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DECLARATION of Compliance +with tke requirements of the
Companies Act, 1848, on application for registration bf a Oompa.ﬁy.

Pursuant to Section 15 (2).

Insort the
Name of the
Company. . M. SAMUEL INVESTMENTS i

LIMITED

Peraert d by
Waltons, Bright & Co.,

101, Leadenhall Street, T

. London, E.C.3,
Solicitors,
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The Sollcitors’ Law Statlonery Soclety, Limited
& Chancery Lane, W.G.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.G.1; 6 Victoria Street, S.W.1;
1 F¥anover Street, W.1; 55.59 Newhall Street, Blrmlngham. 33 31 Charles Street. Cordiff; 19 & 21 North
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(a) Hers insert:
* A Bolicitor of the
*Supreme Court "
{or in Seolland “n
Bolicitor "} “engaged
*in the formation

or
“A porson named
“in the Artioles of
* Assoolation a8 o
“Dircotor ar
“Bosrrotary™,

%, ROGER BUCKLEY SHARP

of 101l Ieadenhall Street in the City of London

¥
wa-\
Do solemnly and sincerely declare that I am {°).....a Solicitor —
of the Supreme Courlt engaged in the formation &
:
3
6
of M. SAMJEL INVESTMENTS 8
/ P

Limited,

And that all the requirements of the Companies Act, 2948, in respect of
matiers precedent to the registration of the said Company and incidental
thereto have been complied with, And I make this solemn Declaration
conscientiously believing the same to be true and by virtue of the provisions

of the Statutory Declarations Act, 1835.

\

Declared at_ 77, Leadenhall Street ]

in the City of London 4

o
the 27 day of__February

one thousand nine hundred and sixty-

four /

Before me, (/;T‘ ., %A//g«‘/?’“\ /) ,.
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M, SAMUEL INVESTMENTS
LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Secticn 7 of
the Finance Act, 1899, Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933,

R e Y o
SENEHGY %‘ZXEED

~ARIRE
THE NOMINAL CAPITAL of the above named Company ﬁ s £100

7
Signature Uﬁﬂﬁ.« y @As/«»’f Cés -

<

/
Dcscription_-S.Qli.c.imr.s,....enga.ged in.the formation of
M, Samuel Investments Limited

)
Dated the 9% day of_.__February 1964

NOTES.~The Stamp Duty on the Nominal Cupital is Ten Shillings for every £100
or fraction of £100,

This Btatement is io be Jiled with the Memorandum of Association or other
Docwment when the Company 1s registered and should be signed by an Officor of the
Company if appointed by the Articles of Association, or by the Solicitor(s) engaged in

the formation.
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101, . Leadenhall Streect

Solicitors,

THE SOLICITORS’ LAW STATIONERY SOCIETY, LIMITED
191-192 Flcet Street, B.C,4; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1; 6 Victoria Street, S, W.1;
15 Hantver Street, W.1 ; 55.59 Newhall Street, Birmingham, 3 ; 31 Charles Streot, Cnrdiff + 19 & 21 North
John Street, Liverpool, 2; 28-30 John Dalton Street, Manchester, 2; and 157 Hope Street, Glasgiow, .2,
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COMPANY LIMITED BY SHARES

Memoranding  of Assnriation /
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M. SAMUEL INVESTMENTS=
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I. The name of the Company is M. SAMUEL INVESTMENTS LIMITED.
/

2. The registered office of the Company will be situate in Ergzland.

3. The objects for which the Company is established are: —

(A

To subscribe for, acquire and hold, sell, exchange and deal in

shares, stocks, bonds, obligations or securities of any government,

()

{c)

authority or company provided always that no investment impos-
ing unlimited liability on the Company shall be made. And also
to invest by way of purchase, mortgage or otherwise, in any
freehold or leasehold property in the United Kingdom or else-
where, and to deal with and turn to account the same as may
seem expedient.

To carry on any other trade or business whatsocver which can in
the opinion of the Board of Directors be advantageously carried
on by the Company in connection with or as ancillary to any of
the above businesses or the general business of the Company.

To purchase, take on lease or by other means acquire any free-
hold, leasehold or other property for any estate or interest what-
cver and any rights, privileges or easements over or in respect of
any property and any buiidings, workrooms, shops, warehouses,
factories, mills, works, machinery, engines, motors, rolling stock,
plant, live and dead stock or things and any real or personal
property or rights whalsoever which may be necessary for or may
be conveniently used with or may cnhance the value of any other
property of the Company.
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(p) To hold in trust, and whether solely or jointly with others as
trustee for or nomince of any person Or persons, company, cor-
poration, government, stale OF province, or any municipal or
other authority or public body, and deal with, manage and turn
to account, any real or personal property of any kind, and in
particular shares, stocks, debentures, securities, policies, book
debts, claims and choses in action, lands, buildings, hereditaments,
business concerns and undertakings, mortgages, charges, annui-
ties, patents, licences, and any interest in real or personal property,
and any claims against such property or against any person or
company Or corporation. '

() To keep for any company, government, authority or body, any
register relating to any stocks, funds, shares or securities, or to -
undertake any duties in relation to the registration of transfers,
the issue of certificates, or otherwise.

(7 To purchase or by other means acquire and protect, prolong, .
extend and renew whether in the United Kingdom or elsewhere
any copyrights, patents, patent rights, trade marks, designs, rights
of production, rights of publication or other rights, and licences.

which may appear likely to be advantageous or useful to the .

Company and to use and turn to account and to manufacture
under or grant licences or privileges in respect of the same and
to expend money in experimenting upon and testing and in
improving or seeking to improve any patents, inventions or rights
which the Company may acquire or propose to acquire.

() To act as trustee of any deed constituting or securing any deben-
tures, debenture stock or other securities or obligations and to
undertake and execute any other trusts, and also to undertake the
office of executor, administrator, receiver, treasurer, or registrar.

(1} To acquire and undertake the whole or any part of the business,
goodwill and assets of any person, firm or company carrying on
or proposing to carry on any of the businesses which this Com-
pany is authorised to carry on and as part of the consideration for
such acquisition to undertake all or any of the liabilities of such
person, firm or company or to acquire an interest in, amalgamate
with or enter into any arrangement for sharing profits or for
co-operation or for mutual assistance with any such person, firm
or company and to give or accept by way of consideration for any
of the acls or things aforesaid or properly acquired any shares,
debentures or sceuritics that may be agreed upon and to hold and

retain or sell, morigage and deal with any shares, debentures or
securities so received,
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() To promote any other company or companies for the purpose of
ity or their acquiring all or any of the property and rights and
undertaking any of the liabilities of this Company or of under-
taking any business or operations which may appear likely to
assist or benefit this Company or to enhance the value of the
property or business of this Company and to pay all the expenses
of or incidental to such promotion.

() To sell or otherwise dispose of the whole or any part of the
undertaking of the Company either together or in portions for
such consideration as the Company may think fit and in
particular for shares, debentures or securities of any company
purchasing the same.

(k) To lend money with or without security and to make advances
upon, hold in trust, issue, buy, sell or otherwise acquire or dis-
pose of, on commission or otherwigs, any of the securities or
investments of the kinds before mentioned, or to act as agent for
any of the above or the like purposes.

(L) To borrow or raise money in such manner as the Company shall
think fit and in particular by the issue of debentures or debenture
stock perpetual or otherwise and to secure the repayment of any
money borrowed or raised by mortgage, charge or lien upon the
undertaking and the whole or any part of the Company’s property
or assets whether present or future including its uncalled capital
and also by a similar mortgage, charge or lien to secure and
guarantee the performance by the Company of any obligation or
liability it may undertake.

(M) To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, warrants, debentures and
other negotiable or transferable instruments.

() To improve, manage, cultivate, develop, exchange, let on lease,
or otherwisc mortgage, sell, dispose of, turn to account, grant
rights and privileges in respect of or otherwise deal with all or any
part of the property and rights of the Company.

(0) To act as nominees agents or brokers and as trustees for any
person, firm or company and to undertake and perform sub-
contracts and also to act in any of the businesses of the Company
through or by means of agents, brokers, sub-contractors or others.

(p) To remunerate any person, firm or company rendering service 1o
the Company whether by cash payment or by the allotment to
him or them of shares or securitics of the Company credited as
paid up in full or in part or otherwise.
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(@ To pay out of the funds of the Company all expenses which the

Company may lawfully pay of or incident to the formation,
registration and advertising of or raising money for the Company
and the issue of its capital including brokerage and commission
for obtaining application for or taking, placing or underwriting
shares, debentures or debenture stock.

(r) To enter into any arrangement with any government or authority
supreme, municipal, local or otherwise and to obtain from any
such government or authority any rights, concessions or privileges
that may seem conducive to the attainment of the Company’s
objects or any of them.

(s) To establish and support or aid in the establishment and support
of clubs, associations, funds, trusts and conveniences, calculated
10 benefit existing or former employees, Officers or Directors of
the Company or the dependents or connections of such persons
and to grant pensions and allowances and to make payments
towards insurance and generally to subscribe or guarantee money
for charitable or benevolent objects or for any exhibition or for
any public, general or useful object.

(1) To distribute among the Members of the Company in kind anSz
of the property of the Company and in particular any shares,
debentures or securities of other companies belonging to this
Company or of which this Company may have the power of
disposing.

{.) To carry out all or any of the foregoing objects as Principals or
Agents or in parinership, co-operation or conjunction with any
other person, firm, association or company and in any part of
the world, and to procure the Company to be registered or
recognised in any country or place.

(v} To do all such other things as may be incidental or conducive to
the attainment of the above objects or any of them.

It is hereby expressly declared that cach of the preceding sub-clauses
shall be construed independently of and shall be in no way limited by
reference to any other sub-clause and that the objects set out in cach
sub-clause are independent objects of the Company. '

4. The liability of the Members is limited. /

3. The Share Capital of the Company is £100 divided into 100 shares
of £1 each.

-
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WE, the several persons whose names and addresses are subscribed, are

desirous of being formed into a Company in pursuance of this

Memorandum of Association and we respectively agree to take the

number of shares in the capital of the Company set opposite our

respective names,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. Nﬂf‘g‘?{:ﬁb%;gﬁcs
&&Ary\ ijr(‘&:ﬂo\ ‘zf.&."' ) Qo .
Sk lh’ B dae, /
Hov“hnl, %u\.u._.u‘l.
Sprmsior . (t-)r-ulc\.tc. Smd‘oa—vé .
Otboat el  MeMow
as, Nerth MM Deont Ons
Hovrcld  MuA4, /
RW ) ESW .
Siteses Ut
DATED this 24%day of FMW},, 1964. /
WITNESS to the above signatures :.—
R Shovdy
1o Leodnd b S
L A £.6. 2

Spliodn
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THE COMPANIES ACT, 1948 l 4

COMPANY LIMITED BY SHARIES

Articles nf Assoriation 7 "~ 6 VAR 19¢4

— OF ~—

M. SAMUEL INVESTMENTS
LIMITED

PRELIMINARY.

L. The Company shall be a Private Company within the meaning of
the Companies Act, 1948, and the Regulations contained in Part T and Part 1
of Table A in the First Schedule to the Act (hereinafter called “Table A”)
shall apply to the Company save in so far as they are excluded or varied
hereby. The clauses of Part I of Table A numbered 3, 24, 40 to 43 inclusive,
53, 75,79, 84 (2), 84 (4), 88, 89, 90, 91, 92, 93, 94, 95, 96, 97, 99, 100, 106
and 118 shall not apply to the Company and in lieu thereof and in addition
to the remaining clauses of Table A, the following shall be the Regulations
of the Company.

SiHARES.

2. The Share Capital of the Company is £100 divided into 100 shares

of £1 each.

3. Subject to the provisions of Section 58 of the Act, any Preference
Shares may, with the sanction of a Special Resolution, be issued on the terms
that they are, or at the option of the Company are liable (o be redeemed.

4. Subject to the provisions of any agreement binding on the Company
and in case of shares other than those constituting the original capital of the
Company subject to any directions contained in the resolution of the Com-
pany creating the same, the shares of the Company, whether forming part of
the original capital of the Company or subsequently created, shall be under
the control of the Dircclors who may allol and dispose of or grant options
over them to such person and on such terms as the Direciors think fit.

5. The lien conferred by Clause 11 of Part [ of Tyble A shall exiend
to fully paid shares, and to all shares registered in the name of any person

& . L=
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indebted or under liability to the Company, whether he shall be the sole
registered holder thereof or shall be one of several joint holders.

NOTICES OF MEETINGS,
6. In any notice calling a meeting of the Company or of any class of
Members of the Company there shall appear with reasonable prominence the
statement with regard to proxies required by Seavitn 136 (2) of the Act.

PROCEEDINGS AT GENERAL MEETINGS.
7. A poll may be demanded by one or more Members present in person
or by proxy and having the right to vote at the meeting and paragraphs (p)
(¢) and (D) of Clause 58 of Part I of Table A shall be modified accordingly.

DIRECTORS.
8. Any number of Directors of the Company may hold Office at any
time.

9. The following persons shall be the first Directors of the Company,
namely The Honecurable Peter Montefiore Samuel, M.C., T.D., Ralph George
Edward Jarvis, D.L., Michael Campbell Devas, M.C., George Henry Ross
Goobey and Michael Henry Butcher,

10. No person shall be disqualified from being or becoming a Director
of the Company by reason of his attaining or having attained the age of 70
years or any other age.

tl. The Directors may exercise all the powers of the Company to
borrow money and to mortgage or charge its undertaking property and
unculled capital or any part thereof and to issue debentures debenture stock
and other securities whether outright or as security for any debt liability or
obligation of the Company or of any third party.

DISQUALIFICATION OF DIRECTORS.
12, The oftice of a Dircctor shall be vacated:——

@ I he becomes bankrupt or insolvent or compounds with his
creditors;

® 1 he becomes of unsound mind or is found a funatic:
) 11 he venses to hald any necessary share quatification or dees not
obtain the same within one calendar month from the date of his

appointment;

™) 1 he beemmes pralibited from being a Director by reason of any
order made under Section 188 of e Acty

a
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(E) If he resigns his office by notice in writing to the Company.

13. Provided that a Director declares his interest jn 2 contract or
artangement or proposed contract or arrangement with the Company in
manner pravided by Section 199 of the Aci hie shall be counted in the quorum
at any meeting of Directors at which the same is cunsidered and shall be
entitled to vote as a Director in respect thereof.

APPOINTMENT AND REMOVAL OF DIRECTORS.
14. The Company may from time to time by Ordinary Resolution
increase or reduce the number of Tirectors and may also determine in what
rotation (if any) the increased or reduced number is to go out of office.

I5. The Directors shall have power at any time and from time to time
to appoint any other person to be a Director of the Company either to fill
a casual vacancy or as an addition to the existing Directors but so that the
total number of Directors shall not at any time exceed the maximum number
fixed as hereinbefore mentioned. Subject to the provisions of Section 184
of the Act any Director so appointed shall hold office only until the next
following Annual General Mecting when he shall retire but shall be eligible
for re-election.

16. In addition to and without prejudice to the provisions of the Act
the Company may at any time by Extraordinary Resolution remove any
Director from office and may by Ordinary Resolution appoint another person

in his place. Any person so appointed shall be subject to retirement at the.

same time (if any) as if he had become a Director on the day on which the
Director in whose place he is appointed was last elected a Director but shail
be eligible for re-election.

17. Without prejudice to the powers of the Directors under Article 15
the Company in General Meeting may appeint any person to be a Director
either to fill a casual vacancy or as an additional Director, A person
appointed to fill such a vacancy shall be subject to retirement at the same time
(if any) as if he had become a Director on the day on which the Director in
whose place he is appointed was last elected a Director but shall be cligible
for re-election.

PROCEEDINGS OF DIRECTORS.

18. The quorum necessary for the transaction of the business of the
Directors may be fixed by the Directors, and until so fixed, shall, except when
one Lituctor only is in office be two. When one Director only is in office
he siall have and may exercise all the powers and authorities in and over
the affairs of the Company as by the regulations of the Company are con-
ferred on the Board of Directors.

19. A resolution determined on without any meeting of Directors and
cvidenced by writing under the hands of all the Directors or a sole Director
shall be as valid and cffcctual for all purposcs as a resolution of the Directors
passed at o meeting duly convened held and constituted.

e e e e
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ALTERNATE DIRECTORS.

70. Each Director shall have the power to appoint cither another
Director or any person approved for that purpose by a resolution of the Board
to act as alternate Director in his place during his absence and may at his
discretion remove such alternate Dircctor. A person so appointed shall
{except as regards power (O appoint an alternate and remuneration) be subiject
in all respects to the terms and conditions existing with reference to the other
Directors of the Company, and each aiternate Director, while so acting, shall
exercise and discharge all the functions, powers and duties as a Director of
his appointor in such appointor’s absence. Any Director acting as alternate
shall have an additional vote for each Director for whom he acts as alternate.
An alternate Director shall ipso facto cease (o be an alternate Director if his
appointor ceases for any reason to be a Director, provided that if any Director
retires for any reason but is re-elected at the same meeting, any appointment
made by him pursuant to this Article which was in force immediately before
his reticement shall remain in force as though he had not retired. An
appointment of an alternate Director under this Clause shall not prejudice the
right of the appointor to receive notices of and to attend and vote at meetings
of the Board and the powers of the alternate Director shall autorpfzitically
be suspended during such time as the Director appointing him is himself
present in person at a meeting of the Board.

21. Every person acting as an alternate Director shall be an officer .

of the Company and shall aloiie be responsible to the Company for his own
acts and defaults and he shall not be deemed to be the agent of or for the
Director appointing him. The remuncration of any such alternate Director
shall be payable out of the remuneration payable to the Director appointing
him and shall consist of such portion of the last mentioned remuneration as

shall be agreed between the alternate Director and the Director appointing

him.

SECRETARY.
22. In the event of the Secretary of the Company being, and so long

as the Secretary of the Company shall be, a company, any director of such

company and any other officer of such company appointed for the purpose

by the board of directors of such company by resolution or otherwise may .

sigh any document, instrument or return, and countersign any instrument to
which the seal of the Company is affixed in the name and on behalf of such

company as Secretary of the Compasy; and may otherwise perform any duty '~

and exercise any power authorily or discretion laid upon or vested in such

company as Sccretary of the Company by statute or by these presents or
otherwise,

Di1VIDENDS. .
' _23- Subject to any special rights attaching to any class of shares,
leleends shall be declared and paid according to the amounts paid or
credited as paid on the shares in respeet of which the dividend is paid, but

Ry
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no amount paid or credited as paid on a share in advance of calls shall for
this purpose be treated as paid on the share.

NOTICES.

24. The persons mentioned in paragraph (b) of Clause 134 of Part I
of Table A (being the persons on whom the ownership of a share devolves
as personal representative or trustee in bankruptcy of a Member) shall not,
unless and until they become Members of the Company, be entitled to
receive notices of meetings of the Company.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

gw'('ff“ 'lﬂ“'%"““"" Recsd,

DATED the 27 "day of Flubav-ons, 1964,

WITNESS to the above signatures:—

8. Sho

ol Leo—dndold S A

Z_ur«u&rk E.c,3.
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DUPLICATE FOR THE FILE.

No.

194936

Given

Cevtificate of Fncorporation

is this day incorporated under the Companies AcCt, 1948, and that the

Company is Limited.

under my hand at London this StXTH DAY or MareH

one Trousanp MiNe HUNDRED AND SUXTY FOUR,

Certificate }
received by

% TBereby Cevtily o

M. SAMUEL INVESTMENTS LIMITED

’ / '/’l’;f}.‘é_'oégf\(/ [y
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-o'/

Assistant Rem_f Companies.
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No, 791936 / ‘ *’ . ’Liw__«. R
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(L! THI: COMPANIES l‘\’CT,S 1948 AND 1967 KL & e
\ f N A
COMPANY LIMITED BY SHARES '~ ° e

M. SAMULEL INVESTMENTS LIMITED /

AT an EXTRAORDINARY GENERAL MEETING of the above named < V}f/
Company duly convened and held at 100 Wood Street, Lo

Thursday 30th September 1971 the following Resolutions
as SPECIAL RESOLUTIONS.

RESOQLUTIONS

1) That subject to the approval of the Department of Trade &
Industry the name of the Company be changed to Hill Sarauel
investment Management Limited,

2) That the provisions of the Memorandum of Association of the
Company be altered by deleting Glause 3 and substituting
therefor the following clause, namely -

3. The objects for which the Company is established arei-

(1) To manage, promote, establish and carry on any
investment of or concerning shares, stocks, debentures,
debenture stocks, bonds, loans, obligations or other
securitics or investments of any kind or description or
any rights or interests therein.

.
(2) To acquire, hold and dispese of securities or investments
of any description ox any rights or interests therein by
original subscription, tender, purchase, exchange or
otherwise, and to subscribe for the sarne eithex con-
ditionally or otherwise and to guarantee the subscription
thercof and to exercise and enforce all rights and powers

conferred by or incident to the ownership thereof.

{3) To act as trustee or manager of or depositary for any
shares, stocks, debentures, debenture stocks, bonds,
obligations and serurities, investment, unit or other

. trust (whether fixed ox flexible or a combination thereof)
or issue of certificates or insiruments evidencing the
right or title of any person, partnership, body of persons
or corporation, or the bearer of any such certificates ox
instruments, to a proportionate share or interest in any
such shares, stocks, debentures, debenture stocks, bonds

. loans, obligations or sccurities ox any vights or interests
therein.

(4) To acquire and hold any shares, stock, funds debentures,
- debenture stocks, bonds, securvities, obligations and othew
investments, rights and interests of all kinds of ox in any
company or companies, and to co-ordinate, finance, and
manage all or any pari of the businesses and operalions of
any such companies.

(5) o undertake and exccute trusts of every kind and to under-
take the office of executor, administrator, committes,
attorney, Lreasurcer, manager, depositary ageant or any office

or situation of trust ox coniidence whether grataitously ov
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otherwise, and to act thercin and perform the duties ang
functions incidental thereto cither in the name of the Company
or by or throush on agent or syndicate or otherwise and
generally to transact all kinds of trust or agency business
including the undertaking of all Guties normally undertalken

by a trust corporation and either with or without remuneration,

To lend money, and grant or provide credit and financial
acconnodation, to any person.

To invest money of the Company in any investments and to hold,
sell or otherwise deal with such investments, and to carry on
the business of a property or investment company.

To acquire and carry on any business carried on by a subsidiary
or a holding company of the Company or another subsidiary of
a holding company of the Company. 1
Te enter into any arrangements with any government or authority
or person and to obtain from any such government or auwthority
or person any legislation. orders, rights, privileges, fran-
chises and concessions and to carry oubt exercise and comply
with the sane,

To borrow and raise money and accept money on Jenosit and to
sécure or discharge any debt or obligation of or binding on the
Company in any manner and in pariicular (without prejudice to
the generality of the Loregoing) by mortgages of or charges
upon all or any vart of the undertaking, vroperty and assets
(present and future) and uncalled capital of the Company or by
the creation and issue of securities.

To enter into any guarantee, contract of indemnity or surety-
ship and in particular {without prejudice to thd generality of
the foregoing) to guarantee, support or secure, with or without
consideration, whether by personal covenant or by mortgaging or
charging all or any part of the undertaking, proverty and assets
(present and future) and uncalled capital of the Company or by
both such methods, the performance of the obligations of aml the
repayment or payment of the principal amounts of, and any
premiums, interest and dividends on, any securities of any
person, including (without prejudice to the generality of the
foregoing) any company vhich is for the time being a subsidiary
or a holding company of *he Company or another subsidiary of a

" holding cempany of the Company or otherwise associated with the

Company .

To amalgamate with or enter into partnership or any profit-
sharing arrangement with, and to co-operate or partigipate in
any way with, and assist or subsidise any person.

i

v 1
To accept, draw, make, create, issue, execube, discount,
endorse, negotiate and deal in bills of exchange, promissory

notes, and other instruments and sceurities, whether negotiable
or otherwise. ’

To aprly Lor and take out, purchase or otherwise acquire any

trade and service marks and numes, designs, vatents, patent
rights, inventlons and secret processes and te carry on the

As)
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(15)

(16)

(1?7

(18)

{19)

(20)

{21)
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business of an inventor, designer or research organisation,

To sell, exchange, nortgage, charpge, let on rent, share of
profit royalty or otherwise, grant licences, casenents,
options, servitudeg and other rights over ang in any other
Ranner deal with op dispose of, all or any part of the
undertaking, property and assots (present and future) of

the Company fop any consideration and in rarticular {withoug

prejudice to the Generality of the foregoing) for any securities,

To issue and allet securities of the Company for cash or in
paynient or part payment for any real or personal property
purchased or otherwise acgquired by the Company or any
services rendered to the Company or as security for any
obligation or amount (even if less than the nominal amount
of such securities) or for any other purpose,

To give any remuneration or cther compensation or reward for
services rendered or to be rendered in placing or Procuring
subseriptions of, or otherwise assisting in the issue or, any
securities of the Company or in or about the formation of the
Company or the conduct or course of its business, and to
establish or promote, or coneur or participate in establishing
or promoting, any campany, fund or trust and to subscribe for,
underwrite, vurchase or otherwise acquire securities of any

. company, fund or trust and to ¢arry on the business of conipany,

fund or trust promoters or managers and of underwriters op
dealers in securities, :

To grant pensions, annuities, or other allovances, including
allowances on death, to any directors, officers or efployees
or former directors, officers or employees of the Company or
any company which at any %ime is or was a subsidiary or a
holding company of the Company or another subsidiary of a
holding company of the Company or otherwise $asociated with
the Company or of any predecessor in business of any of them,
and to the relations, connections or dependants of any such
persons and to other persons whose service or services have
directly or indirectly been of benefit to the Company or who
have any moral claim on the Company ¢~ to their relations,
connections or dependants, and o establish or support any
associations, institutions, clubs, schools, building and
housing schemes, funds and trusts, and to make payments
towards insurances or other arrangements likely to benefit
any such persons or othorwise advance the interests of the
Company or of its lembers and to subscribe, ggar;ntee o

pay money for any purpose likely dirsctly or indirectly, to
further the interests of the Company or of its Members or
for any naticnal, charitable, benevolent, educational, social,
public, general or useful object.

To cease carrying on or wind up any business op activity of
the Company, and to cancel any registration of and to wind up
or procure the dissolution of the Company in any state ox
territory.

To distribubte any ol the property of.the Company among its
creditors and Members in specie or kind,

To do all or any of the things or matters aforesaid in any

-t e e o
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part of the world and cither ag prinsipnls, Xpmals, contracges
try stc?.'s or okthorwise and by or shrougsh trusters, arents e o
otherise nnd either ulone or in conjunction uith others,

(22) To carry on any other busineas or activity aud do anything of
any naturo which in the opinion of tho Company i or may ba
cz_tp:xblo of being convendently cnreicd on or done in connection
with the above, or likely directly or indirectly to cnhance
the value of or rondar more profilable all or any part of the
Company 's wndertaking property or assols or otherwise to
advance the interests of the Company or of its hHembers.

(23) To do all such othor things as in the opinion of the Company

are or may be incidental or conducive o the atteinment of the
above objects or any of them. :

And it is hereby declored thab “eompany" in bhis elovue, exaopt whore

used in reference to this Company, shall include any partnor=! v obhor
body of persons, whether incorporated or not incorporated, ¢ nther
domiciled or resident in the United Kingdom or clsewhere, st shall

include any comevzny as well as ony other Legal or nabural Poruen,
Ngecurities" shall include any fully, partly or nil paid share, atock,
unit, debenture, debenture or loan stock, deposlt receipt, bill, note,
warrant, coupon, right to subscribe or convert or similer right or
obligotion, "and" and “or' shall mean "and/er!! where the context so
permits, “othur® and Hotherwise" shall not be construed ejusdem gonoris
where -a wider construction is possible, and the objects spocificd in the
different paragrapns of this clause shall not, excopt whore the context
expressly so requires, be in any way limited or restricted by reforenco
to or inference from the terms of any other paragraph or tho name of the
Company, but may be carried out in as full and ample a wanner and shall
be construcd in as wide a sensc as if oach of the said paragraphs defined
the objects of a separate, distinct and independont company.

“Phat the regulations contained in the printed document submitted to thig
meeting and, for the purpose of identification subscribed by the Chairman
hereof, be approved and adopted as the Articles of Association of the
Company in substitution for and to the exclusion of all the existing

articles thereof.

A.R. Pope
. . CHAIRMAN

Certified to be a true and exact copy
For M. SAMUEL VESTMENTS LIMITED

Hill Samucl & Co imited - Secretarics

(T e Pl

Asgsistant Secretary
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3.

THE COMPANIES ACTS 1943 TO 1937

COMPANY LIMITED BY SHARES

ARTICLES OT ASSOCIATION
of

HILL SAMUEL INVESTMENT MANAGEMENT LIMITED

(}Ak’“‘l‘? . SAguCe rMVERTMENT NMMSQ

TABLE 'rAl

Subject as hereinafter provided and except where the same are varied
by or inconsistent with these presents, the Regulalions contained in
Part IT of Table "A" in the First Schedule to'the Companies Act 1948,
shall apply to the Company. Subject as aforesaid references herein
to Regulations in Table "A" shall be construed as referring to those
contained in Part I thereof.

SHARE CAPITAL AND SHARES

-

The shere capiﬁé{/:f the Company at the date of the adoption ol thcse
presents is.zﬁOO divided into 100 Crdinary Shares of £1 eacii.

Subject to any direction to the contrary that may be given by the
Company in general meeting all unissued shares shall be at the
disposal of the Directors who may allot, grant options over or other-
wise dispose of them to such persons, at such times and for such
consideration and upon such terms and conditions as the Directors may
determine, but so that no shares shall be issued at a discount except
in accordance with Section 57 of the Act.

If any such separate general meeting as is referred to in Regulation
L of Table "A" shall be adjourned owing to the absence of a gquorum and
if at the adjourned meeting a quorum shall not be present within

half an hour from the time appointed for such adjourned meeting, those
holders of shares of {he class concerned who are present shall be a
quorun.

CALLS ON SHARES

In Regulation 15 of Table "A" the words "except in so far as may be
otherwisze agreed between the Company and any member in the case of the
ghares held by him'' shall be deemed to be inserted immediately after
the words "Provided that'.
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6.

7-

8.

9.

10.

11.

12.

13.

GENERAL MEETINGS

Subject to the provisions of the Act a Resolution in writing signed
by all the Members of the Company who would be entitled to receive
notice of and to attend and vote at a general meeting at which such
Resolution was to be proposed or by their duly appointed Attorneys
shall be as valid and effectual as if it had been passed at a
general meeting of the Company duly convened and held. Any such
Resolution may consist of several documents in the like form each
signed by one or more of the members or their Attorneys and signature
in the case of a corporate body which is a member shall be sufficient
if made by a Director thereof or its duly appointed Attorney.
Regulation 5 of Part II of Table "A' shall not apply.

A poll may be demanded by the Chairman or by any member present in
person or by proxy and entitled to vote and Regulation 58 of Table
A" ghall be construed accordingly.

DIRECTORSG

Unless and until determined by the Company #a general meeting the
number of Directors shall be not less than two. The names of the
first Directors shall be determined in writing by the subscribers to
the Memorandum of Association. Regulation 75 of Table "A" shall not
apply to the Company.

The proviso to Regulation 79 of Table "A" shall not apply.

A Director may vote on any contract or proposed contract in which

he is interested and may be reckoned in euicimating a quorum when any
such contract or proposed contract is under consideration. Regulation
84 of Table "A" shall be construed accordingly.

Any Director who by request performs special services or goes or
resides abroad for any purposes of the Company may receive such

extra remuneration by way of salary, commission, percentage of profits
or otherwise as the Directors may determine.

The holder or holders of a majority in nominal value of such part of
the issued share capital of the Company as confers the right for the
time being to attend and vote at general meetings of the Company may
at any time or from time to time by memorandum in writing signed by
or on tehalf of him or them and left at or sent to the Registered
Office of the Tompany remove any Director from office or appoint any
person to be a Director.

The Directors shall have power at any time and from ti..: co time to
appoint any persca to be a Director either to fill a ces 1 vacancy
or as an addition to the existing Directors. Any Director so

appointed shall (subject to Regulation 88 of Table "AM) hold office
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until h? is removed pursuant to the last preceding Avticle.
Regulations 89 to 97 (inclusive of Table "A" shall not apply.

A Director shall require no shareholding qualification.

PROCEEDINGS OF DIRECTORS

A Resolution in writing signed by all the Directors shall be as
effective as a Resolution passed at a meeting of the Directors
duly convened and held and may consist of several documents in
the like form each signed by one or more of the Directors.
Regulation 106 of Table "A'" shall not apply.

MANAGING DIRECTOR

The Directors may from time to time appoint one or more of their
body to any executive office (including but without limitation
that of Managing Director, Manager or any other salaried office)
for such period and on such terms as they shall think fit, and
subject to the terms of any agreement entered into in any
particular case, may revoke such appointment. The appointment
of a Director so appointed shall (subject to the terms of any
such agreement as aforesaid) be automatically determined ipso
facto if he cease from any cause to be a Director. Regulation
107 of Table "AY shall not apply to the Company.

A Managing Director, Manager or other Executive Officer as
aforesaid shall receive such remuneration (either by way of
salary, commission, participation in profits, or otherwise how-
soever) as the Directors may determine. Regulation 108 of
Table MA" shall not apply to the Company.

PENSIONS AND ALLOWANCES

The Board may grant retiring pensions or annuities or other
allowances, including allowances on death, to any person or to
the widow or dependants of any person in respect of services
rendered by him to the Company as Managing Director, Assistant
Managiag Director, or in any other executive office or employment
under the Company or indirectly as an executive officer or
employee of any subsidiary company of the Company or of its
holding Company (if any), notwithstanding that he may be or may
have been a Director of the Company and may make payments towards
insurances or trusts for such purpose in respect of such persons
and may include rights in respect of such persons and may include

rights in respect of such pensions, annuities and allowances in
the terms of engagement of any such person.
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WINDING UP

19. Regulati9n 135 of Table "A'" shall be read and construed as if the
. words '"with the like sanction' were inserted immediately before

! the words "determine how such division" and the word 'members" was
substituted for the word "“contributories'.

S

INDEMNITY

; 20. In Regulation 136 of Table "A" there shall be inserted after the
ﬁ words "and proceedings" the words 'relating to his conduct as an
; officer of the Company'.

/

i . CERTIFIED A TRUE COPY

WL SAMUEL & Co. Limitad (Sacretaries)

wf—"/
fuihey.

R

e gt = Da e

s

it e T A

« o
e S g Sy S S

U ———



= m o o oa g

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

N 79#9.% ’1/4"/
Ihereby certify that
M. SENUEL INVESTVENTS LIOVITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incomwrated under the name of

Given under my hand a2 London l]lf"a?m Cotobaw 2971,

N
S?,O - o
N ""j et

{ Ful, KNIGHT )
Assistant Registrar of Compunies

C.i7a
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COMPANIES FORM No, 225(1)

Notice of new accouniing reference
date given during the course of
an accounting reference period

_Pursuant to section 225({1} of the Companies Act 1985

For official use

[l et dhadis)
11

[ R B e |

To the Registrar of Companies Company number

| 194936

Name of company

L HILL. SAMUEL. IMVESTMENT MANAGEMENT LIMITED

gives notice that the company's new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company is to bs treated as

coming, or as having come, to an end is as shown below:

Day Month
N
< 110

The current accounting reference period of the company is to be treated as [shortenedfuriendedit and
{is to be treated as having come to an endjhwill-came-te-arrend]t on

Day Month Year

3 bt ;0;1;9;8;7

f this notice states that the current accounting reference period of the company is to be extended, and

reliance Is being placed on section 225(6)(c) of the Companies Act 1985, the following statement should
be completad:

The company is a [subsidiary](holding company]t of

, company number

the accounting reference date of which is

Signed Q'( N#/\/ [DirectorlfSeeretarylt Date &4 3 g%

/

Presentor’s name address and
referanca {if any):

For official Use

Gonaral Section Post room

A L e T U e g
A . CAwdRDN, fj COI %3 PEOLTR A ON
45 Beetti STREET 5 - 8 g
LoNRON  €CAP 24 BT I VT

&0

RoCmR ez

- -~




COMPANIES FORM No. 123

Motice of increase
i nominal capital

fiease da not Pursuant to section 123 of the Companies Act 1985
wrilg in
this margin

To the Registrar of Companias For official use  Company number
Please complato If' - "l' - 'i' - 'i
fegibly, prefarably ‘
i black typs, or L_i_i_ 794936

bold bleck lettering  Name of company
. BILL SAMUEL INVESTMENT MANAGEMENT LIMITED

* insert full name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated_28th April 1988, the norsinal eapital of the company has been
?_EM’___ beyond the registered capital of £ _12.0_00__

A copy of the resolution authorising the increase is attached.§

increased by £

§ the copy must ba

Tnted e . . .o . . . . .
2(;,’;‘,*,;1,,";;:,";@ The conditions {eq. voting rights, dividend rights, winding-up rights etc.} subject to which the new

by thz registrar . s
e shares have been or are to be issued are as follow:

On the same terms and conditions as the existing

shares.
Piease tick here if
* continued overleaf
t delete as Signed y (Director)Goesatanr]t Date A /57/8 8
appropriale .
-
Presentor’s nama address and For official Use
reference (if any): General Section Post room
2.8 CAWD Ron
LS BEECH STREET,
15
Lonbon/ EC2P Zix COMPANIES aaemm?
1588 %
inv/R 12 M
/2 ne offe 7" 18
CTnEs W 55



No. 794936

The Companies Act 1985

Company Limited By Shares

ORDINARY RESOLUTION

HILL SAMUEL INVESTMENT MANAGEMENT LIMITED

Passed the twenty—-eighth day of April 1988

At an Extraordinary General Meeting of members of the
above Company, held at 45 Beech Street, London EC2P 2LX on
Thursday 28th April 1988, the following Ordinary Resolution
was passed:-

QRDINARY RESOLUTION

THAT the Authorised Share Capital of the Company be
increased from £100 to £1,000 by the creation of 200
Ordinary Shares of £1 each having attached thereto the
rights and the privileges and being subject to the
limitations and restrictions set forth in the Articles
of Association,

—

W. N. BOWEN
CHAIRMAN
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No. 794936

The Companies Act 1985

Company Limited by Shares

RESOLUTIONS

of

—

HILL SAMUEL INVESTMENT MANAGEMENT LIMITED

Passed on 18th October 1988

At an Extraordinary General Meeting of the above named
Company, held at 45 Beech Street, London EC2P 2LX on Tuesday,
18th October 1988, the following Resolutions were passed of
which No. 1 has been passed as an Ordinary Resolution and No.
2 has been passed as a Special Resolution.

1. That the Directors be and are hereby authorised to
exercise all powers of the Company to allot ordinary
shares up to an amount equal to the aggregate nominal
amount of the authorised share capital of £1,000, such
authority to expire on 31lst October 1993 in accordance
with $.80 Companies Act 1985,

2. That the Directors he and are hereby empowered to allot
the unissued shares o 1.00 each authorised to be
allotted by the immed¥ately\preceeding Resolution as if
.89 (i) Companies/ Act 1985 did not apply to the
allotment. ‘

Q-‘-
W. N. BOWEN
CHAIRMAN




Compary No 70443

THE COMPANIES ACT 1983
AND

THE COMPANIES ACT 1989

COMPANY LINITED BY SHARES

ELECTIVE RESOLUTIONS
OF

HILL SAMUEL INVESTMENT MANAGEMENT LIMITED

Passed this 11 day of Apri} 1994

At the thirty first annual general meeting of the above named company, duly convened and
held at 45 Beech Street, London, EC2P 2LX, on 1 April 1994 at 10.00 am the following
resolutions were proposed and passed as ELECTIVE RESOLUTIONS:

1. That, pursuant to Section 366A of the Companies Act 1983, the company hereby
elects to dispense with the holdings of an annual general meeting in 1995 and in each
subsequent year.

2. That, pursuant to Section 252 of the Companics Act 1985, the company hereby elects
to dispense with the laying of accounts and reports before the company in general
meeting in respect of the year ended 31 Octaher 1994 and subsequent years.

3. That, pursuant (o Section 386 of the Companies Act 1985, the company hereby elects
to dispense with the obligation to appoint auditors annually.

Chairman



