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COME ALY LIMITED  BY  SHARES

MEMORANDUI  of ASSOCEATEON
wf

W ! b B R G . - N
SHANE S ARD  MeoReab  (ENGLAIDD LLDUTED.

The rame of rthe Conpany 1o WSHARRS ALD MR ENaLAND)
LIVITEDY,

The Negictere. Cifice of the Conpany wiil be ChTWate 1R S L wat
Trhe obicets For which the Corpany xc ectauliswed are =

(a) To acqasxe part of toe wndertakung and asaers ofF Snarss
5 MoByan Limnted,

(b) To carry om all or any @f the hucinentec of Got-tu
Uayrte gmecowe B o, Tunlem o owal 't i, LR
CECE .y Lteelt ke DROREGUNGET Gy Bry=k Homufastarers,
Tirber Merchants, ohip Cuners, Quarriers, Bucavators,
Carpiers, Manufosturers, or any other busizmesc or ursi~
rieage ; of a cimilar nature.

(c) To acquire Lomds, mives metals and minerals OF any sort
and muning and quarrying and other gimilar ruints.

(4) To work any ranes or prts and search for, Lore for, work,
win and get any of the substances before mentioned or
referred +o, mi¢ tC eXercige any GUAXIyIng raning or
similar rights arguired or to be arqaired by the Company
and to manufacture or treat or subjest to amy profess or
processes any of said substances and to let or sub-let
on lease or otherwize sell deal 1r and dispose of or other-
wige turn to profit any of said lands, mnes, metals,
minerals, or other substances or the proqucts thereof
either belonging to the Company or any otner Company or
persons, and generally to carry on the businesses of land
owners, mineral owners, royalty owners, miners and getters
of , manufacturers of and dealers in any or all of the
metals, minerals, and other cubstances before referred to
and for any of these purroses to act as agents or licensees
upon commigsion or otherwvise.

(e) Te buy, sell, manufacture, export and deal in 11 or any of

the/ 'y
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(£)

(g)

(n)

(1)

(3)

(x)/

-2 .

the subst‘ances, articles, goods and products before
mentioned or referred to and also machinery, Blant,
implements, Convenienceg, Provisions and things capabie
Of being used in connection with any of the operations
before mentioned or referred to, or required by wovkmen
or others employed by the Company or by any other Compary
Or any persons engaged in any such operations,

To carry on any other business (whether mrmfacturing,
trading or otherwise), which My seem to tha Company
Capable of being conveniently carried on in conmnection with
any of the above spacified tusinesges op calculated directly
or indirectly to enhance the value of or render rore Profi t-
able any of rhe Corpany* 5 pProperty or rights,

To Purchage, mamufacture, nire, charter, Fau, lease, or by
other meangs gcquire any ITIperLy, heritable op rmoveable,

real or Pessonad, ang ary buildings, Lacrories, rills, works,
wharves, reads, railways, tramvays, rachinery, engines,
rolling skock, plant, live and deza stock, barges, vessels,
or things, and &y real or persemmy Froperty or rights what-
soever which may be natessary rop op may be conveniently usged
with, or nay enhance the value of any orher property of the
Company, or ro acquire gpr digpoge of any rights, Privileges,
or easements over or in respact of ATy sueh property,

To tuile, Construct, waintain, alter, enlarge, work, mil
down ang TErove or replace any baildings, factories, mills,

of Fices, works, plane, Wharves, reads, railvays, trmways,
rachinery, enginas, walls, fences, banks, damg, sluices, or
watercourses and rg clear sites for the same, oy to Jotn wich
any person, firm, op Compary in doing any of the things afore-
said, and to wvork, mamage, anc contrel the same, or Join with
others in go doing.

To purchase or by othepr neans acquire and Protect, prolong and
renew, whether in the United Xingdon or elsevhere, any patents,
pPatent rights, brevers & "invention, licences, protections, and
conceasions which &y appear likely to be advantagecus oy useful
te the Compan v and to uge ang turn to accotint and o manufacture
under or grant licences or privileges in respect of the same, angd
to expend money in experinenting upon and testing ane in improving
or seeking to improve any patents, invmtions, or rights which the
Company may acquire op Propose to acquire,

To acquire or undertake the whole opr any part of the business,
goodwill, ang assets of any berson, firm op Company carrying on

Or proposing to Carry on any of the businesses which thig Company

is authoriged to carry om, and, as part of the consideration fop

such acquisition, to undertake all op any of the liabilitieg of

SUCh person, f£irm Or company, or to acquire an interest in, amalga-
mate with, or enter into any arrangement fop sharing profits, or for
Co0~0peration, or fop limiting competition, or pop mutusl assistance
with any such pPer'son, fimm op company, and 1o give or accept, by way
Of consideration for any of the acts, or thingg aforesaid, or Property
acquired, any shares, debentures, debenture stock, or securities that
may be agreed upon, and to holg and retain, op sell, nortgage and
deal with any shares, debentures, debenture stock, or securities S0
received,
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To improve, manage., Cultivate, develop, exchange, lazt op
lease or Othervige, rortgage, sell, feu, Gizpoze of, turn

otherwvise deal With all or any part of the heritable or
noveable pPraperty angé rights of the Company,

To invest ang Seal with tpe nonies of the Corpany nor 1mmed-
ilately requirsd upon such securities ang in such manner as
hay £rom time to time be determinea,

To lend ane advance money or give credrt to such Feraoms and
On such terms ag M2y ceert expediant with or wWithout Secury iy
and withoyr Prejudioe g gaic generality 15 FRYLIIGLar o
Customers and Other: huving Uezlinge wyen e Cameany, ang o
bpurchasers op any of the Properry of L 1) Corepar,y, neoo i i
quarantees oy bacana SECUTILY Lfop any i percong,

T3 *orrow op raice non2y in such FERY 85 rhe Corpamy srarn
think fit, ang in Pactioniar, BY the toaue 8 debonmmires or
cebenture atock, Ferpetual ow @thervise, an’ Er sevare ona
TEPayrg. e g Ny roney B@rr@wﬁ. raised, p - e VW L0, amg
Pigposition and Agsigaation in 3 SUrity of GNP TNCE 2L tue WEDLE
of the Company g Fraperty, heritalile ow CGveatie, = Ly ex
facie absolute Tonveyaoe theraof, or By rortgage, Thurge or
lien upon the whole op ARY pare of rha Corpamy’ Frogperty op
asgets (vhether Present or future), tnoluding 1vq wnzallea
Capital, ang alss by a sirnilar Howa, R1apagt ey v ﬁgs_mm&z@n,
conveyance, nortgage, charge, or liap L@ sezuroe ams CBEY, s
the rerformanse by the Corpavy op MY WLyt om op decaafrlaty
it may undertake, ane 8 redeem amo PAY 0Ff any gasn gemar:ries,

To draw, make, accept, endorse, @:‘iscmﬂm. fRoTnte, and isene
pPrémiscory notes, bi1l1s gp exchange, billy of Lading, warrantg,
debemures,. ang othop negotiable op traugferable Instrurents,

To apply for, Promate, ane Lbtain any Acr & Pariiament,
Proviasional Order, oy License of the Beard gp Irade or other
authority for en2biing the Corpany o CArry any of zvg oljests
into effect, or fop eff'ecting any rodificarron of the Corpany's
constiturion, op £or any other PATpSge whach NRY ceen expedient,
and to OPpose any Proceedings aw applicnti oge WHicH may seam
calculateq uilrectly op indir-cctly 0 prejudice the Corpany's

To enter inro any arrangemernts With any Governments or authorities
(supreme, minicipal, local or othemise), or any COrporations,
companieg, landovmerg oy Bergsons thay F8Y seer conducive to the
Company ‘g objects or any of ther, and te obtain from any such
Government, authority, Corporation, Company or person, any ¢harters,
Contracts, decrees, righes, Privileges ang concessiong whicn the
Company may think deszrable, and to carry out, exerrise and comply
with any such charters, contracts, decreeg, rightc, Pravaleges angd
concesgions,

To subscribe For, take, Parchase, or otheryige acquire and hole
shares op other interestg in Or securitieg of any other company
having objects altogether op in parg samilar te those of this
Company op carrying on any business Capulle of being conducted
80 as directly op indirectly o benefit thig Company,
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(x)

(v)
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To act as agents or brokers and as trusteez for any
person, firm or company, and to undertake znd perform
sub-contrasts, and also to act in any of the businesses
of the Company through or by means of agents, brokers,
sub—-contractors or others.

To remunerate any persor, £irm or cornpany rencerirng

services to this Company, ané without prejudice to said
generality, in parricular amy servant, directoer or empldyee

of the Company, erther by cash payment or by.the allotrent

to him or them of Shares of the Corpany crecited as pald up in
21l or n part, or by giving to him or them a shkare or interest
in the profits I iLhe Coopany oF b7 a CullbmeLICl Cf WO or
more of these modes, G 1N Shchk othzer namer ac the Conpany
shall think fit,

To pay all or any expenses inmrred im cornecrion with the
formarion, promsticn awd inzrrporation of the Company, or

to contract with any pergsomn, firm or conpany to pay the same,
and to pay “ormiceion to brokers and others for wunderwriting,
vlacing, sellinj, or guaranteeiny the subsoription of any
Shares, Debantures, Debenture Sreths or Secursties of this
Company.

To cupport and subgcribe to any charitable or public ebject,
ond any institurior, sosiety or club which roy be for the
benefit of the Corpany or i1ts erployees or may be conmected
with any town or place witere the Company carries on Wusinecs:
to give penciong, gratuities or oharmtable aid to any perscn
or person, Who nay mave gserved the Company, or to thn wives,
ehildren or other relatives of sach perscng; to rmake payments
tovards inourarnge and to form and conrritute o provident oand
benefit funds for the bonefit of any persons erployed by the
Conpany.,

To procure the Corpany to be registered or recognised in any
Colony or Dependercy and in any Foreign Coumtry or Flace.

To promote any other Company for the purpose of acquiring all
or any of the property or undertaking any of the liabilirties
of this Company, or of undertaking any btusiness or operations
which may appear likely to assist or benefit this Company, or to
enhance the value of any property or business of this Company,
and to place or guarantee the placing of, underwrite, subscribe
for or otherwise acquire all or any part of the chares or
securities of any such Company as aforesaid,

To sell, feu, leacge, or otherwise dispose of the whole or any
part of the undertaking of the Company, either together or in
portions, for such congideration as the Company may think £it,
and in particular for shares, debentures, debenture stock or
securities of any company purchasing the same.

To distribute among the merilers of the Company in kind any

property of the Company, and without prejudice to said generality,

in particular any shares, dcbentures, debenture stock, or
securities of other companies belonging to this Company, or of
which this Cumpany may have the power of disposing.
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(aa) To do all such other things as may be deemed incidental
or conducive to the attainment of, the above objects or

any of them,
4. The liability of the Members is linmited.

5. The Share Cazpital of the Company 25 «Lyjoez (3 10 divided Q e /
intc (0C £GC Shares of ¥/ “  each. o -
'
WE, the several persomns whose names, addresses and descraptions are
subscribed-are desirous of beimg £orme inte a Company in pursuance
of this Memorandum of Association, and we agree respectively to
take the rumber of Shares in the Capital of the Company set opposite

cur respective names.

Names, Addresses and Descriptions Yumber of Shares
of Subgceridbers. taken by each
Subscriber.
/'&w &u'-v.uf; e Z.‘M ras M ﬁ{m.{q.‘f Bt @i\.{.
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Dated the 22.d. day of ~Malan 1966,

Witness to the above Signatures:-

Dﬂﬁﬂ.scd C e betle, ™M°
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@yﬁ” COMPANY  LIMITED BY  SFABES

ARTICLES of ASSICTATION
of

SHANKS AND  McBWAN (ENGLAND} LIMITEL

The regulations contained in Fart ] of Tablv A appended 1o the
Companies Act, 1948 (hereinnfter referred te as "Table AY) shall
apply to and shall be the regulations of the Company save in so
far as they are excluded or varied hereby or are inconsistent
herewith,

The regulations numbered 24, 53, €2, 77, 79 ant 84(2), of Table
A shall not apply to the Company, and the following regulations
shall be modifieds~

Regulation 17, so that tie vords "rot being a fully
paid share" and Yother than fully paid shares” shall
be held to he delete;

Regulation 32, so that the vords from and including
the word "except" to the end of the £first paragraph
of the regulation shall b held to be delete:

Regulation 33, so that there shall be addad to the
end thereof the vords "and all expenses that may have
been incurred by the Company by reason of such non-

payment®;

Regulation 86, so that the words from and including
and every director" to the end of the requlation
shall be held to be delete,

The Company is hereby declared to bz a private company, and no
invitation shall at any time be made to the public to subscribe Ffor
any shares or debentures of the Company. The Company shall not
have power to issue share varrants to bearer,

The number of members of the Company (not including persons who

are in the employment of the Company and persons who having been
formerly in the employment of the Company were while in such

employment,/
. 01@'0
Y\

1

.«
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11‘

12.

13./

employment, and have contanu=d after the determination
of such employment to bz members of the Company) shall
at no time exceed fifty; several persons, however,
holding one or more shares jointly, shall be deemed >
be z single member,

_mm s TR e T

The Directors, may, without assigning any reason decline
to register any transfer of shares,

Intil otherwise deternimed by a general meating, the
number of directors shall mot be less than two rnor more
than seven,

No business shall be transacred at amy general meating
unless a gquorun of members is procent at the time when the
reeting procesds to business; cave as here:m otherwi's
provided, tvo menbers present im person shall te a quorum,

A Direcvor ghall mot re @avr a ~wore qa.ificatisn lut never-
thelegs shall be emtiticg U9 attend and gpeak a® any %ereral
Hzeting of the Compamy,

The directors shiall be reimbursed by the Company of all
reasoniable expenses and cutlays incurred by them in prosecut—
ion of the Conpany’s dusiness and attending Poard Meetings,

At a General Meeting of the Conpany, every person who is pre-
sent, wvhether as a Nember of the Company or as proxy, shall
have one vote on a show of hands amd upon a poll every Memter
SO present in person or by proxy shall have one vote for each
£1 nominal patd up or credited as pand up on all the shares in
the capital of the Company of which he is the holder.

The Directors, without prejudice vo theip general powers, may
in the name and on behaif of the Company and frem time to time
at their discrerion borrow from themselves or from others any
sum or sums of money for the purpose of the Company without
limit as to amount, and that upon such terms and in such manner
as they think fit.

Any director or nther officer or member of the Company shall be
entitled to contract with the Company and to engage in any
transaction with it on such terms as may be considered expedient,
and shall be in no wise liable to accourit for any profit real-
ised by any such contract or transaction, nor shall he be exclud-
ed from voting upon such contract or transaction or in respect
of a resolution to create security over the Company's property
which operates or may operate to his relief as a cautloner,
pledjor or obligant for the Company's indebtedness,
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I# a member has no registered address in the United Kingdom
and has not supplied to the Company an address within the
United Kingdom for the giving of notices to him, a notice
addressed to him at his 2ast known address in the United
Kingdom shall b2 deened to be duzly given to him on the day
on which it 13 posted.

Vanes, Addresses and Descriptions of Subscrabers.
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Act, 1891, (Note—The Stamp Dty on the Neminal Capi®

£1{%Y or *1action of £100--Section 41, Finance Act, 1933.)

This Statem»nt is to be filed with the Memorandum of Association, or other

Document, when the Commpany is registered,
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