531 979)
Balance as at 31 December 2015 28000 614755972 (614 329632) {6 531 979) {6 077 639)

Dunng 2014 the advances'fram the parent company (US$ 52 891 506) were converted into equity
together with additional contributions of US$ 6 211 406 [n exchange, the Company approved the
issuance of 1 000 additiondl shares at par value of US$ 1 each, with an amount of US$ 59 101 912
allocated to ts share premium

During 2015, share premium of US$ 460 000 has been paid in connection with shares issued in 2014
I

As at 31 December 2015 the share capital of the Company amounts to US$ 28 000 and 1s divided

into 28 000 shares of US3S 1 each

5. Advances from parent company

Dunng 2014 the advances from Anglo American Investments (NA) Ltd were converted into equity
(see note 4) As at 31 December 2015, Anglo American [nvestments (NA) Lid had made advances
of US$ 6 040 000 to the Company with intention to converting these advances nto equity The
advances are not interest bleanng and have no repayment date

6. Loan from group c'ompany

The Company has a revolving cash advance facility agreement with Anglo American Capital pic under
which it may borrow up to US$ 1 000 000 The advance Is interest bearnng at a commercial rate and
the amount due I1s repayable in 2019 As at 31 December 2015 an amount of US$ 33 433 (2014 US$
17 531) had been drawn down

7. Corporate income tax

For the years 2015 and 2014, no Income tax 1s due The losses for the years 2015 and 2014 can be
offset against future profits | However, it 1s not expected that the Company will generate taxable profits
in the near future and, therefore, no deferred tax asset has been recognised

]

Deloitte.

Delaltte Accountants B V

For identification purposes only
Related to auditgrs r
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Anglo Amencan (NAY1B YV
Maastrnicht

Additional information
Employees and directors’ remuneration

There were no employees employed by the Company in 2015 or 2014 and the directors did not
receve any remuneration from the Company during this period

Contingent liabilities

Under the terms of the fiscal unity for corporate income fax, the Company s jointly and severally
hable for any corporate iIncome tax assessment payable by the unity

Signing of the financial statements
23 May 2016

The Board of Directors

L A Blar (resigned 25 November 2015)

AV Kirth) Singha

AF Pace-Bonello

Deloitte.

Delo:tte AtcouniantsB V
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Anglo American (NA}1 BV
Maastricht |

Other information

Independent auditor’s report

Reference 1s made to the ndependent auditor’s report heremnafter

Statutory rules concerning appropriation of the profit
I

According to Articie 20 of the Company’s Articles of Association, the result for the year i1s at the
disposal of the General Mekting

Appropriation of the result for the financial year 2014

On 25 June 2015 the General Meeting resolved to allocate the loss for the year of US$ 5 103 425 to
other reserves I

Proposed appropriation of the result for the financial year 2015
Management proposes to allocate the loss for the year of USS 6 531 879 to other reserves
Subsequent events

Since 1 January 2016, the Company has made advances of US$ 2 700 000 to its subsidiary,
Anglo Amenican (NA} 3 BV This amount was immediately impaired The contribution to its subsidiary
was financed by advances 'from the parent company

: Deloitte.

Deloitte Accountants BV

For identification purposes only
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Deloitte. I

Gustav Mahlerlaan 2970
1081 LA Amsterdam

P O Box 58110

1040 HC Amsterdam
Netherands

Tel +31 (0)88 288 2888
Fax +31 (0)88 288 9737
www delaitte n

Independent auditor's report

To the General Meeting of Anglo American (NA)1 BV

Report on the financial statements

We have audited the accompanying financial statements 2015 of Anglo American (NA) 1BV,
Maastncht, which comprise the balance sheet as per 31 December 2015, the profit and loss
account for the year then ended and the notes, comprising a summary of the accounting policies
and other explanatory information

Management’s responsibility

Management 1s responsible for the preparation and fair presentation of these financial statements
in accordance with Part 9 of Book 2 of the Dutch Civil Code Furthermore management is
responsible for such internal control as 1t determines is necessary to enable the preparation of the
financial statements that are free from material misstatement, whether due to fraud or error.

Auditor’s responsibility

Our responsibility 1s to express an opinion on these financial statements based on our audit We
conducted our audit in accordance with Dutch law, including the Dutch Standards on Auditing
Thus requires that we comply with ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures 1n the financial statements. The procedures selected depend on the auditor’s
judgment, including the assessment of the nsks of matenal misstatement of the financial
statements, whether due to fraud or error

In making those risk assessments, the auditor considers internal control relevant to the entity’s
preparation and fair presentation of the financial statements in order to design audit procedures
that are appropnate 1n the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the entity’s internal control An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of accounting estimates made
by management, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained 1s suffictent and appropriate to provide
basis for our audit opinion

Delaitte Accountants B V 15 registered with the Trade Register of the Chamber of Commerce and Member of
Industry in Rotterdam number 24362853 Deloitte Touche Tohmatsu Limited

3100340602/2015 037174/MC/1
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Opinion with respect to the financial statements

In our opinion, the financial statements give a true and fair view of the financial position of
Anglo Amencan (NA) 1 B V las per 31 December 2015 and of 1ts result for the year then ended
in accordance with Part 9 of Book 2 of the Dutch Civil Code

Report on other legal and regulatory requirements

Pursuant to our engagement to audit the financial statements 2015 we have no deficiencies to
report as a result of our examination whether the information as required under Section 2 392
sub 1 at b-h of the Dutch Civil Code has been annexed

l

Amsterdam, 23 May 2016 I
Deloitte Accountants B V. _ | Imtials for identification purposes
2 fl
T I
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W PJ Keulers !
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DEED OF AMENDMENT TO THE ARTICLES OF ASSOCIATION
OF
ANGLO AMERICAN {NA) 1 B.V.

Today, the eighteenth of December two thousand and twelve,

appears before me, JOHANNES GERARDUS MARIA RUIJGROK, LL M , civiaw notary

practicing in Hilversum

Chnista Martine van Brussel, LL M, born in Enschede (the Netherlands) on the twenty-seventh

day of January nineteen hundred and seventy-six, employed and choosing residence at the

offices of me, notary

The appearer declares

- The private company with imited hability
ANGLO AMERICAN (NA} 1BV, with statutory seat in Maastricht (the Netherlands), and
offices at Maastricht, Stahonsplein 8 K, postal code 6221 BT, registered with the trade
register of the Chamber of Commerce under number 34266481 (“the Company"}, was
incorporated on the twenty-ninth of January two thousand and seven
The Articles of Association were most recently amended by deed, executed on the tenth of
March two thousand and eleven by J G M Ruygrok, LL M , civil-law notary prachicing in
Hilversum

- Onthe thirteenth of December, two thousand and twelve, the General Meeting of the
Company resolved to amend the Articles of Association of the Company as mentioned
hereafter

In giving effect to these resolutions, the appearer declared to amend the Articles of Association of

the Company in such a way that they entirely shall read as follows

ARTICLES OF ASSOCIATION:

NAME AND REGISTERED OFFICE.

Article 1

1 The name of the Company is Anglo American (NA)}1 B V.

2  The Company has its registered cffice in Maastricht

OBJECT.

Article 2

The objects of the Company are

a toundertake any and all activities in connection with the exploration, the commercial
exploitation and the mining of any and all naturai resources,

b to participate In, to conduct the management of and to finance other companies and
business enterprises, of any nature whatsoever,

¢ tonvest capial,

d toexecute and to render cooperation to the execution of pension plans and other
arrangements regarding payments,

e torender management services and to give advice regarding management and organization
and other services and advice,

f  to acquire, conduct the management of, adminuster, operate, encumber and dispose of
operating assets and cther assets, including but not imited to real estate,

g totake up loans and to grant loans, to furnish secunty, including secunty for the debts of
other parties,

h  to acquire, conduct the management of, admnister industnal and intellectual property rights-
including patent nghts. trademarks, design nghts, copynghts and nghts related thereto,

together with all activities which are incidental to or which may be conducive to any of the

foregoing

CAPITAL AND SHARES

Article 3
The capital of the Company conststs of one or more shares of one United States Dollar (USD 1)

each The voting nghts on these shares may be exercised in the General Meeiing unless it has
been provided when the shares are 1ssued that they do not carry any voting rights in the General
Meeting The latter shares are described in these Articles of Association as non-voting shares

Article 4

MWM Copy& s Ivenaiaron
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1 The sharles are registered shares and are numbered consecutively starting at 1 The number
serves as a description

2  Share certificates may be 1ss5ued

Article 5 |

1 a Thessue of shares (including the granting of nghts to subscribe for shares) shall be

effectuated pursuant to a resolution of the General Meeting

b The General Meeting shall in such resolution also determine whether voting nghts in

the General Meeting are attached to the 1ssued shares or not, as well as the price and

conditions of the Issue, In accordance with these Articles of Association

The 1ssue price may not be below par value

The General Meeting may delegate its power to pass the resolutions referred to at sub

a and sub b to another corporate body of the Company and may revoke this delegation
e The ssue of a share also reguires an instrument intended for this purpose and

executed before a cvil law notary practicing in the Netheriands, to which the persons
concerned are parties

2 Upon the 1ssue of shares each shareholder shall have a nght of pre-emption 1n proportion to
the aggregate amount of his shares, subject to the provisions of the faw The right of pre-
emption 1s not transferable The right of pre-emption may be lirmuted or excluded, on each
occasion for a single issue, by the corporate body competent to 1ssue shares

Article 6 |

1 The nominal amount must be paid up when subscribing for a share It may be stipulated that
the nominal amount, or a part thereof, need be paid up only after expiry of a stipulated time
or when the Managing Board requests such payment.

2  Payment for shares shall be made i cash in so far as no other form of centnbution has
been agreed Payment may be made in another currency than the currency of the nominal
amount of the shares only with the consent of the Managing Board

REGISTER OF SHAREHOLDERS

Article 7

1 The Managing Board shall keep a ragister containing
a the names and addresses of all shareholders,

b the number of shares held by them, together with the date on which they acquired the
shares and the date of acknowledgement or service,

¢ the amount paid up on each share,

d  the names and addresses of those who have a nght of usufruct or pledge in respect of
the shares, together with the date on which they acquired the right, the date of
acknowledgement or service, and specification of the nights attached to the shares to
which they are entitled in accordance with Article 8,

e which shareholders are not bound by a requirement or obligation under the Articles of
Association,

f  whether shares are non-voting,

g the names and addresses of the depository receipt holders with the night to attend and
address the General Meeting, together with the date on which they acquired the nght to
attend and address the General Meeting and the date of acknowledgement or service,

h  other information which must be entered in the register by law

2 The register shall be regularly updated, provided that every change to the particulars
referred to In paragraph 1 should be noted In the register as quickly as possible The register
shall also contain a note of every discharge from liabiiity granted in respect of payments not
yet made, together with the date on which the discharge is granted

3 Shareholders and others whose data have to be entered in the regsster pursuant to this
article shall supply the Managing Board with the necessary data in good tme If also an
electronic address is disclosed with the intention to record this in the register of
shareholders, this includes the consent to receive all announcements and notficahions as
well as convocations for meetings by electronic mail

4 The Managing Board shall, upon request, issue to the person referred to above in paragraph
1 an extract from the register relating to his nght to a share If the share 1s subject to a right

O O
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of usufruct or a pledge, the extract shall specify who 1s entitled to the nghts referred to i
Article 8
The Managing Board shall deposit the register at the office of the Company for inspection by
the persons with the nght to attend and address the General Meeting For the purposes of
these Articles of Association persons entitled to attend and address the meeting are deemed
to be shareholders, usufructuaries and pledgees entitled to the nghts referred to in Article 8,
paragraph 3, and the holders of depositary receipts issued for shares which carry the nght to
attend and address meetings by or pursuant to the Articles of Association The particulars
contained in the register in respect of shares that have not been pawd up in full shall be
avallable for public inspection, a copy or extract of such particulars shall be 1ssued at no
more than cost price

USUFRUCT/PLEDGE.

Article 8

1 Ausufruct may be created on shares The voting nghts on shares subject to a usufruct are
vested in the shareholder in as far as such shares carry voting nghts Notwithstanding this
provision, the usufructuary shall have the voting nghts attached to the shares If this has
been stipulated when the usufruct 1s created or afterwards has been agreed i wnting by the
shareholder and usufructuary, provided that both this provision and (in the event of transfer
of the usufruct) the transfer of the voting nghts have been approved by the General Meeting
Article 13 paragraph 2 shall apply mutatrs mutandss to the aforementioned wnitten
agreement

2 Shares may be pledged The shareholder has the voting nghts on shares which have been
pledged in so far as such shares carry the voting nghts Notwithstanding lus provision, the
pledgee will have the voting nghts attached to the shares if so provided when the pledge
was created, whether or not subject to a condttion precedent, or If this has been agreed later
In writing between the shareholder and the pledgee
Article 13 paragraph 2 shall apply mutabis mutandis to the aforementioned written
agreement

3 The shareholder who has no voting nghts and the usufructuary or pledgee who has voting
nghts shall have the right to attend and address the General Meeting The usufructuary or
pledgee who does not have voting rnghts shali not have the nght to attend and address the
General Meeting unless a provision to the contrary 1s made when the usufruct or pledge Is
created or transferred

DEPOSITARY RECEIPTS.

Ariicle 8

1 The General Meeting may aftach the nght to attend and address the General Meeting to
depositary receipts for shares in the Company The General Meeting may, with the approval
of the depository receipt holders concermned take away the nght to attend and address the
meeting

2  Depositary receipts for shares may not be 1ssued to bearer If this provision has been
breached, the nghts attached to the relevant shares may not be exercised as long as the
bearer receipts are outstanding

JOINT PROPERTY.

Article 10

If shares, encumbrances on shares or depositary recespts 1ssued for shares are held jointly, the

persons Jointly entited may only be represented in deaiings with the Company by one person

appointed for that purpose In writing

ACQUISITION OF OWN SHARES.

Article 11

1 The acquisition by the Company of shares in its capital that have not been fully paid up shall
render such acquisition vaid

2 The Company may not acquire fully paid up shares in its own capital if the equity of the
Company, less the acquisition pnice, are less than the reserves that must be kept by law or
under the Articles of Association or if the Managing Board knows or should reasonably
foresee that the Company will be unable to continue paying its due debts after the
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acquisttion of the shares The above 1s not applicable if the shares are acquired by the
Company free of charge

3 The preceding paragraphs shall not apply to shares acquired by the Company by universal
sHCCession

4  For the purposes of this Article, the term share shall be deemed to include depositary
receipts issued for shares

5  Any acquisition by the Company of shares in its capital shall alsc always be carned out In
accordance with the relevant provisions of the law

CAPITAL REDUCTION.

Article 12

1 The Generai Meeting may decide to reduce the 1ssued capital by canceling shares or by
reducing the nominal value of shares through an amendment of the Articles of Association

2 Any such resolution shall specify the shares to which it relates and must regulate the
implementation of the resofution

3 Any reduction of capital shall also always be camied out in accordance with the relevant
provisions of the law

TRANSFER OF SHARES.

Article 13

1 A transfer of shares or of an encumbrance on shares requires an instrument of transfer to
which the persons concerned are party and which 1s executed for this purpose before a civil
law notary practicing in the Netherlands

2 The transfer of a share has effect by law against the Company Except where the Company

is also party to the Junistic act, the rights attaching to the shares may be exercised only after
the Company has acknowiedged the Junistic act or the instrument has been served on it in
accordance with the relevant statutory provisions or after the Company has acknowledged
the transfer by registration in the register of shareholders referred to in Article 7

RESTRICTIONS ON TRANSFER / APPROVAL GENERAL MEETING.
Aricle 14

1

2

Every transfer of shares may take place only after the General Meeting has approved of the

transfer

A sharehlolder who wishes to transfer one or more shares, referred to below as “the

applicant’, shall notfy the Managing Board which shares he wishes to transfer and to

whom Such notification shall conshtute as a request to the General Meeting to approve this
transfer

The Manlalglng Board shall be obliged to caill a General Meeting and to hoid a General

Meeting within six weeks after it received the notification as mentioned n the

abovementioned paragraph The notice for caling the meeting shall mention the contents of

the notification

The approval is deemed to be granted if

a the General Meeting has not informed the apphcant within three months in writing of its
decision after receiving the request mentioned in paragraph 2,

b at withholding the approval it does not simultaneously designates one or more
interested parties in writing, who are prepared and able to purchase all shares the
applicant intends to transfer for a cash price,

c the situation of the last sentence of article 15 paragraph 4 occurs

The Company itseif may only be an interested party if the applicant has agreed thereto

Within three months after the notification of approval 1s granted or is deemed to be granted,

the intended transfer of the applicant may take place The three month penod will also start

after the notification which 1s deemed to be considered as an approval, after lapse of the

term mentioned in paragraph 4 sub a or after the situation as mentioned in article 15

paragraph 4

As indicated in paragraph 4 sub b, If the General Meeting withholds its approval it shall have

to desigriate an interested party If the applicant does not want to transfer the shares to the

interested party(ies) designated by the General Meeting, he has the right to withdraw within
one monlth of being 1nformed of the identity of the interested party(ies)
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DETERMINATION OF THE PURCHASE PRICE.
Arficle 15

1

6

7

The share price of the shares which shall be sold to the interested party(ies) as a result of
article 14 paragraph 4 sub b shall, unless the shareholder and the interested party(ies)
agree otherwise, be determined by one or more independent experts to be appointed by the
applicant and the interested party(ies) by mutual agreement If the applicant and the
interested party(ies) fail to reach agreement on this matter within two weeks of receipt of
notice of the proposed transfer referred to in article 14, any party may apply to the chairman
of the Chamber of Commerce of the trade register in which the Company has to be
registered for the appointment of one or more Independent experts

The expert{s) referred to i the preceding paragraph shall be entitied to inspect all books
and documents of the Company and to obtain any information which may assist him (them)
in their valuation

When determining the price, the expert{s) referred to in paragraph 1 shall decide farly who
will bear the costs of the valuation He (they) may indicate that one of the critena will be
whether or not the applicant and/for the interested party{tes) withdraws

The applicant and the interested party{ies} may withdraw provided they do so within one
month after they have been notified of the amount of the share pnce as determined by the
expert(s) I the interested party(ies) withdraw and as a result not all shares shall be
purchased, the requested approval is deemed to be granted

The shares purchased shall be transferred, in consideration of simultanecus payment of the
purchase price, within exght calendar days of the expiry of the penod during which the offer
may be withdrawn

The provisions of article 14 and thus article shall, as far as possible, apply mufafts mutandts
to the disposal by the Company of shares purchased or otherwise acquired by 1t

The provisions of article 4 and this article shall not apply if the shareholder i1s obhiged by
law to transfer a share to a former shareholder

MANAGEMENT.
Article 16

1

2

3

The Company shall have a Managing Board consisting of such number of Managing
Directors (one or more) as may be determined by the General Meeting

Managing directors shall be appointed by the General Meeting and may be suspended or
dismissed by the General Meeting at any tme

The Managing Board 1s charged with the management of the Company In performing therr
duhies the Managing Directors shall be guided by the interests of the Company and its
business

The Managing Board shall act in accordance with the instructions of the General Meeting
The Managing Board 1s bound to follow the instructions unless they are contrary to the
nterests of the Company and its business

The General Meeting may pass a resolution that parhcular decisions to be taken by the
Managing Board are subject to the prior approval of the General Meeting These decistons
should be clearly defined and nofified in writing to the Managing Board

The Managing Board may adopt written bye-laws containing more detailed rules on iis
decision-making and describing the specific remit of each Managing Director These bye-
laws may provide that one or more Managing Directors may validly take decisions on
matters coming within their remit

All resolutions of the Managing Board for which no greater majonity is prescnbed in the bye-
laws need to be passed by an absolute majority of the votes cast A Managing Director may
not take part in the deliberations and voting 1f he has a personal interest which conflicts
directly or indirectly with the interest referred to in paragraph 3 If this makes it impossible for
the Managing Board to pass a resolution the Managing Board 1s authonzed to pass the
resolution after all

If there 1s a vacancy on the board or a Managing Director 1s unable to act, the other
Managing Directors shall remain responsible for the management If all the positions are
vacant or all the Managing Directors are unable to act, one person designated for this
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i
purpose by the General Meeting will be temporarily responsible for the management Even
where one or more but not all the positions are vacant or one or more but not all the
Managing Directors are unable to act, the General Meeting may appeint 2 person as
referred to in the previous sentence to be charged with a share of responstbility for the
management of the Company
7  The remuneration and others terms and conditions of employment will be determined by the
General Meeting for each Managing Director separately
REPRESENTATION.
Article 17
The Managing Board shall represent the Company Two Managing Directors acting together also
have the authorty to represent the Company
FINANCIAIL. STATEMENTS.
Article 18
1 The financial year of the Company shall coincide with the calendar year
2 Fiancial Statements shall be prepared by the Managing Board and deposited at the office
of the Company for inspection by the shareholders each year within five months of the end
of the financial year of the Company, except where this period 1s extended by the General
Meeting for a maximum of six months on the grounds of special circumstances
if required by law the Managing Board shall also deposit the annuai report for inspection,
within this penod
The Financial Statements shall be signed by all the Managing Directors
If any signature 1s missing, this fact and the reason for it shall be stated
3 a The Company Is authorized to commission an audit of the Financial Statements,
provided that the Company 1s obliged to do so if itis required by law The General
Meeting is empowered to commussion the audt. if the General Meeting fails to do so,
the Managing Board may also exercise this power
The'commission may be withdrawn at any time by the General Meeting or by the
person who gave it
b  If required by law, the commission shall be given to an auditor authonzed thereto by
law The appointment of an auditor shall not be hmited to any restricted hist of
candidates
¢ The person so commissioned shall submit his audit report to the Managing Board 1n
wnting
4 The Company shall ensure that the Financia! Statements, and in as far as it 1s drafted, the
annual report and information to be added pursuant to Article 2 392, paragraph 1, of the
Dutch Cwvil Code (Burgerlyk Wetboek) are present at its registered office from the day of the
notice calling the General Meeting Shareholders and other persons with the right to attend
the General Meeting may inspect the documents there and obtain a copy free of charge
ADOPTION OF THE FINANCIAL STATEMENTS.
Article 19
1 The Financial Statements are adopted by the General Meeting
The annuat report, If required, 1s adopted by the Managing Board
2 After the resolution to adopt the Financial Statements has been passed, a resolution shall be
put to the General Meeting to discharge the Managing Directors from hiability for their
management during the financial year concerned, in so far as such management 1s evident
from the Financia! Statements or has been made known to the General Meeting
APPROPRIATION OF PROFIT.
Article 20
1 The General Meeting Is competent to appropriate the profit as determined by the adoption of
the Financial Statements and to determine distributions in so far as the net assets of the
Company exceed the reserves which have to be kept by law or under these Artictes of
Association
2 When the amount to be distnbuted on each share 1s calculated, each share will be entifled to
an equalr part of the amount distributed, with due observance of paragraphs 6 and 7 The
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provisions of the previous sentence may always be waived with the consent of all
shareholders

3 Aresolution to make a distribution will not have consequences as long as it has not been
approved by the Managing Board The Managing Board may withhold its approval only if it
knows or has good reason to expect that the Company wilt be unable to continue paying its
due debts after the distnbution

4  Ifthe Company 1s unable to continue paying its due debts after a distnbution, the Managing
Directors who knew or should reasonably have foreseen this at the time of the distnbution
will be jointly and severally liable to the Company for the shortfall which cceurs as a result of
the distnbution, together with the statutory interest from the day of the disinbution Article
2 248, paragraph 5, of the Dutch Civil Code applies mutatis mutandis A Managing Director
who proves that he i1s not to blame for the distnbution made by the Company and that he
was not negligent by having falled to take measures to mitigate the consequences thereof
will not be rable A recipient of the distnbution who knew or shouid reasonably have
foreseen that the Company would not be able to continue paying its due debts after the
distnbution will be obliged to make up the shortfall caused by the distnbution, each such
person being hable for not more than the amount or the value of the distribution received by
him together with the statutory interest from the day of the distnibution If the Managing
Directors have already pand the claim referred to in the first sentence, the reimbursement
referred to In the third sentence will be made to the Managing Directors in proportion to the
part paid by each of them The debtor has no nght of set-off In the case of a debt as referred
to In the first or third sentence The provisions of this paragraph do not apply to distributions
in the form of shares in the capital of the Company or amounts credited on shares that are
not fully paid up

5  For the purposes of paragraph 3 a person who has determined or helped to determine the
policy of the Company as though he were a Managing Director wili be equated with a
Managmg Director The claim cannot be insttuted against an administrater appointed by the
court

6 Shares held by the Company in its own capital or for which it holds the depositary receipts
for shares will not be included for the purpose of calculating a distribution of profits, unless
such shares or depositary receipts for shares are subject to a usufruct or pledge or
depositary receipts for shares have been issued for such shares, as a consequence of
which the usufructuary, pledgee or depasitary receipt holder 1s entitled to the profits

7 Only the amounts mandatonly paid up on the par vafue of the shares may be taken into
account when calculating the amount that will be distributed on each share The prowvisions
of the previous sentence may always be waved with the consent of all shareholders

8  The Company may also make intenm distrbutions The provisions of this article will then
apply mutatis mutandis

DIVIDEND.

Aricle 21

The dividend may be claimed by the shareholders ong month after its declaration, unless the

General Mesting fixes another period to have the dividend pard out This period may be sharter

or longer If the shareholder does not claim the dividend to which he 1s entitled within ten years

after it 1s payable by the Company such claims shall be barred

A dividend not claimed by the shareholder entitled to it within ten years of the date on which it I1s

payabie shall revert to the Company

GENERAL MEETING.

Article 22
1 General Meetings of shareholders shall be held in the Netherlands in the municipality where

the Company has its registered office, in Amsterdam and Schiphol
2 Atleast one General Meeting shall be held annually or a resclution as referred fo in article
26 will be passed
Resolutons on the following matters must be passed either at a meeting or otherwise
a the Financial Statements,
b  if required by law, the annual report,
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¢ the resolution to discharge the Managing Directors from fiability for therr management
during the relevant financial year, in so far as such management i1s evident from the
Fmancial Statements or has been made known to the General Meeting

d items tabled by the Managing Board

e items tabled at the wnitten request by one or more persons with the nght to attend and
address the General Meeting and who either alone or together, represent at least one
hundredth part of the 1ssued capital, provided that the Company has received the
request no later than the thirtieth day before the day of the meeting, that this would not
be contrary to any important interest of the Company and that the items are included in
the notice calling the meeting or announced in the same manner as the items referred
foatd above,

f  any other business, subject to the provisa that no legally valid resclutions may be
passed In respect of business not specified in the notice calling the meeting or in any
supplementary notice sent within the period prescribed for giving notice of the meeting,
unless all persons with nghts to attend and address the General Meeting have
consented to such decision-making on these items and that the Managing Directors
have had the opportunity to advise prior to the decision-making

Where a resolution providing for an extension as referred to in Article 18, paragraph 2, 1s

passed, the meeting at which the Financial Statements and annua! report, if required, are to

be dealt with shali be postponed in accordance with that resolution

Other General Meetings shall be held as frequently as the Managing Board calls them The

Managing Board shall be obhged to call a General Meeting If it receives a written request to

this effect, accurately specifying the items to be dealt with, from one or more persons with

the right to attend and address the General Meeting representing at least one hundredth’ of
the 1ssued capital The request is deemed to be In wniting If the request has been recorded
electronically The Managing Board shall take the necessary measures to enable the

General Meeting to be held within four weeks of the request, unless this would be contrary

to an important interest of the Company

CALLING GENERAL MEETINGS.
Article 23

1

£ach person with the night to attend and address the General Meeting may do so either in
person or represented by a person holding a written proxy The requirement that the proxy
be in writing wili be deemed to be fulfilled If the proxy 15 recorded electromcally

Shares which by faw carry no voting nghts shall not be taken into account in determining to
what extent a shareholder 1s present or represented

The notice calling a General Meeting shall be sent to the addresses of the persons with the
right to attend and address the General Meeting as listed in the register of shareholders

If the person with the night to attend and address the General Meeting agrees, the notice
may be sent electronically, in the form of a legible and reproducible message to the address
notified by him for this purpose to the Company

The notice calling the meeting shall specify the items to be dealt with Participation and
voting 1 General Meetings can take place by means of an electronic means of
communication if this 1s stated 1n the notice calling the meeting

A valid resolution may not be passed on items not announced m the notice calling the
meeting and sent within the period prescnibed for notice of such meeting, unless all persons
entitled to attend and address meetings have agreed that a decision will be taken on these
tems and the Managing Directors have been given the opportunity to advise on this prior to
the decision-making

Notice of a meeting shall be given no later than on the eighth day before the day of the
meeting If the notice calling the meeting was not sent, or was not sent within the pencd
prescribed for notice of such meeting, no fegally valid resolutions may be passed unless all
persons entitied to attend and address meetings have agreed that a decision will be taken
on these items and the Managing Directors have been given the opportunity to adwvise on
this prior to the decision-making

Each Ma?agmg Director is entitled to attend the General Meeting and act there in an
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advisory capacity

CHAIRING THE GENERAL MEETING.
Ariicle 24

1

The General Meeting shall itseif appoint a chairman  Until that moment the meeting shall be
chaired temporanly by the oldest Managing Director (in age) present at the meeting or, In
the absence of any such director, by the oldest person present at the meeting The minutes
of the meeting shall be kept by a secretary appointed by the chairman

Both the chairman and the person who has called the General Meeting may direct that 2
notanzed record of the proceedings at the meeting be drawn up The notarized record shall
be countersigned by the charman The costs thereof shall be borne by the Company

If a notarized record is not drawn up, the minutes of the General Meeting shall be adopted
by the chairman and the secretary and signed by them in confirmation thereof

The Managing Board shall keep a record of the resolutions passed by the General Meeting
if the Managing Board is not represented at the General Meeting, a copy of the resolutions
passed shall be suppiled to the Managing Board by or on behalf of the chairman of the
meeting as scon as possible after the meeting Such record shall be kept at the office of the
Company for inspection by the shareholders and depositary receipt holders Each of them
shall be 1ssued, on request, with a copy of or extract from such record at not more than cost

price

PASSING OF RESOLUTIONS,
Article 25

1
2

3

9

Each share other than a non-voting share entitles to cast one vote

All resolutions of the General Meeting shall be adopted by an absolute majonty of the votes
cast, except where a larger majonty 1s required by law or by these Articles of Asscciation
Votes shall be cast orally in respect of business and shall be cast by unsigned ballot papers
in respect of the appointment of Managing Directors

In the case of a tied vote the resclution shall be deemed to be rejected

Blank votes shall be deemed not to have been cast

No vote may be cast at a General Meeting for a share belonging to the Company or a
subsidiary thereof, nor for a share for which the Company or a subsidiary thereof holds the
depositary receipts Usufructuanes and pledgees of shares belonging to the Company or its
subsidiaries are, however, not precluded from exercising thetr nght to vote if the usufruct or
pledge was created before the share belonged to the Company or a subsidiary thereof

The Company or & subsidiary thereof may not cast a vote for a share in respect of which it
possesses a usufruct or pledge

Shares for which no voting rights may be exercised pursuant to the above shall not be taken
into account Iin determining to what extent capital is represented at the General Meeting

If so stated in the nohce calling a General Meeting, each shareholder may, either in person
or through a proxy appointed 1in writing, attend, speak and vote in the General Meeting by
means of an electronic means of communication, provided that such electronic means of
communication enables the shareholder to be identfied, {o take direct note of the
proceedings at the meeting, to parhcipate in the deliberations and can exercise the voting
rights

The General Meeting may adopt rules setting out condrions for the use of electronic means
of communication If the General Meeting has exercised this power, the conditions shall be
announced i the notice calling the meeting

Paragraphs 7 and 8 shall apply by analogy to a depositary recetpt holder

PASSING OF RESOLUTIONS OTHER THAN IN A GENERAL MEETING.
Anticle 26

1

Resolutions of shareholders may be voted upon other than in a meeting, provided that all
persons entitled to attend and address meetings have consented in writing or electronically
to this form of voting The votes shall be cast m writing The requirement that votes be in
writing will be deemed to have been fulfilled if the resolution, including a statement of the
manner n which each of the shareholders has voted, 1s recorded in wiiting or electronically
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The Managing Directors shall be given the opportunity to advise on this before the resolution

1$ put to the vote

if voting on resolutions takes place in accordance with paragraph 1 all requrements

concerning a quorum and qualified majonty as provided for by law or in these Articles of

Association shall apply mutatrs mutandis, provided that the number of votes cast other than

in a2 meeting should be at least equal to the quorum required for the relevant resolution

SPECIAL RESOLUTIONS

Article 27

1 Resolutions to amend these Articles of Association, merge, splt-up, 1ssue shares. transfer
the authonty of the General Meeting to 1ssue shares to another body of the Company,
restrict orexclude the pre-emptive nght at the 1ssue of shares or to wind up the Company
may be passed only at a General Meeting at which not less than two thirds of the 1ssued
capital Is represented and by a majortty of at least three quarters of the votes cast

2 Ifthis capital Is not represented, another meeting shall be called and held withun ane month
of - but no earlier than eight calendar days after - the first meeting At this second meeting a
resolution as referred to In paragraph 1 may be passed by a majonity of not less than three
quarters of the votes cast, irrespective of the proportion of capital represented at such
meeting
The nottcL cailing this new meeting has to state that it 1s a second meeting for the purposes
of Article 2 230, paragraph 3, of the Dutch Civil Code (Burgeriyk Wetboek)

3 A provision of the Articles of Association granting depositary receipt holders the nght to
attend and address meetings may be altered only with the consent of the depositary receipt
holders concerned The previous sentence applies mutatis mutandss to usufructuanes and
pledgees'

NCOTICES AND NOTIFICATIONS,

Article 28 |

Notifications which must, by law, be addressed to the General Meeting may be sent by nclusion

in the notices calling a meeting

DISSOLUTION.

Article29 |

1 After the Company s dissolved, its iquidation shall be carred out by the Managing
Directors!unless the General Meeting decides otherwise

2 Dunng the dissolution, the provisions of these Articles of Association shall remain in force as
far as possible The provisions thereof concerning the Managing Directors shall then apply
to the hquidators

3 Any assets of the dissolved company remaining after payment of the creditors shall be
distributed to the shareholders in proportion to the shares held by each of them

4  The Company shall continue to exist after its dissolution in so far as this 1s necessary for the
hiquidation of its assets

OTHER POWERS.

Article 30

Any powers not conferred on other persens shall, within the limits of the law and these Articles of

Association, be vested in the General Meeting

FINAL PROVISIONS.

- Immediately before execution of this deed of amendment the issued share capital of the
Company amounts to twenty thousand and six hundred euros (€ 20,600 00), divided 1nto two
hundred and six (206) shares, each with a nomnal value of one hundred euros (€ 100 00)

- Atthe present amendment to the Articles of Association the total issued share capital of the
Company shall be lowered to twenty-seven thousand United States dollars (USD 27,000 00)
and the two hundred and six (206) shares will be aggregated and divided into twenty-seven
thousand (27,000) shares with a nominal value of one United States dollar (USD 1 00} each

- The amount released by the reduction shall be credited to the premium reserves of the
Company

. At the moment that this amendment of the Articles of Association shall have effect, the

issued sh‘are capital of the Company shall consist of twenty-seven thousand United States
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dollars (USD 27,000 00) divided nto twenty-seven thousand (27,000) shares, with a nominal
value of one United States dollar {USD 1 00) each
- The General Meeting of the Company has authorized the appearer to establish the current
amendments to the Articles of Association by notarial deed
A document will be appended to this deed in evidence of the resolution in which the General
Meeting of the Company decided to amend the Articles of Association
The appearer 1s known to me, notary, and her identity was established by me, notary, on the
basis of the proof of identity aforementioned
THIS DEED, drawn up to be kept in the notary's custody was executed in Hilversum on the date first
above wntten
Before reading out, a concise summary of the contents of this instrument and explanation was
given to the person appeanng She then declared that she took cognizance of the contents and
did not want a full reading thereof Thereupon, after imited reading, this instrument was signed
by the person appeanng and by me, notary

ISSUED AS A TRUE COPY

[Srgnature + stamp J G M Ruigrok, LL M, civil-taw notary practicing in Hilversum]
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AKTE VAN STATUTENWIJZIGING
ANGLO AMERICAN (NA)1BV

Heden, achttien december tweeduizend twaalf,

verscheen voor my), Mr JOHANNES GERARDUS MARIA RUIJGROK, notaris te Hilversum

mevrouw Mr Christa Martine van Brussel, werkzaam en woonplaats Kiezende ten kantore van

my), notaris, gehoren te Enschede op zevenentwintig januar negentienhonderd zesenzeventig

De comparante verklaarde

- By akte op negenentwintig januar tweeduizend zeven verieden is opgerncht de besloten
vennootschap met beperkte aansprakelykheid
ANGLO AMERICAN (NA) 1 BV, statutair gevestigd te Maastricht, kanfocrhoudende te
Maastricht, Stationsplein 8 K, posicode 6221 BT, mgeschreven in het handelsregister van
de Kamer van Koophandel onder nummer 34266481 (*de vennootschap")

De statuten werden voor het laatst gewijzigd by akte op tien maart tweeduizend elf verleden
voor Mr J G M Ruygrok, notars te Hilversum

- De algemene vergadering van de vennootschap heeft op dertren december tweeduizend
twaalf besloten de statuten van de vennootschap te wizigen, zoals hierna s vermeld

Ter uitvoenng van voormeld besluit verklaarde de comparante de statuten van de vennootschap

zodanig te wijzigen dat zij in hun geheel komen te luiden als volgt

STATUTEN

NAAM EN ZETEL

Artikel 1

1 De vennootschap draagt de naam Anglo American (NA) 1 B.V

2 De vennootschap heeft haar zetel in Maastricht

DCEL.

Artikel 2

De vennootschap heeft ten doel

a het vernchten van alle activiteiten met betrekking tot de exploratie, exploitatie en
mynontginning van alle soorten natuurljke grondstoffen,

b hetdeeinemen in, het voeren van beheer over, en het financieren van andere
vennootschappen en ondernemingen van welke aard ook,

¢ het beleggen van vermogen,

d  het uitvoeren van en het verlenen van medewerking aan de uitvoering van
pensioenregelingen en andere regelingen met betrekking tot uitkeringen,

e hetverlenen van management diensten en het geven van adviezen op het gebied van
management en organisatie en andere diensten en adviezen,

f  het verkrjgen, beheren, exploiteren, bezwaren en vervreemden van bedrjfsmiddelen en
andere vermogenswaarden, waaronder begrepen, maar niet beperkt tot onroerend goed,

g hetlenen en ter leen verstrekken van gelden en het stellen van zekerheden, ook voor
schulden van anderen,

h  het verwerven, beheren en exploiteren van industriele en intellectuele eigendomsrechten -
waaronder begrepen octrooirechten, merkrechten, modelrechten, auteursrechten en
aanverwante rechten,

en voorts het verrichten van al hetgeen met het vorenstaande verband houdt of daartoe

bevorderljk kan zjjn

KAPITAAL EN AANDELEN

Artikel 3

Het kapitaal van de vennootschap bestaat uit een of meer aandelen van een Verenigde staten

dollar (USD 1,00} elk Op deze aandelen kan in de aigemene vergadenng stemrecht worden

uitgeoefend, tenzi) by de uitgifte van aandelen 1s bepaald dat daaraan geen stemrecht in de
algemene vergadering i1s verbonden De laatstbedoelde aandelen worden in deze statuten als
stemrechtlcos aangeduid

Artikel 4
1 De aandelen luiden op naam en zyn doorlopend genummerd van 1 af Het nummer geldt als
aanduiding

2  Aandeelbewyzen kunnen worden wigegeven
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Artikel 5

a Uitgifte van aandelen {daaronder begrepen het verlenen van rechten tot het nemen van
aandelen) geschiedt krachtens een besluit van de algemene vergadering

b  De algemene vergadening stelt in dit besluit tevens vast of aan de uit te geven aandelen
al dan niet stemrecht In de algemene vergadering i1s verbonden, alsmede de koers en
de voorwaarden van de uitgifte, met inachtreming van deze statuten

¢ De koers van uitgifte mag met beneden par zjn

d De algemene vergaderng kan haar bevoegdheid tot het nemen van de besluiten sub a
en b bedoeld aan een ander vennootschapsorgaan overdragen en kan deze overdracht
herroepen

e Voor de uitgifte van een aandeel 1s voorts vereist een daartoe bestemde, ten overstaan
van een notaris met plaats van vestiging in Nederland verleden akle waarb) de
betrokkenen party zin

2 By uitgifte van aandelen heeft iedere aandeethouder een voorkeursrecht naar evenredigheid
van het gezamenljke bedrag van zyn aandelen, behoudens het bepaalde In de wet Het
voorkeursrecht 1s niet overdraagbaar Het voorkeursrecht kan, telkens voor een enkele
witaifte, worden beperkt of uitgesloten door het tot uitgifte bevoegde orgaan

Artikel 6

1 By het nemen van het aandeel moet daarop het nominale bedrag worden gestort Bedongen
kan worderfa dat het nominale bedrag of een deel daarvan eerst behoeft te worden gestort na
verloop van een bepaalde tyd of nadat het bestuur het zal hebben opgevraagd

2  Storting op een aandeel moet in geld geschieden voor zover niet een andere inbreng 15
overeengekomen Storting in een andere geldeenheid dan die waann het nominale bedrag
van de aandelen luidt kan slechts geschieden met toestemming van het bestuur

AANDEELHOUDERSREGISTER

Artike! 7 ;

1 Het bestuur houdt een register waarin zijn opgenomen

a de namen en de adressen van alle aandeelhouders.

b het door hen gehouden aantal aandelen, met vermelding van de datum waarop zi) de
aandelen hebben verkregen en de datum van erkenning of betekening,

¢ hetop ieder aandeel gestorte bedrag,

d  de namen en adressen van hen die een recht van vruchtgebruik of pandrecht op
aandelen hebben, met vermelding van de datum waarop zi) het recht hebben
verkregen, de datum van erkenning of betekening, alsmede met vermelding welke aan
de aandelen verbonden rechten hun overeenkomstig artikel 8 toekomen,

e welke aandeelhouders niet gebonden zijn aan een statutaire eis of verplichting,

f  of aandelen stemrechtloos zyn,

g denamen en adressen van de houders van certificaten van aandelen waaraan
vergaderrecht 1s verbonden, met vermelding van de datum waarop het vergaderrecht
aan hun certificaat is verbonden en de datum van erkenning of betekening,

h  ovenge vermeldingen die krachtens de wet in het register moeten worden
aangetekend

2 Het register wordt regelmatig biygehouden, met dien verstande dat elke wiziging van de
hiervoor n Iid 1 vermelde gegevens zo spoedig mogelyk i het register wordt aangetekend,
daann wordt mede aangetekend elk verleend ontslag van aansprakelikheid voor nog niet
gedane stortingen, met vermelding van de datum waarop het ontslag 1s verleend

3 Aandeelhouders en anderen van wie gegevens ingevalge dit artikel in het register moeten
worden opgenomen, verschaffen aan het bestuur tydig de nodige gegevens Indien tevens
een elektronisch adres bekend wordt gemaakt met als doel opneming in het
aandeelhoudersregister, houdt deze bekendmaking tevens de mstemming in om alle
kennisgevingen en mededelingen alsmede oproepingen vaor een vergadenng langs
elektronisthe weg te krygen toegezonden

4 Het bestuur verstrekt desgevraagd aan een hiervoor in lid 1 bedoelde persoon om niet een
uittreksel utt het register met betrekking tot zyn recht op een aandeel Rustop het aandeel
een recht van vruchtgebruik of een pandrecht, dan vermeldt het uittreksel aan wie de in
artikel 8 bedoelde rechten togkomen

5  Het bestuur legt het register ten kantore van de vennootschap ter inzage van de
vergadergerechtigden Onder vergadergerechtigden worden In deze statuten verstaan
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aandeelhouders, vruchtgebrukers en pandhouders aan wie de in artike! 8 id 3 bedoelde

rechten toekomen, afsmede aan houders van certificaten van aandelen waaraan by of

krachtens de statuten vergaderrecht 1s verbonden

De gegevens van het register omtrent riet-volgestorte aandelen zin ter inzage van een

ieder, afschnft of utttreksel van deze gegevens wordt ten hoogste tegen kostpris verstrekt

VRUCHTGEBRUIK/PANDRECHT

Artikel 8

1 Op aandelen kan vruchtgebruik worden gevestigd De aandeelhouder heeft het stemrecht
op de aandelen waarop vruchtgebruik s gevestigd voor zover aan die aandelen stemrecht 1s
verbonden In afwiking daarvan komt het aan aandelen verbonden stemrecht toe aan de
vruchtgebruiker tndien dit by de vestiging van het vruchtgebruik 1s bepaald of nadien
schriftelijk tussen de aandeelhouder en de vruchtgebruiker is overeengekomen, mits zowel
deze bepaling als - bi) overdracht van het vruchtgebruik - de overgang van het stemrecht Is
goedgekeurd door de algemene vergadering
Op de hiervoor bedoelde schrifteljke overeenkomst s artkel 13 id 2 van overeenkomstige
toepassing

2  Op aandelen kan pandrecht worden gevestigd De aandeelhouder heeft het stemrecht op de
aandelen waarop pandrecht 1s gevestigd voor zover aan die aandelen stemrecht 1s
verbonden In afwiking daarvan komt het aan aandelen verbonden stemrecht toe aan de
pandhouder indien dit, al dan niet onder opschortende voorwaarde, by de vestiging van het
pandrecht is bepaald of nadien schriftelik tussen de 2andeelhouder en de pandhouder i1s
overeengekomen, mits zowel deze bepaling als - by overdracht van het pandrecht - de
overgang van het stemrecht 1s goedgekeurd door de algemene vergadenng
Op de hiervoor bedoelde schrifielijke overeenkomst is artike! 13 lid 2 van overeenkomstige
toepassing

3  De aandeelhouder die geen stemrecht heeft en de vruchtgebruiker of pandhouder die
stemrecht heeft, hebben vergaderrecht De vruchigebrutker of pandhouder die geen
stemrecht heeft, heeft geen vergaderrecht, tenzy by de vestiging of overdracht van het
vruchtgebruik of pandrecht anders 1s bepaald

CERTIFICATEN

Artikel 9

1 De algemene vergadenng kan vergaderrecht aan certificaten van aandelen verbinden
Met mstemming van de betrokken certificaathouders kan de algemene vergadenng het
vergaderrecht oninemen

2  Certificaten aan toonder van aandelen mogen niet worden uitgegeven Indien in stryd
hiermee i1s gehandeld kunnen, zolang certificaten aan toonder uitstaan, de aan de
desbetreffende aandelen verbonden rechten niet worden uitgeoefend

GEMEENSCHAP.

Artikel 10

Indien aandelen, beperkte rechten daarop of voor aandelen uitgegeven certficaten tot een

gemeenschap behoren, kunnen de deelgenoten zich slechts door een schnifteljk aan te wizen

persoon tegenover de vennootschap doen vertegenwoordigen

VERKRIJGING VAN EIGEN AANDELEN.

Aifikel 11

1 Verknyging door de vennootschap van niet volgestorte aandeien in haar kepitaal i1s nietig
De vennootschap mag, behalve om niet, geen volgestorte eigen aandelen verkmgen indien
het eigen vermogen, verminderd met de verkrygingsprys, klemer 1s dan de reserves die
krachtens de wet of de statuten moeten worden aangehouden of indien het bestuur weet of
redelijkerwis behoort te voorzien dat de vennootschap na de verkryging niet zal kunnen
blijven voortgaan met het betalen van haar opeisbare schulden

3 De venge leden gelden niet voor aandelen die de vennooischap onder algemene titel
verkrygt

4  Onder het begrip aandelen in dit artike! zyn certificaten daarvan begrepen

5  Verknjging door de vennootschap van aandelen in haar kapitaal dient ovengens te
geschieden met inachtneming van het dienaangaande in de wet bepaalde

KAPITAALVERMINDERING

Artikel 12

1 De algemene vergadering kan besluiten tot vermindering van het geplaatsie kapitaal door
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2

3

intrekking van aandelen of door het bedrag van aandelen by statutenwijziging te
verminderen

In dit beslust moeten de aandelen waarop het beslutt betrekking heeft worden aangewezen
en moet de witvoering van het besluit zyn geregeld

Kapitaalvermindening dient overnigens te geschieden met inachtneming van het
dienaangaande tn de wet bepaalde

LEVERING VAN AANDELEN
Artikel 13

1

Voor de levering van een aandeel of de levering van een beperkt recht daarop I1s vereist een
daartoe bestemde, ten overstaan van een notaris met plaats van vestging in Nederland
verleden akte waarbij de betrokkenen party zin

De levering van een aandeel werkt mede van rechtswege tegenover de vennootschap
Behoudens in het geval dat de vennootschap zelf by de rechtshandeling party 1s, kunnen de
aan het aandeel verbonden rechten eerst worden uitgecefend nadat de vennootschap de
rechtshandeling heeft erkend of de akte aan haar is betekend overeenkomstg het in de wet
daaromtrent bepaalde, danwe! de vennooltschap deze overdracht heeft erkend door
inschrijving in het aandeelhoudersregister als bedoeld in artikel 7

BLOKKERINGSREGELING/GOEDKEURINGSREGELING.
Arikel 14

1

2

Overdracht van aandelen kan slechts plaatshebben, nadat goedkeuring van de algemene

vergadering 1s verkregen

De aandeelhouder die een of meer aandelen wil overdragen - hierna te noemen verzoeker -

deelt aan het bestuur mede, welke aandelen hy wenst over te dragen en de persoon aan

wie hy de aandelen wenst aver te dragen Deze mededeling geldt als een verzoek aan de
algemene vergadering tot goedkeuring van deze voorgenomen overdracht

Het bestuur 1s verplicht een algemene vergadering byjeen te roepen en te houden binnen

zes weken na ontvangst van de in het vorige lid bedoelde mededeling De oproeping

vermeldt de inhoud van de mededeling

De gevraagde goedkeuring wordt geacht te zyn verleend indien

a et binnen diie maanden na ontvangst van de in id 2 bedoelde mededeling een
peslissing van de algemene vergadering schrifteljk ter kennis van de verzoeker 1s
gebracht,

b niet gelyktydig met een afwijzing van het verzoek aan de verzoeker schriftelyk opgave
wordt gedaan van (een) gegadigde(n), aangewezen door de algemene vergaderng, die
bererd en in staat i1s (zyn) om alle aandelen waarop het verzoek betrekking heeft tegen
contante betaling te kopen,

¢ desituatie uit de laatste zin van artike! 15 lid 4 zich voordoet

De vennoatschap zelf kan slechts met instemming van de verzoeker gegadigde zin

Wordt de goedkeunng verleend of wordt deze geacht te zyn verleend, dan kan de door de

verzoeker voorgenomen overdracht vrijeljk geschieden gedurende een termyn van drie

maanden na ontvangst van een bericht van goedkeuring, van een bertcht dat als een
goedkeuring moet worden aangemerki, na het verstryken van de in Iid 4 a gencemde termyn
of nadat de situatie van artikel 15 Iid 4 zich heeft voorgedaan

Zoals aangegeven In artikel 14 sub b zal de algemene vergadering een gegadigde

aanwyzen indien zy haar goedkeunng met verleent Indien de verzoeker zyn aandelen niet

wil overdragen aan de door de algemene vergadenng aangewezen gegadigde(n) 1s de
verzoeker bevoegd zich terug te trekken binnen een maand na ontvangst door de verzoeker
van de idéntitert van de gegadigde(n)

PRIJSVASTSTELLING
Artikel 15

1

De pmjs van de aandelen voor de verkoop aan de op grond van artikel 14 id 4 sub b
genoemde gegadigde(n) zal- tenzi de verzoeker en de gegadigde(n) anders
overeenkomen- worden vasigesteld door een of meer onafhankelijke deskundigen, die door
de verzoeker en de gegadigde{n) in gemeenschappelijk overleg worden bencemd Komen
z)) binnen twee weken na ontvangst van de kennisgeving van de algemene vergadering miet
tot overeenstemming, dan zal de meest gerede party aan de voorzitter van de Kamer van
Koophandel, de benoeming van éen of meer onafhankeljke deskundigen verzoeken

Demn het:vonge lid bedoelde deskundige(n) 1s (2yn) gerechtigd tot inzage van alle boeken
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en bescheiden van de vennootschap en tot het verkrygen van alle inkchtingen, waarvan
kenmisneming voor zin (hun) prjsvaststelling dienstig 1s

3 Denid 1 bedoelde deskundige(n) zal {zullen} by het vaststellen van de prys naar billjkhewd
bepalen te wiens laste de kosten van de prysvaststelling kemen Hy (Zy) kunnen aangeven
dat daarby mede bepalend i1s of de verzoeker enfof gegadigde zich al dan niet terugtrekt

4  De verzoeker en de gegadigde(n} bljven bevoegd zich terug te trekken, mits di geschiedt
binnen een maand nadat hen de door de deskundige(n} vastgestelde pris van de aandelen
is meegedeeld Indien de gegadigde(n) zich terug trekt (trekken) en daardoor niet alle
aandelen worden gekocht, wordt de door de verzoeker gevraagde goedkeuning geacht te
zin verleend

5 De gekochte aandelen moeten tegen geljktydige betaling van de koopsom worden geleverd
binnen acht kalenderdagen na verloop van de termijn, gedurende welke een van de partyen
zich kan terug trekken

6 Hetn artikel 14 en in dit artikel bepaalde vindt voor zoveel mogelyk overeenkomstige
toepassing by vervreemding door de vennootschap van door haar ingekachte of op andere
wijze verkregen aandelen

7  Hetin artikel 14 en in dit artikel bepaatde blyft buiten toepassing indien de aandeelhouder
krachtens de wet tot overdracht van zin aandeel aan een eerdere houder verplicht 1s

BESTUUR

Artikel 16

1 De vennootschap heeft een bestuur, bestaande uit een door de algemene vergaderning te
bepalen aantal van een of meer bestuurders

2 Bestuurders worden door de algemene vergadenng bencemd en kunnen te allen tyde door
de algemene vergadenng worden geschorst en ontslagen

3 Het bestuur 1s belast met het besturen van de vennootschap By de vervuling van hun taak
richten de bestuurders zich naar het belang van de vennootschap en de met haar
verbonden onderneming
Het bestuur dient zich te gedragen naar de aanwnyzingen van de algemene vergadering Het
bestuur 15 gehouden de aanwijzingen op te volgen, tenzy deze in striyd zyn met het belang
van de vennootschap en de met haar verbonden onderneming
De algemene vergadering is bevoegd by een daartoe strekkend besluit, besluiten van het
bestuur of een of meer daartoe op grond van een reglement bevoegde bestuurders aan
haar voorafgaande goedkeurnng te onderwerpen Die besluten dienen duideljk te worden
omschreven en schrifteljk aan het bestuur te worden meegedeeld

4 Het bestuur kan een schriftelik reglement vaststellen waarbi nadere regels worden gegeven
omtrent ziyn besluitvorming en met welke taak ledere bestuurder meer in het byzonder zal
worden helast By dit reglement kan worden bepaald dat een of meer bestuurders
rechtsgeldig kunnen besluiten omtrent zaken die tot zyn respectievelik hun taak behoren

5  Alle besluiten van het bestuur waaromtrent b reglement geen grotere meerderheid 1s
voorgeschreven, worden genomen met volstrekte meerderheid van de uitgebrachte
stemmen Een bestuurder neemt niet deel aan de beraadslaging en beslutvorming indien hy
daarby een direct of indirect persoonlijk belang heeft dat tegenstrydig 1s met het beiang
bedoeld in id 3 Wanneer hierdoor een bestuursbesluit niet kan worden genomen 1s het
bestuur daartoe alsnog hevoegd

6 Ingeval van ontstentenis of belet van een bestuurder blijven de overige bestuurders met het
bestuur belast By ontstentenis of belet van alie bestuurders berust het bestuur van de
vennootschap tydeljk bij eén door de algemene vergadering daartoe aangewezen persoon
De algemene vergadering heeft het recht om ook ingeval van ontstentenis of belet van een
of meer, doch niet alle bestuurders, een persoon als bedoeld In de vorige zin, aan te wijzen
die alsdan mede met het bestuur 1s belast

7  De bezoldiging en de verdere arbeidsvoorwaarden worden voor iedere bestuurder
afzonderlyk vastgesteld door de algemene vergadering

VERTEGENWOORDIGING

Artikel 17

Het bestuur vertegenwoordigt de vennootschap De bevoegdherd tot vertegenwoordiging kamt

mede toe aan twee gezamenlk handelende bestuurders

JAARREKENING,

Artikel 18
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Het boekjas'ar van de vennootschap 1s geljk zaan het kalenderjaar

Jaarljks wordt binnen vijf maanden na afloop van het boekjaar van de venncotschap,

behoudens verlenging van deze termyn met ten hoogste zes maanden door de algemene

vergadering op grond van biyzondere omstandigheden, door het bestuur een jaarrekening

opgemaakt, die voor de aandeelhouders ter Inzage wordt gelegd ten kantore van de

vennootschap

Indien het opmaken van een jaarverslag 1s vereist door de wet, legt het bestuur binnen deze

termin ook het jaarverslag ter inzage

De jaarrekening wordt ondertekend door alle bestuurders

Indien daaraan emige handtekening ontbreekt, wordt daarvan onder opgave van reden

melding gemaakt

a De vennootschap kan een opdracht tot onderzoek van de jaarrekening verienen, met
dien verstande dat de vennootschap daartoe gehouden 1s indien de wet dat verlangt
Tot het verlenen van de opdracht 1s de algemene vergadering bevoegd Gaat deze
daartoe ruet over, dan komt het bestuur deze bevoegdheid ook toe
De opdracht kan te allen tyde worden ingetrokken door de algemene vergadering en
door degene die haar heeft verleend

b  De opdracht wordt, ndien de wet dat verlangt, verleend aan een daartoe op grond van
de wet bevoegde accountant De aanwizing van een accountant wordt door generle:
voordracht beperkt

¢ Degene aan wie de opdracht is verstrekt, brengt van zyn onderzoek schriftelk verslag
uit aan het bestuur

De vennootschap zorgt dat de opgemaakte jaarrekening, en voor zover een jaarverslag 1s

opgesteld, dit jaarverslag en de krachtens artike! 2 392 id 1 Burgerlyk Wetboek toe te

voegen gegevens vanaf de oproeping voor de algemene vergadenng, bestemd voor haar

behandelng, te haren kantore aanwezig zyn De aandeelhouders en andere

vergadergtlerechtlgden kunnen de stukken aldaar inzien en er kosteloos een afschrift van

verknjgen

VASTSTELLING JAARSTUKKEN
Artikel 19

1

2

De jaarrekening wordt vastgesteld door de algemene vergadering Het Jaarverslag (indien
vereist) wordt vastgesteld door het bestuur

Nadat het voorstel tot vaststelling van de jaarrekening aan de orde I1s geweest, zal aan de
algemene vergadering het voorstel worden gedaan om kwiting te verlenen aan de
bestuurders voor het door hen in het desbetreffende boekjaar gevoerde beleid, voor zaver
van dat beleid uit de jaarrekening blykt of dat beleid aan de algemene vergadering bekend 1s
gemasakt |

WINSTBESTEMMING
Antikel 20

1

De algemene vergadering 1s bevoegd tot bestemming van de winst die door de vaststelling
van de jaarrekening is bepaald en tot vaststelling van uitkeningen, voor zover het eigen
vermogen ‘groter 1s dan de reserves die krachtens de wet of deze statuten moeten worden
aangehouden

By de berekening van het bedrag dat op 1eder aandeel zal worden uitgekeerd deelt elk
aandeel In een gelyk deel van de uitkering, met inachtneming van iid 6 en 7 Van de vorige
zin kan telkens met Instemming van alle aandeelhouders worden afgeweken

Een besluit dat strekt tot uitkening heeft geen gevolgen zolang het bestuur geen goedkeuring
heeft verléend Het bestuur weigert slechts de goedkeuring indien het weet of redelykerwys
behoort te voorzien dat de vennootschap na de uitkering niet zal kunnen bljven voortgaan
met het bétalen van haar opeisbare schulden

Indien de }rennootschap na een uitkering niet kan voortgaan met het betalen van haar
opeishare schulden, zyn de bestuurders die dat ten tyde van de uitkering wisten of
redelijkerwys behoorden te voorzien jegens de vennootschap hoofdelyk verbonden voor het
tekort dat door de uitkening 1s ontstaan met de wetteljke rente vanaf de dag van de
utkenng Artikel 2 248 Iid 5 Burgerlyk Wetboek 1s van overeenkomstige toepassing

Niet verbonden 1s de bestuurder die bewyst dat het miet aan hem te wijten 1s dat de
vennootschap de urtkering heeft gedaan en dat hy niet nalatig 1s geweest in het treffen van
maatrege!en om de gevolgen daarvan af te wenden Degene die de uitkering oniving terwyl
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hy wist of redelykerwi)s behoorde te voorzien dat de vennootschap na de uitkening niet zou

kunnen voortgaan met het betalen van haar opeisbare schulden 1s gehouden tot vergoeding

van het tekort dat door de uitkering 1s ontstaan, teder voor ten hoogste het bedrag of de
waarde van de door hem ontvangen uitkering, met de wetteljke rente vanaf de dag van
uitkering

Indien de bestuurders de vordenng uit hoofde van de eerste zin hebben voldaan, geschiedt

de n de derde zin bedoelde vergoeding aan de bestuurders naar evenredigheid van het

gedeelte dat door 1eder der bestuurders 1s voldaan

Ten aanzien van een schuld ut hoofde van de eerste of derde zin 1s de schuldenaar niet

bevoegd tot verrekening

Het bepaalde in dit Iid 1s niet van toepassing op uitkenngen in de vorm van aandelen in het

kapitaal van de vennootschap of byschrjvingen op niet volgestorte aandefen

5 Met een bestuurder wordt voor de toepassing van id 3 gelykgesteld degene die het beleid
van de vennootschap heeft bepaald of mede heeft bepaald, als ware hy bestuurder De
vordering kan niet worden ingesteld tegen een door de rechter benoemde bewindvoerder

6§ By de berekening van iedere uitkering tellen de aandelen, die de vennootschap in haar
kapitaal houdt dan wel waarvan 2 certificaten van aandelen houdt niet mede, tenzy deze
aandelen of certificaten van aandelen belast zin met een vruchtgebruik of pandrecht of van
aandelen certificaten zin uitgegeven ten gevolge waarvan het winstrecht toekomt aan de
vruchtgebruiker, de pandhouder of de houder van die certificaten

7 By de berekening van het bedrag, dat op leder aandeel zal worden uitgekeerd, komt slechts
het bedrag van de verplichte stortingen op het nominale bedrag van de aandelen in
aanmerking Van de vorige zin kan telkens met instemming van alle aandeelhouders worden
afgeweken

8 De vennootschap mag cok tussentyds uitkeringen deen Het in dit artikel bepaalde 1s dan
van overeenkomstige toepassing

DIVIDEND.

Artikel 21

Het dividend staat vanaf een maand na de vaststelling ter beschikking van de aandeelhouders,

tenz)) de algemene vergadering een andere termyn vaststelt Deze pericde kan langer of korter

zn Indien de aandeelhouder het dividend miet binnen tien jaar nadat deze betaalbaar 1s gesteld
int, kan deze miet meer worden gevorderd door de aandeelhouder Dividenden die niet binnen
tien jaar na de beschikbaarsteling door de gerechtigde aandeethouder zyn opgevorderd
vervallen aan de vennootschap

ALGEMENE VERGADERING

Artikel 22

1  De algemene vergaderingen worden gehouden in Nederiand in de gemeente waar de
vennootschap haar zetel heef, In Amsterdam en Schiphol

2 Jaarljks wordt ten minste éen algemene vergadering gehouden of wordt besloten als

bedoeld in artikel 26

Beslurtvorming in of buiten vergadenng vindt plaats over

a dejaarrekening,

b het jaarverslag, indien vereist op grond van de wet,

¢ het voorstel om kwiting te verlenen aan de bestuurders voor het door hen in het
desbetreffende boekjaar gevoerde beleid, voor zover van dat beleid uit de jaarrekening
blykt of dat beleid aan de algemene vergadenng bekend 1s gemaakt,

d onderwerpen, die op de agenda zyn geplaatst door het bestuur,

e onderwerpen, waarvan de behandeling schriftelk is verzocht door een of meer
vergadergerechtigden, die alleen of gezamenijk ten minste een honderdste gedeelte
van het geplaatste kapitaal vertegenwoordigen, indien de vennootschap het verzoek
niet later dan op de dertigste dag voor die van de vergadening heeft ontvangen en mits
geen zwaarwichtig belang van de venncotschap zich daartegen verzet en welke
onderwerpen worden opgenomen in de oproeping of op dezelfde wize aangekondigd
als de hiervoor sub d bedoelde onderwerpen,

f  hetgeen verder ter tafel wordt gebracht, met dien verstande dat cmtrent onderwerpen
die niet In de oproepingsbnef of In een aanvullende oproepingsbnef met inachtneming
van de voor de cproeping gestelde termin ziyn vermeid, niet wettig kan worden
besloten, tenz)) alle vergadergerechtigden ermee hebben ingestemd dat de
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beslutvorming over die onderwerpen plaatsvindt en de bestuurders vografgaand aan

de besiuitvorming in de gelegenheid zyn gesteld advies uit te brengen
Ingeval van een verlengingsbesluit als bedoeld in artike! 18 hd 2 wordt de vergadering
waarin behandeling van de jaarrekening en het jaarverslag (indien vereist) aan de orde komt
utgesteld overeenkomstg dat besluit
Andere algemene vergaderngen worden gehouden zo dikwijls daartoe door het bestuur
wordt opgeroepen Het bestuur 1s tot zodanige oproeping verplicht wanneer één of meer
vergadergerechtigden, die alleen of gezamenlijk ten minste een honderdste gedeelte van
het geplaatste kapitaal vertegenwoordigen, aan het bestuur schnfteiyk en onder
nauwkeurge opgave van de te behandelen onderwerpen het verzoek nchten een algemene
vergadering byjeen te roepen Het verzoek wordt geacht schrifteljk te zjn wanneer het 15
neergelegd in een elektronisch document Het bestuur treft de nodige maatregelen, opdat
de algemene vergadenng binnen vier weken na het verzoek kan worden gehouden, tenz)
een zwaarwichtig belang van de vennootschap zich daartegen verzet

BIJEENROEPING ALGEMENE VERGADERING
Artikel 23

1

7

ledere vergadergerechtigde i1s bevoegd, in persoon of by schriftelyk gevolmachtigde, de
algemene vergadening by te wonen en daanin het woord te voeren Aan de els van
schnfteljkheid van de volmacht wordt voldaan indien de volmacht elekironisch is
vastgelegd

By de vaststelling in hoeverre een aandeelhouder aanwezig of vertegenwoordigd s, wordt
geen rekening gehouden met aandelen waarvan de wet bepaalt, dat daarvoor geen stem
kan worden uitgebracht

De oproeping tot een algemene vergadering geschiedt door middel van oproepingsbrieven
gericht aari de adressen van de vergadergerechtigden, zoals deze zin vermeld in het
register van aandeelhouders

Indien de vergadergerechtigde hiermee mstemt kan de oproeping geschieden door een
langs elektronische weg toegezonden leesbaar en reproduceerbaar bercht aan het adres
dat door hem voor dit doel aan de vennootschap 1s bekendgemaakt

De oproeping vermeldt de te behandelen onderwerpen Aan algemene vergaderingen kan
worden deelgenomen en gestemd door middel van een elektronisch communicatemidde!
indien dit by de oproeping I1s vermeld

Omtrent onderwerpen waarvan de behandeling niet by de oproeping i1s aangekondigd met
inachtneming van de voor oproeping gestelde termyn, kan niet wettig worden besloten,
tenzy alle vergadergerechtigden ermee hebben ingestemd dat de beslutvorming over die
onderwerpen plaatsvindt en de bestuurders voorafgaand aan de besiuitvorming in de
gelegenheid zin gesteld advies uit te brengen

De oproeping geschiedt met later dan op de achtste dag voor die van de vergadering Is de
oproepingstermyn niet In acht genomen of heeft geen oproeping plaatsgehad, dan kunnen
geen wettige besluten worden genomen, tenzyj alle vergadergerechtigden ermee hebben
ingestemd dat de besluitvorming over die onderwerpen plaatsvindt en de bestuurders
voorafgaand aan de beslutvorming in de gelegenheid zijn gesteld om advies uitte brengen
Bestuurders hebben het recht tot het bywonen van de algemene vergadering en hebben als
zodanig een adviserende stem

VOORZITTERSCHAP ALGEMENE VERGADERING.
Artikel 24

1

De algemene vergadenng voorziet zelf in haar voorzitterschap Tot dat ogenblik wordt het
voorzitterschap waargenomen door de n leeftyd oudste ter vergadernng aanwezige
bestuurder of by gebreke daarvan door de in leeftyd oudste ter vergadering aanwezige
persoon De notulen van de vergadering worden gehouden door een door de voorzitter
aangewezen notulist

Zowel de voorzitter als degene die de vergadening heeft belegd, kan bepalen dat van het
verhandegde in de algemene vergadening een notaneel proces-verbaal wordt opgemaakt
Het proces-verbaal wordt mede door de voorzitter ondertekend De kosten daarvan zyn voor
rekening van de vennootschap

Indien geen notarieel proces-verbaal wordt opgemaakt, worden de notulen van het
verhandelde in de algemene vergadering door de voorzitter en de notulist van die
vergaden;ng vastgesteld en ten blyke daarvan door hen ondertekend
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Het bestuur houdt van de genomen besluiten aantekening Indien het bestuur niet ter
vergadering 1s vertegenwoardigd, wordt door of namens de voorzitter van de vergadening
een afschrift van de genomen besluiten zo spoedig mogeljk na de vergadenng aan het
bestuur verstrekt De aantekeningen liggen ten kantore van de vennootschap ter inzage van
de aandeelhouders en certificaathouders Aan ieder van dezen wordt desgevraagd afschrift
of uittreksel van deze aantekenmgen verstrekt tegen ten hoogste de kostpris

BESLUITVORMING.
Artikel 25

1
2

3

4
5
8

7

8

9

leder aandeel, niet znde een stemrechtioos aandeel, geeft recht op het uitbrengen van een
stem

Alle besluten van de algemene vergadering waaromtrent by de wet of by deze statuten
geen grotere meerderheid I1s voorgeschreven, worden genomen b volstrekte meerderheid
van de uitgebrachte stemmen

Stemming over zaken geschiedt mondeling, over bestuurders wordt bij ongetekende briefies
gestemd

By staking van stemmen 1s het voorstel verworpen

Blanco stemmen worden als niet uitgebrachte stemmen beschouwd

Voor een aandeel dat toebeheoort aan de vennootschap of aan een dochtermaatschappy
daarvan, kan in de algemene vergadering geen stem worden uitgebracht, evenmin voor een
aandeel waarvan een hunner de certificaten houdt Vruchtgebruikers en pandhouders van
aandelen, die aan de vennootschap en haar dochtermaatschappijen toebehoren, zyn
evenwel niet van hun stemrecht uitgesloten, indien het vruchigebruik of pandrecht was
gevestigd voordat het aandeel aan de vennootschap of een dochtermaatschappi) daarvan
toebehoorde De vennootschap of een dochtermaatschappy daarvan kan geen stem
uithrengen voor een aandeel waarop zi) een recht van vruchtgebruik of een pandrecht heeft
By de vaststelling in hoeverre het kapitaal ter vergadering vertegenwoordigd 1s, wordt geen
rekening gehouden met aandelen, waarvoor op grond van het vorenstaande geen stem kan
worden uitgebracht

Indien zulks by de oproeping 1s vermeld is i1edere aandeelhouder bevaegd om, in perscon of
by schrifteljk gevolmachtigde, door middel van een elektronisch communicatiemiddel aan de
algemene vergadering deel te nemen, daann het woord e voeren en het stemrecht uif te
oefenen, mits de aandeelhouder via het elektronisch communicatiemiddel kan worden
geidentificeerd, rechtstreeks kan kennisnemen van de verhandelingen ter vergadering en
kan deelnemen aan de beraadslaging en het stemrecht kan uitoefenen

De algemene vergadenng 1s bevoegd by reglement voorwaarden te stellen aan het gebruk
van het elektronische commuricatiemiddel Indien de algemene vergadering van deze
bevoegdheid gebrutk heeft gemaakt, worden de voorwaarden by de oproeping bekend
gemaakt

De leden 7 en 8 zyn van overeenkomshge toepassing op een certificaathouder

BESLUITVORMING BUITEN DE ALGEMENE VERGADERING
Artikel 26

1

2

Besluitvorming van aandeelhouders kan op andere wijze dan in een vergadering
geschieden, mits alle vergadergerechtiaden met deze wize van besluitvorming schriftelyk of
langs elektronische weg hebben ingestemd De stemmen worden schniteljk uitgebracht
Aan het vereiste van schrifteljkheid van de stemmen wordt tevens voldaan indien het besluit
onder vermelding van de wijze waarop 1eder der aandeelhouders heeft gestemnd schrifteljk
of elektronisch is vastgelegd De bestuurders worden voorafgaand aan de beslutverming in
de gelegenheid gesteld om advies uit te brengen

Indien besluitvorming plaatsvindt overeenkomstig hd 1 z)n alle vereisten omtrent quorum en
gekwalficeerde meerderheid zoals by de wet of deze statuten bepaald van overeenkomstige
toepassing, met dien verstande dat buiten vergadernng ten minste zoveel stemmen dienen
te worden uitgebracht als het quorum vereist voor het desbetreffende besluit

BIJZONDERE BESLUITEN
Artikel 27

1

Besiuiten tot wijziging van deze statuten, fusie, splitsing, uitgifte van aandelen, overdracht
van de bevoegdheid van de algemene vergadering tot uitgifte van aandelen aan een ander
orgaan van de vennootschap, beperking of uitsluiting van het voorkeursrecht bij urtgifte van
aandelen of tot ontbinding van de vennootschap kunnen slechts worden genomen in een
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algemene ulrergadermg, waarin ten minste twee derden van het geplaatste kapitaal

vertegenwoordigd 18, met een meerderheid van ten minste drie vierden van de uitgebrachte

stemmen

s dit kapitaal niet vertegenwoordigd, dan wordt een nieuwe vergadering byeengeroepen, te

houden binnen één maand na de eersie, maar niet eerder dan acht dagen daarna, waarimn

ongeacht het dan vertegenwoordigde kapitaal, de i Iid 1 bedoelde beslutten kunnen worden
genomen met een meerderheid van ten minste dne vierden van de uitgebrachte stemmen

B|) de oproeping tot deze nieuwe vergadenng moet worden vermeld dat het een tweede

vergacening betreft met inachtneming van het in artikel 2 230 id 3 Burgerljk Wetboek

bepaalde |

3 Een statutarre regeling waarby aan certificaathouders vergaderrecht is toegekend kan
slechts met instemming van de betrokken certificaathouders worden gewyzigd De vonge zin
Is van overeenkomshge toepassing op viuchtgebruikers en pandhouders

KENNISGEVINGEN EN MEDEDELINGEN.

Artikel 28 I

Mededelingen die krachtens de wet of de statuten aan de algemene vergadening moeten worden

gericht, kunnen'geschieden door middel van opneming in de oproepingsbrieven

ONTBINDING

Artikel 29

1  Na ontbinding van de vennootschap geschiedt de vereffening door de bestuurders, tenzy) de
algemene vergadenng anders bepaait

2 Gedurende de vereffening blyven de bepalingen van deze statuten zoveel mogelik van
kracht Het daarin bepaalde omtrent bestuurders i1s dan van toepassing op de vereffenaars

3 Hetgeen na de voldoening van de schuldeisers van het vermogen van de onthonden
vennootschap I1s overgebleven wordt uitgekeerd aan de aandeelhouders in verhouding tot
ieders bezit aan aandelen

4  De vennootschap blyft na haar ontbinding voortbestaan voor zover dit tot vereffening van
haar vermogen nodig 15

OVERIGE BEVOEGDHEDEN

Arttkel 30

Aan de algemene vergadenng behoort, binnen de door de wet en deze statuten gestelde

grenzen, alle bevoegdheld, die niet aan anderen 1s toegekend

SLOTBEPALINGEN

- Het geplaatste kapitaal bedraagt onmiddelijk voor het passeren van deze akte
twintigduizend zeshonderd euro (€ 20 §00,00), verdeeld In tweehonderdzes (206) aandelen
van elk eenhonderd euro (€ 100,00)

- Bi de onderhavige statutenwyziging wordt het totaal geplaatst aandelen kapitaal verlaagd
tot zevenentwintigduizend Verenigde Staten Dollar (USD 27 000,00) en worden de
tweehonderdzes (208) aandelen samengevoegd en verdeeld in zevenentwintigduizend
(27 000) aandelen elk met een nominale waarde van een Verenigde Staten dollar
{USD 1,00)

- Het door vermindenng vrijkomende bedrag zal worden geboekt op de agio reserve

- Met het van kracht worden van deze statutenwijziging bedraagt het geplaatste kapitaal
zevenentwinhgduizend Verenigde Staten Dollar (USD 27 000,00) bestaande utt
zevenentwintigduizend (27 000) aandelen, elk met een nominale waarde van een Verenigde
Staten dollar {USD 1,00}

- De algemene vergadenng heeft comparante gemachtigd de onderhavige statutenwyziging
by notariele akte te doen bijjken

Aan deze akte wordt een document gehecht waaruit het besluit van de algemene vergadering

van de vennootschap tot wijziging van de statuten blykt

De comparante is mi|, notans, bekend en haar identiteit 1s voorzover nodig door myj, notaris,

vastgesteld aan de hand van het hiervoor vermelde legitimatiebewijs .

WAARVAN AKTE, In minuut opgemaakt, 1s verleden te Hilversum op de datum in het hoofd

dezer akte vermeld '

Na zakeljke opgave van de inhoud van deze akte en toelichting aan de comparante, heeft deze

verklaard van die inhoud te hebben kennis genomen en op de volledige vooriezing daarvan geen

prys te stellen ! o o

Vervolgens 1s deze akte na beperkte voorlezing door de comparante en myj, notans,
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ondertekend

(volgt ondertekening door comparante en notars)

UITGEGEVEN VOOR AFSCHRIFT

APOSTILLE

{Convention de La Haye du 5 octobre 1961)

1 Country THE NETHERLANDS
This public document
2  has been signed by mr J G M Ruygrok
3 acting in the capacity of notary at Hilversum
4 bears the seal/stamp of aforesaid notary

Certified
5 In Utrecht 6 on 13-10-20
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.8 no 17/3014
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GEWAARMERKTE VERTALING

CERTIFIED TRANSLATION

Wilhelmus Jan Tjibbe Smit, beédigd als vertaler voor de Engelse taal door de
Arrondissementsrechtbank te Groningen en ingeschreven in het Rbtv
Register van Beédigde Tolken en Vertalers onder nummer Whtv 2110,
verklaart hierbij dat de door hem vervaardigde vertaling volledig is en
inhoudelijk naar zijn beste weten overeenstemt met de brontekst die aan
onderhavige vertaling is aangehecht.

Wilhelmus Jan Tjibbe Smit, sworn translator for the English language, sworn
in at the District Court of Groningen (The Netherlands) and entered in the
Rbtv Register of Sworn Interpreters and Translators with number Wbtv
2110, does solemnly and sincerely declare that the following is a full, true
and faithful translation made by him of the document hereunto annexed.

Datum/Date: October 10th, 2017

drs. W.J.T. Smit
Beédigd Vertaler Engels te Amsterd
Sworn Translator of English in
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FILE COPY

CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY
(Registration of a UK establishment)

Company No. FC034832

UK Establishment No. BR019925

The Registrar of Companies hereby certifies that

ANGLO AMERICAN (NA) 1 B.V.

has this day been registered under the Companies Act 2006 as having
established a UK Establishment in the United Kingdom.

Given at Companies House on 5th December 2017.
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