CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 6498370

The Registrar of Companies for England and Wales hereby certifies that

KAZPOLYMETAL LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 11th February 2008
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Declaration on application for registration

Please complete in typescript,
or in bold biack capitals.
CHFPO010

Company Name in full | KazPolymetal Limited

I, Anthony George Hunter

of 68 Philbeach Gardens, SW5 9EE, London

do solemnly and sincerely declare that | am a 1 [EEEEEEGE—_G—_GG_

1 Please delete as appropnate SRR rson named as director or secretary of the
company In the statement delivered to the Registrar under section 10 of the

Companies Act 1985] and that all the requirements of the Companies Act
1985 In respect of the registration of the above company and of matters
precedent and incidental to it have been complied with

And | make this solemn Declaration conscientiously believing the same to be
true and by virtue of the-Btatulgry Declarations Act 1835

Declarant’s signature ,/@ /é//

Declared at “..(1 {fj"ouTHCohf?E' 7. Lopdo M Ult/ ol

Day Month Year
on n 70212 ,0,0 %
OPlease print name Obefore me | .\ 'D A raTH AN ~CE PrniorT

Signed M’ Date | 0"). 63 .0F .

A Commusstoner for Oaths or Notary Public or Justice of the Peace or
Solicitor
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Catherine EBarnshaw, Masters House, 107 Hammersmith

Please give the name, address, telephone
number and, If available, a DX number and
Exchange of the person Companies House | road, W14 OQH, London
should contact if there 1s any query

Tel
DX number DX exchange
! When you have completed and signed the form please send it to the
Regrstrar of Companies at
5 Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardiff
2 for companies registered in England and Wales
4 or
w Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
08!02!2008 for compantes registered n Scotland DX 235 Edinburgh

COMPANIES HOUSE
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Please complete in typescripf,
or in bold black capitals
CHFPO10

Notes on completion appear on final page
Company Name in full

Proposed Registered Office
(PO Box numbers only, are not acceptable)
Post town

County / Region

If the memorandum 1s delivered by an
agent for the subscnber(s) of the
memorandum mark the box opposite and
give the agent's name and address

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address, telephone
number and, if available, a DX number and
Exchange of the person Compames House
should contact if there 1s any query

A

08/02/2008 3
COMPANIES HOUSE

10

First directors and secretary and intended

situation of registered office

KazPolymetal Limited

Masters House, 107 Hammersmith Road

London

Postcode | wi4 OQH

Postcode

Catherine Earnshaw, Masters House,

107 Hammersmith

Road, Wl4 OQH, London

Tel

DX number

DX exchange

When you have completed and signed the form please send it to the

Reqistrar of Compantes at

Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardiff

for companies registered in England and Wales

or

Compames House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland

DX 235 Edinburgh



Company Secretary

(Seo notes 1-5)

Company name

Name * Style / Tille

" Voluntary detals Forename(s)
Surname
Previous forename(s)
Previous surname(s)
Address
Usual residential address
For a corporation, give

the registered or principal
office address

Post town
County / Region

Country

Consent signature

Directors (see notes 1-5)
Please lisf directors i alphabetizal order
Name * Style ! Tlﬂe
Forename(s)
Surname

Previous forename(s)
Previous surname(s)
Address

Usual residential address
For a corporation, give

the registered or prnncipal Post town
office address

County / Region

Country

Date of Birth

Business occupation

Other directorships
BLUEPRINT ponsent
signature

KazPolymetal Laimated

Mr

* Honours etc

Anthony Gecorge

Hunter

68 Philbeach Gardens

London

Postcode

SW5 9EE

| consent to act ag.seeretary of the company named on page 1

)

Date

o

Z=

/,—- > /’% é?gy

* Honours etc

Frank

Wells

720 Cook Street

Denver

Colorado Postcode | 80206
USA

Day Month Year

2 411 I 211 i 9 5,0 Nationality | American

Company Director

I consent tg.att as director of the company named on page 1

Date

flez
=

=2 -2 W8

Page 2



Directors (continued) (ses notes 1-5)

Name * Style / Title
Forename(s}
* Voluntary details
Surna
Previous forename(s)
Previous surname(s)
Address
Usual residential address
For a corporation, give
the registered or principal Post town
office address

County / Region

Country

Date of Birth

Business occupation

Other directorships

Consent signature

This section must be signed

by Either

an agent on behalf of all

subscribers Signed
Or the subscribers Signed

(1.e. those who signed

as members on the Signed
memorandum of

association).

Signed
Signed

Signed

Sign
BLUEPRINT gned

* Honours etc

Christopher Nigel Humes Q(W

ngm Lf s F - Lorgus]

gchool Farm, Heckfield

Hook

Hampshire Postcode | RG27 OLF
Day Month Year

i,1{¢,7(1,8 5 1 Nationali British
T Tl T B Bl Il i

Company Director

Date

% Date
. /

Date

Date

Date

Date

Date

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

5/)./ 0

/) A 2t

Page 3
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The Companies Acts 1985 and 1989

gy |77 o

08/02/2008 3
COMPANIES HOUSE

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

KazPolymetal Limited

1 The name of the Company 1s KazPolymetal Limited
2 The Company's Registered Office 15 to be situated in United K:ngqom
3 The Company's objects are -
(a) To carry on in conjunction with each other or as separate and distinct undertakings all

or any of the following businesses manufacturers, importers, exporters, agents,
dealers (both wholesale and retail) in all articles of commercial, manufactunng,
personal and household use and consumption and in all kinds of raw matenal
panters publishers property investors property Investment services property
management estate agents financial brokers financial adwvisers conference
organisers and business promoters and advisers warehousemen  storage
contractors shipping and forwarding agents, manufacturers of and dealers 1n all
types of equipment and machmery dealers in property and estates property
developers and Investors, property managers to offer services of accountant,
bookkeeper or secretary estate agents, insurance agents and brokers, financiers,
financial agents and to act as nominee, trustee, agent, factor, broker, executor,
administrator, receiver for or otherwise on behalf of Compames, Corporations, firms
or persons bullders scaffolders contractors sign makers heating and ventiaton
engineers and contractors refngeration engineers, specialist contractors decorators
painters bricklayers carpenters shuttenng manufacturers and erectors joiners
public works and contractors plasterers plumbers electricians, shop front fitters
carpet dealers and layers builders and decorators merchants civil, mechanical,
constructional, agncultural, consulting, heatng, electncal and general engineers
architects welders sheet metal workers double glazing and window consultants
blacksmiths motor engineers garage proprietors car dealers, car hire services, taxi
proprietors and operators travel agents tour operators propnetors of vehictes and
vessels of all kinds transport and haulage contractors general engmneers tool
makers booking agents for and managers of theatres, cinemas and all other Kinds of
entertainments and sporting events turf and sporting accountants proprietors of




(b)

©

(d)

(e

shops, cafes, clubs, hotels and restaurants, catenng contractors dealers n foods and
provisians of all kinds wine and spint merchants butchers grocers greengrocers
fishmongers and poultry merchants dealers In heaith foods farmers flonsts
horticulturists bakers confectioners tobacconists hardware merchants dealers in
plastics of all kinds, antique dealers furniture manufacturers and dealers leather and
fancy goods dealers jewellers radio, television and electrical retalers general
dealers and repairers toys games and sports equipment dealers photographers and
dealers In all kinds of photographic matenal and equipment film producers and
distributors footwear manufacturers textile merchants tailors fashion designers
lades and gentlemen outfitters clothing manufacturers boot shoe retallers
perfumery and cosmetic dealers hairdressers manufacturing and retad chemists
medical suppliers pnnters publishers stationers advertising and publicity agents
public relations, business consultants business fransfer agents hire purchase and
leasing operators computer operators programmers and dealers wideo dealers
market research specialists business adwisers, mail order specialists dyers and
cleaners dry cleaners proprietors of launderettes, excavation and demoltion
contractors locksmiths securty adwisers plant hirers scrap iron and waste
merchants commodity traders, and to carry on all or any of the said businesses, and
provide services in connechion therewith, either together as one business or as
separate and distinct businesses, in any part of the world

To carry on any other business which in the opinion of the Company may be capable
of being conveniently or profitably carned on i conjunction with or subsidiary to any
other business of the company and i1s calculated to enhance the value of the
Company's property or further its objects or any of them

To purchase, take on lease or In exchange, hire or otherwise acquire and hold for any
estate or interest any lands, bulldings, easements, nghts, pnvileges, concessions,
patents, patent nghts, licences, secret processes, machinery, plant, stock-in-trade,
and any rea! or personal property of any kind for such consideration and on such
terms as may be considered expedient

To erect, construct, lay down, enlarge, alter and mantain any roads, railways,
tramways, sidings, bndges, reservours, shops, stores, factories, buldings, works,
plant and machinery necessary or convenient for the Company's business, and to
contnbute to or subsidise the erection, construction and maintenance of any of the
above

To borrow or raise or secure the payment of money for the purposes of or n
connection with the Company’s business, and for the purposes of or in connection
with the borrowing or raising of money by the Company to become a member of any
buitding society To mortgage and charge the undertaking and all or any of the real
and personal property and assets, present or future, and all or any of the uncalled
capital for the time bemng of the Company, and to issue at par or at a premum or
discount, and for such consideration and with and subject to such nghts, powers,
privileges and conditions as may be thought fit, debentures or debenture stock, erther
permanent or redeemable or repayable, and collaterally or further to secure any
securties of the Company by a trust deed or other assurance




®

(9)

(h)

0

0

(k)

To issue and deposit any secunties which the Company has power to 1ssue by way of
mortgage to secure any sum less than the nominal amount of such secunties, and
also by way of secunty for the performance of any contracts or any obhgations of the
Company or of ts customers or other persons or corporations having dealings with
the Company, or in whose businesses or undertakings the Company 1s Interested,
whether directly or indirectly

To receive money on deposit or loan upon such terms as the Company may approve,
and to guarantee the obligations and contracts of any person or corporation To lend
and advance money or give credit on any terms and with or without security to any
person, firm or company (including without prejudice to the generality of the foregoing
any holding company, subsidiary or fellow subsidiary of, or any other company
assocated In any way with, the Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive money on deposit or loan upon any
terms, and to secure or guarantee in any manner and upon any terms the payment of
any sum of money or the performance of any obhgation by any person, firm or
company (including without prejudice to the generality of the foregoing any such
holding company, subsidiary, fellow subsidiary or associated company as aforesaid)

To enter into any arrangements with any government or authonty or person and to
obtain from any such government or authonty or person any legislation, orders, nghts,
pnvileges, franchises and concessions and to carry out, exercise and comply with the
same

To grant pensions, annutties, allowances, gratutties, superannuation and bonuses or
other allowances and benefits (including allowances on death) to officers, ex-officers,
employees or ex-employees of the Company or any company which at any time 1s or
was a subsidiary or a holding company of the Company or another subsidiary of a
holding company of the Company or otherwise associated the Company or of any
predecessor in business of any of them, or the dependants or connections of such
persons, to establish and maintain or concur in establishing and mantaining trusts,
funds or schemes (whether contributory or non-contributory) with a view to providing
pensions or other benefits for any such persons as aforesaid, their dependants or’
connechons, and to support or subscribe to any charitable funds or institutions, the
support of which may, in the opinion of the Directors, be calculated directly or
indirectly to benefit the Company or its employees, and to institute or maintain any
club or other estabhshment or profit shanng scheme calculated to advance the
interests of the Company or its officers or employees

To draw, make, accept, endorse, negotiate, discount and execute promissory notes,
bills of exchange and other negotiable instruments

To purchase and mantain for any director, other officer or auditor of the Company
insurance against any hability against which the Company may lawfully insure any
such persons including (without prejudice to the generality of the foregoing) any
nability which by virtue of any rule of law would attach to him in respect of any
negligence, default, breach of duty or breach of trust of which he may be guilty in
relation to the Company




o

(m)

(n)

(o)

(P}

(@

(s)

To invest and deal with the moneys of the Company not immediately required for the
purposes of its business n or upon such investments or secunties and In such
manner as may from time to time be determined

To pay for any property or nghts acquired by the Company, either in cash or fully or
partly paid-up shares, with or without preferred or deferred or special nghts or
restnictions in respect of dividend, repayment of capital, voting or otherwise, or by any
secunties which the Company has power to I1ssue, or partly in one mode and partly in
another, and generally on such terms as the Company may determine

To accept payment for any property or nghts sold or otherwise disposed of or dealt
with by the Company, ether in cash, by instalments or otherwise, or In fully or partly
paid-up shares of any company or corporation, with or without deferred or preferred
or special nghts or restrichions n respect of dividend, repayment of capstal, voting or
otherwise, or in debentures or mortgage debentures or debenture stock, mortgages
or other securites of any company or corporation, or partly in one mode and partly in
another, and generally on such terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stock or secunties so acquired

To enter into any parinership or joint-purse arrangement or arrangement for sharing
profits, union of interests or co-operation with any company, firm or person carrying
on or proposing to carry on any business within the objects of this Company, and to
acquire and hold, sell, deal with or dispose of shares, stock or secunities of any such
company, and to guarantee the contracts or habilihes of, or the payment of the
dnidends, interest or capital of any shares, stock or secunties of and to subsidise or
otherwise assist any such company

To establish or promote or concur In estabhshing or promoting any other company
whose objects shall include the acquisibion and taking over of all or any of the assets
and habiibes of this Company or the promotion of which shall be i any maaner
calculated to advance directly or indirectly the objects or interests of this Company
and to acquire and hold or dispose of shares, stock or secunties of and guarantee the
payment of the dividends, interest or caprtal of any shares, stock or securities issued
by or any other obligations of any such company

To purchase or otherwise acquire and undertake all or any part of the business,
property, assets, labilites and transactions of any person, firm or company carrying
on any business which this Company 1s authonised to carry on

To sell, improve, manage, develop, tun to account, exchange, let on rent, royalty,
share of profits or otherwise, grant licences, easements and other nghts in or over,
and in any other manner deal with or dispose of the undertaking and all or any of the
property and assets for the time being of the Company for such consideration as the
Company may think fit

To amalgamate with any other company whose objects are to include objects sirmilar
to those of this Company, whether by sale or purchase (for fully or partly paid-up



shares or otherwise) of the undertaking, subject to the liabiliies of this or any such
other company as aforesaid with or without winding up, or by sale or purchase (for
fully or partly paid-up shares or otherwise) of all or a controlling mterest in the shares
or stock of this or any such company as aforesaid, or by partnership, or any
arrangement of the nature of partnership, or in any other manner

® To distribute among the members and creditors of the Company in specie any
praperty of the Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distrbution amounting to a reduction of capital be made
except with the sanction {if any) for the time being required by law To cease carrying
on or wind up any business or activity of the Company and to cancel any registration
of and to wind up or procure the dissolution of the Company in any state or termitory

() To do ali or any of the above things in any part of the world, and erther as principals,
agents, trustees, contractors or otherwise, and either alone or m conjunction with
others, and either by or through agents, trustees, sub-contractors or otherwise

(v) To do all such things as are incidental or conducive to the above objects or any of
them or is likely, directly or indectly, to enhance the value of or render more
profitable all or any part of the Company's undertaking, property or assets or
otherwise to advance the interests of the Company or of its members

And it 1s hereby declared that in the construction of this clause the word "company" except where
used mn reference to the Company shall be deemed to include any person or partnership or other body
of persons, whether incorporated or not incorporated, and whether domiciled in Great Britain or
elsewhere, and that the objects specified n the different paragraphs of this clause shall, except where
otherwise expressed theremn, be in nowise himited by reference to any other paragraph or the name of
the Company, but may be camed out 1n as full and ample a manner and shall be construed in as wide
a sense as If each of the said paragraphs defined the objects of a separate, distinct and independent
company

4 The hability of the members Is imited

5 The Company's share capital 1s

(a) £1,000 00 divided into 1,000 Ordinary shares of £1 00 each

The shares in the ongina! or any increased capital may be divided into several classes, and there may

be attached thereto respectively any preferential, deferred or other special nghts, privileges,
conditions or restnctions as to dividend, capital, voting or otherwise




|, the person whose name and address 1S subscribed 1s desirous of being formed into a Company n
pursuance of this Memorandum of Association and 1 respectively agree to take the number of shares
in the capial of the Company set opposite my name

Name and Address of Subscnbers  Number of Ordinary shares of £1 00 each
taken by each subscriber

Central Asia Metals Limited 1

Masters House

107 Hammersmith Road /%/{’//
/

w14 0QH —
London Authonsed, signatory

Total Shares 1

Dated this lSV day of Fcb_{.-n—-‘ Zoo 8’

Witness to the above signatures
NF Lo usov //v/
Name Signature

Address

A blson (78774
TeENQ ineTon
MadOX T 9EL




The Companies Acts 1985 and 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

KazPolymetal Limited

PRELIMINARY

1 (@)

Subject as herenafter provided, the Regulations contained in Table A of the
Companies (Tables A to F) (Amendment) Regulations 1985 (hereinafter referred to
as "Table A"), and made pursuant to the provisions of the Companies Act 1985
(herenafter referred to as "The Act”) and the Companies Act 1989 (herenafter
referred to as the "1989 Act") shall apply to the Company

(b) Reguiations 24, 35, 40, 62, 73, 74, 75, 77 to 81 {inclusive), 94 to 98 (inclusive), 111
and 112 of Table A shall not apply to the Company
(c) The expressions "relevant securies” and "equity secunties”, wheresoever appearing
heremn, shall bear the meanings ascnbed to them by The Act
(d) "communication” means the same as in the Electronic Communications Act 2000
{e) "alectronic communication” means the same as in the Electronic Communication Act’
2000
(f "sxecuted" includes any mode of execution
SHARES
2 (a) Subject to the provisions of Table A and to the following provisions of these Articles,

the Directors shall have authonty to exercise any power of the Company to offer, allot
or otherwise dispose of any shares i the Company, or any relevant securities, to
such persons, at such times and generally on such terms and conditions as they think
proper provided that (insofar as the Company mn General Meeting shall not have
vaned, renewed or revoked the said authonty)



)] The Directors shall not be authonsed to make any offer or allotment of shares
i the Company, or grant any nght to subscnbe for, or to convert any
secunties into, shares in the Company if such allotment, or an allotment n
pursuance of such offer or nght, would or mught result in the aggregate of the
shares or stock in issue exceeding, 1n nommnal value, the amount of the
Authonsed Share Capitai of the Company for the tme being, and such
linitation shall determine the maximum amount of the relevant secunties
which at any time remain to be allotted by the Directors hereunder

{u) The peniod within which the said authority to allot relevant secuntes may be
exerased shall be hmited to five years, commencing upon the date of
incorporation of the Company

{b) Any offer or agreement in respect of relevant securities, which 1s made pnor to the
expiration of such authonty and in all other respects within the terms of such
authonty, shall be authonsed to be made, notwithstanding that such offer or
agreement would or right require relevant secunties to be allotted after the expiration
of such authonty and, accordingly, the Directors may at any time allot any relevant
secunties in pursuance of such offer or agreement

(c) The authonty conferred upon the Directors to allot relevant securities may at any
time, by Ordinary Resolution of the Company in General Meeting, be revoked, vaned
or renewed {whether or not it has been previously renewed hereunder) for a further
period not exceeding five years

Section 89(1) and Section 90(1) to (6) of The Act shall not apply to any allotment of equity
secunties by the Company The shares compnsed in the imhal allotment by the Company
shall be at the disposal of the Directors as they think proper but thereafter, unless otherwise
dstermined by Special Resolution of the Company in General Meeting, any relevant secunties
shall, before they are allotted on any terms to any person, be first offered on the same or
more favourable terms to each person who holds shares in the Company in the proportion
which 1s, as nearly as practicable, equal to the proportion in nominal value held by him of the
aggregate of such shares In Issue

Such offer shall be made by notice to the members specifying the number of shares offered
and the penod, being not less than twenty one days, within which the offer, If not accepted,
will be deemed to have been declined After the expiration of such pertod, or on receipt of
notice of the acceptance or refusal of every offer so made, the Directors may, subject to these
Articles, dispose of such secunties as have not been taken up in such manner as they think
proper The Directors may, in ke manner, dispose of any such secunties as aforesaid, which
by reason of the proportion bome by them to the number of persons entitled to such offer as
aforesaid or by reason of any other difficulty in apportioning the same, cannot in the opinion of
the Directors be conveniently offered tn the manner hereinbefore provided

(a) No share shall be 1ssued at a discount

(b) The Company shall not have power to 1ssue share warrants to bearer



(c) Any invitation to the public to subscribe for any shares or debentures of the Company

1s prohibited
5 Subject to the provisions of The Act and the 1989 Act
(a) The Company may purchase any of its own shares, provided that the terms of any
contract under which the Company wil or may become entitied or obliged to
purchase its own shares shall be authonsed by Special Resolution of the Company in
General Meeting before the Company enters into the contract
(b) The Company shall be authonsed, in respect of the redemption or purchase of any of
its own shares, to give such financial assistance, or to make such payments out of
capital as may be permissible in accordance with The Act, provided that any such
assistance or payment shall first be approved by Special Resolution of the Company
in General Meeting
{c) The Company may by Special Resolution reduce its Share Capital and any capital
redemption reserve or share premium account in any manner authorised by law
LIEN
5] In Regulation 8 of Table A, the words "(not being a fully paid share)” shall be omitted The
Company shall have a first and paramount lien on all shares standing registered in the name
of any person (whether he be the sole registered holder thereof or one of two or more joint
holders) for all moneys presently payable by him or his estate to the Company
TRANSFER OF SHARES
7 The Directors may, in their absolute discrebon and without assigning any reason therefor,

dechine to register any transfer of any share, whether or not it is a fully paid share

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that 1s transacted at an extraordinary general meeting,
and also all that 1s transacted at an annual general meetng, with the exception of declaning a
dividend, the consideration of the accounts, balance sheets, and the reports of the Directors
and auditors, the election of Directors in the place of those retinng and the appomtment of,
and the fixing of the remuneration of, the auditors In Regulation 38 of Table A, immediately
after the words "place of the meeting and” there shall be inserted the words "in the case of
special business”

At the end of Regulation 38 of Table A there shall be inserted the following "In every notice of
a general meeting there shall appear the statement referred to In Sechon 372(3) of The Act, in
relation to the nght of a member to appoint proxies"



10

11

(a)

(b}

(@

No business shall be transacted at any Meeting unless a quorum Is present Two
members entitled to attend and vote at that Meeting, present in person, or by proxy or
(in the case of a corporation) a duly authonsed representative shall be a quorum If
and so long as the Company shall have one member only, that person alone present
in person or by proxy or by a duly authorised representative shall be a quorum and In
such instance, a proxy for a sole member shall be entitled to vote on a show of hands
and Regulation 54 of Table A shall be deemed to be amended accordingly At the
end of Regulation 41 of Table A there shall be inserted the following "If within half an
hour from the time appointed for the holding of an adjourned meeting a guorum is not
present, the members present shall be a querum®

At the end of Regulation 57 of Table A there shall be inserted the following "except
when he is the sole member”

In Regulation 59 of Table A, the second sentence shall be omitted

The appointment of a proxy and any authority under which it 1s executed or a copy of such
authority certified notanally or in some other way approved by the Directors may

in the case of an instrument in writing be deposited at the office or at such other place within
the United Kingdom as 1s specified in the notice convening the meeting or n any instrument of
proxy sent out by the company n relation to the meeting not less than 48 hours before the
time for holding the meeting or adjourned meeting at which the person named n the
instrument proposes to vote, or

(a)

(b)

(©

in the case of an appointment contained in an electronic communication, where an
address has been specified for the purpose of receiving electronic commurnications ~

{0 in the notice convening the meeting, or

(n) in any instrument of proxy sent out by the company in relation to the meeting,
or

() in any mnvitation contained in an electronic commumication to appoint a proxy

issued by the company in relaton to the meetng, be received at such
address not less than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the appointment proposes
to vote,

n the case of a poll taken more than 48 hours after it 1s demanded, be deposited or
received as aforesaid after the poll has been demanded and not less than 24 hours
before the time appointed for the taking of the poll, or

where the poll 1s not taken forthwith but 1s taken not more than 48 hours after it was
demanded, be delivered at the meeting at which the poll was demanded to the
chairman or to the secretary or to any Director,

and an appointment of proxy which 1s not deposited, delivered or received in a manner so
permitted shall be invalid In this Article and the next, "address”, in relation to electronic
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13

communications, includes any number or address used for the purposes of such
communcations

Subject to the provistons of The Act, a resolution in wniting signed by all the members for the
time being entitled to receive notice of and to attend and vote at general meetings (or being a
corporation by their representative) shall be as valid and effective as if the same had been
passed at a general meeting of the company duly convened and held

In addition to any other manner in which the member or members of the Company are
authonsed under The Act to reach and record ther decisions In relation to the Company, a
member who s for the time being the sole member of the Company shal! be entitled to take
any decision which may be taken by the Company in general meeting and such decision shall
have effect as If agreed by the Company in general meeting, subject as heremnatfter follows

(a) A deaision taken by virtue of this clause shall be notified to the Company within seven
days of the date on which it was taken, falling which such decision shall be nvald

and of no effect

{b) Any resolution of a kind descnbed below shall not be capable of being passed by
wirtue of the procedure descnbed in this clause

() any resolution, which if passed at a general meeting, would need o be
passed as a Special Resolution or Extraordinary Resolutton,

(n) any resolution to change the terms of appointment of the officers or auditors,

(m) any resolution requinng special notice

APPOINTMENT AND REMOVAL OF DIRECTORS

14

15

16

The first Directors will be the person or persons named in the statement delivered to the
Registrar of Companies in accordance with Section 10 of The Act The Directors may appount
a person who is willing to act to be a Director, either to fill a vacancy or as an additional
Director

In addition and without prejudice to the provisions of Section 303 of The Act, the Company
may by Ordinary Resolution remove any Director before the expiration of his penod of office
Subject to the provisions of Table A and Sechon 303(2) of The Act, the Company may by
Ordinary Resolution appoint a person who is wiling to act to be a Director either to fill a
vacancy or as an additional Director In Regulation 38 of Table A the words "or a resolution
appointing a person as a Director” shall be omitted

The office of a Director shall be vacated if

(a) he ceases to be a Director by wirtue of any provision of the Acts or he becomes
prohibited by law from being a Director, or



(b} he becomes bankrupt or makes any arrangement or composition with his creditors
generally, or

(c) he 1s, or may be, suffenng from mental disorder and, In relation thereto, he s
admitted to hospital for treatment or an order I1s made by any court having junsdichon
ih matters concerning mental disorder for tus detention or for the appontment of a
recewver, curator bonis or other person to exercise powers with respect to his property
or affairs,

(d) he resigns his office by notice to the Company

PROCEEDINGS OF DIRECTORS

17 (a) if and so long as there shall be one Director only he shafl be entitied to exercise all
the powers and shall carry out all the duties assigned to Directors and the provisions
of these Articles and the regulations of Table A shall be construed accordingly In
such instance, the word "one” shall be substituted in place of the word "two" in the
first sentence of Regulation 89 of Table A

(b) In Regulation 64 of Table A for the word "two" there shall be substituted the word
|lonell

18 An appointment or removal of an alternate Director may be effected at any time by notice to
the Company given by his appointor An altenate Director may also be removed from his
office by not less than twenty four hours’ notice to the Company and to the appointor given by
a majonty of his co-Directors This Article shall have effect in substitution for Regulation 68 of
Table A which shall not apply to the Company

19 Any Director or his alternate may valdly participate in a meeting of the Directors or a
committee of Directors through the medwm of conference telephone or sirmlar form of
communication equipment provided that all persons participating 1n the meeting are able to
hear and speak to each other throughout the meeting A person so participating shall be
deemed to be present in person at the meeting and shali accordingly be counted in @ quorum
and be entitled to vote Subject to The Act, all business transacted in such manner by the
Directors or a committee of the Directors shall for the purposes of the Articles be deemed to
be valdly and effectively transacted at a meeting of the Direclors or of a committee of the
Directors notwithstanding that fewer than two Directors or alternate Directors are physically
present at the same place Such a meeting shall be deemed to take place where the largest
group of those participating 1s assembled or, if there is no such group, where the Chairman of
the meeting then 1s

BORROWING POWERS

20 The Directors may exercise all the powers of the Company to borrow money and to mortgage
or charge its undertaking, property and uncalled capital, or any part thereof, and, subject to



Section 80 of The Act, to issue debentures, debenture stock and cother secunties whether
outnght or as security for any debt, iiabdity or obligation of the Company or of any third party

DIRECTOR'S INTERESTS

21

A Director may vote in respect of any contract or arrangement in which he, or any person with
whom he is connected, is interested and be counted in the quorum present at any meeting of
the Directors or, If otherwise so entitled, at any General Meeting of the Company at which any
such contract or arrangement 1s proposed or considered, and if he shall so vote, his vote shall
be counted

MINUTES

22

in addion to the requirements of Regulaton 100 of Table A the Directors shall cause a
wnitten record to be made n the minute book of all decisions taken by a sole member under
the provisions of these Articles

INDEMNITY

23

Subject to the provisions of Sections 309A and 310 of The Act, and In addition to such
ndemnity as 1s contaned in Regulation 118 of Table A, every Director, Secretary or other
officer of the Company shall be entitled to be indemnified out of the assets of the Company
against all losses or habiities incurred by him in or about the execution and discharge of the
dutes of is office and the Company may purchase and maintain for any Director, Secretary,
officer or auditor insurance against any liabiity which by wirtue of any rule of law would
otherwise attach to any such person mn respect of any neghgence, default, breach of duty or
breach of trust which he may be gutlty in relation to the Company

NOTICES

24

25

Any notice to be given to or by any person pursuant to the articles (other than a notice calling
a meetng of the Directors) shall be i wrntng or shall be given using electronic
communications to an address for the time being notified for that purpose to the person giving
the notice

In this Article, "address”, in relation to electromic communications, mcludes any number or
address used for the purposes of such communications

The company may give any notice to a member either personally or by sending #t by post in a
prepaid envelope addressed to the member at his registered address or by leaving it at that
address or by gmang it using electromic communications to an address for the time being
notified to the company by the member In the case of joint holders of a share, all notices
shall be given to the joint holder whose name stands first In the register of members n
respect of the joint holding and notice so given shall be sufficient notice to all the joint holders



26

A member whose registered address 1s not within the United Kingdom and who gives to the
company an address within the Umted Kingdom at which notices may be given to m, or an
address to which notices may be sent using electronic communications, shall be entitled to
have notices given to him at that address, but ctherwise no such member shall be entitted to
receive any notice from the company

In this Article and the next, "address", in rejation to electromic communications, includes any
humber or address used for the purposes of such communications

Proof that an envelope containing a notice was properly addressed, prepaid and posted shalt
be conclusive evidence that the notice was given Proof that a notice contaned in an
electronic communication was sent in accordance with guidance issued by the Insttute of
Chartered Secretanes and Administrators shall be conclusive ewidence that the nofice was
gven A notice shall be deemed to be given at the expiration of 48 hours after the envelope
containing It was posted or, In the case of a notice contained m an electronic communication,
at the expiration of 48 hours after the time it was sent Regulation 115 shall be deemed to be
amended accordingly

SECRETARY

27

The first Secretary or Secretaries of the Company shall be the person or persons named as
such n the statement delivered under Section 10 of The Act
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