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THE COMPANIES ACTS 1248 TO 1967

Declaration of

compliance with the requirements

of the Companies Act 1948

on applicaticn for

registration of a company

pursuant to section 15 (2) of the Companies Act 1948
[ CHARLES HENRY BAGNALL "

of.. .15 Pembroke.Road..Clifton,
Bristol . BSOO TDX,

DO SOLEMNLY & SINCERELY DECLARE that | am t—
xoae harutien  *a Solicitor of the Supreme Court engaged in the formation f/,.,
* St 6. R ;

doas not apply

HOORSTOCK. FUNDS, MANAGERE.....cn e LiMIitEM

AND that all the requirements of the Companies Act 1948 in respect of
matters precedent to the Registration of the said Company and incidental
thereto have been complied with, AND | make this solemn Declaration
conscientiously believing the same to be true and by virtue of the provi-
siong of the Statutory Dectarations Act 1835

DECLARED AT...3.Righmond Hill,
Bristol.. BS6.1AY,.

the, Ith  day of...Mey 1973
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A&:mmlsslbnar {or Oaths (ar Notary Public or Justlce of the Peace)

TE: By Soction 16(2) of the Companies Act 1948 2 Statutory Doclaration by a Solicitor of the Suprame

1, and i Scotland by a Solicitor, angaged in the formation of the Company, OR by a person NAMED
IN T\d}EnAI}TICLES 25 o Direcior or Socrotary of the Company, of compliance with all or any of the said
requireiments shall be produced to the Registrar, and the Registrar may accapt such a Declaration as sufficlent
avidence of campliance.
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Jordan & Sons wwnited

International Law Agents, Consultants & Publishers
Wilec House City Road London EC1Y 2BX
Telephone: 01-253 6214 Telex No. 261010
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.......... '....‘,,.,....numb,er of company
form No. 25

COMPANY HAVING A SHARE CAPITAL

name of company
y
-
WOODSTOCK FUNDS MANAGERS Limited

statement of the nominal capital
made pursuant to section 112 of the Stamp Act 1891

NOTE~The stamp duty on the Nominal Capital is 10s. (50p) fo7 every £100
or fraction of £100—Section 41, Finance Act 1833

the nominal capital //
of the above-named company is £ 100,

2"

P
Signaturet® »

Dated...... 14th MAY 19 73 Description SUBSCRIBER. /

NOTES: (1) This Statemont MUST be filed with tho Memoranduis, or other dogumoant
whon the Company is ragistored

and

{2) 1t should ho slgned by an officer of tho company If appointed by tho
Articlos of Association, OR ky tho Soticitor(s) sngaged in
the formation of the company

Jordan & Sons Limited

International Law Agents, Gonsultants and Publishers
Wilec House 82 City Road London EC1Y 2BX
Telephone: 01-253 6214 Telex No, 261010

Presented by

..............................................................................................

......................................................

Presenter's Reference . ...
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T HE COMPANJIES ACTS 1842 to 1567 [ j
oo THE COMPAIIES é?’miﬂ?\' i COMPENIES j
y COMPANY LIMITED BY SHAKES~— VRETTCTRA IO,

j MEMORANDUM OF ASSOCIATION OF
WOODSTOCK FUNDS MANAGERS LIMITED //K
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1. The name of the Company is "WOODSTOCK FUNDS MANAGERS
LIMITED."
rd

2. The registered office of the Company will be situate -~
in England.

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

(a) () To advise supervise and manage investments on.behalt .
of persons, firms and companies, and to acquire, hold, _dispose

of or otherwise deal with ‘the bonds, debentures, debenture

stock, script, obligations, shares, stocks or securities of
industrial and any other companies, public works, and undertakings
of any Government, municipalities or public authorities, and also to
invest by way of purchase, mortgage or otherwise in revarsionary
interests of every description, policies of agsurance, annuities

and any other securities whatsoever, to act as trustees, to
constitute any trusts with a view to the issue of preferred and
deferred or any other special stocks or securities based on, or re-
presenting any shares, stocks, or other assets specifically
appropriated for the purpose of any such trust, and to sell

and regulate and, if thought fit, to undertake and execute any

such trusts, either gratuitously ox otherwise, and to issue,

dispose of or hold any such preferred, deferred or other special
stocks or securities; to negotiate Trustee Funds and securities

of all kinds, and to carxy on the businesses of financiers,

financial agents, bill discounters, company promoters, stock

and share brokers, genexal merchants, agents, factors, brokers
and traders; and to undertake and carry on all kinds of agency
business, and in particular to act as agents, attorneys and
managers in connection with the purchase, sale oY holding of
stocks, shares or securities or other property and assets;

to receive money on deposit or loan upon such terms as the
Company may approve, and to guarantee obligations and contracts
of customers and others.

(ii) To undertake and provide managament administration and
consultancy services of all kinds and to enter into, assist or
participate in financial, commexcial, mercantile, industrial and
other transactions, undertakings and businesses of every
description and to establish, carry on, develop and extend the
same or sell, dispose of or otherwise turn the same to account
and to co-ocrdinate the policy and administration of any companies
of which this company is a member or which are in any manner
controlled by, or connected with this Company.
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36677

R S

A3 O "

PRI

T Mtz

PN P




P X T e

= )

{b} Te carry on any other business which may seem 1o the Company
capable of being conveniently carried on in connection with the
abave objects, or calculated directly or indirectly to enhance the
value of or render more profitable any of the Company's property.,

(c) To purchase or by any other means acquirs and take options |
over any freehold, leasshold or other real or personal property
for any estate or interest whatever, and any rights or privileges
of any kind over or in respest of any real ox personal property.

(d) To appiy for, register, purchass, or by other means acquire
and protect, prolong and renew, whether in the United Kingdom

or elsewhere, any patents, patent rights, brevets d‘invention,
licences, secret processes, trade marks, designs, protections

and concessions and to disclaim, alter, modify, 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, testing and improving any patents, inventions or rights which
the Company may acquire or propose to acquire,

(e) 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 Company
is authorised to caxry 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 entsr into partnership or into any arrangement for sharing
profits, or for co-operation, or for mutual assistance with any

such person, firm or company, or for subsidising or otherwise
assisting any such person, firm ox company, and to give or accopt,
by way of consideration for any of the acts or things aforesaid

or property acquired, any Shares, Debentures, Debenture Stock,

or securities that may be agreed upon, and to hold and retain,

or sell, morigage, and deal with any shares, debentures, debenture
stock, oz securities so received.

(f) Toimprove, manage, construct, repair, develep, exchange,

let on lease or otherwise, morigage, charge, sell, dispose of, turn

{0 sccount, grant licences, options, rights and privileges in respect

of, or otherwise deal with all or any part of the property and rights .
of the Company, both real and personal.,
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(g) To invaest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hdld, sell or otherwise deal with any investments
made,

(h) To lénd and advance money oY give credit on such terms a8 may
seem expedient and with or without security to customers and others,
to enter into guarantees, contracts of indemnity and suretyships

of all kinds, to receive money on deposit or loan upon such terms

as the Company may approve and to become security for any persons,
firms, or companies.

(i) To borrow and raise money in such manner as the Company shall
think fit and to secure the repayment of any money borrowed, raised,
or owing, by mortgage, charge, lien or other gecurity upon 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, len or security to secure and guarantes
the pexrformance by the Company of any obligation or liability it

may undertake or which may become binding on it.

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

(k) To apply for, promote, and obtain sy Act of Parliament, Provisional
Order, oxr Licence of the Department of Trade and Industry or cother
authority for enabling the Company to carxry any of its objects into

effect, or for effecting any modification of the Company's gonstitution,

or for any other puipose which may seem expedient, and to oppose

any proceedings or applications which may seem calculated directly

or indirectly to prejudice the Company's interests.

(1) To enter into any arrangements with any Governments or
authorities (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Compsany's objects or any of them,
and to obtain from any such Government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carxry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

{m) To gubscribe for, take, purchase, or otherwise acquire and
hold sharas or other interests in or securities of any other company
having objects altogether or in part similar to those of the Company
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or carrying on any business capable of being carried on 0 as
directly or indirectly to benefit the Company or enhance the
value of any of its property and to co-ordinate, finance and
manage tke businesses and operations of any company in which
the Company holds any such interest.

(n)} To act as agents or brokers and as trustees for any person,
firm or company, and to undextake and periorm sub-contracts,

and algo to act in any of the businesses of the Company through
or by means of agents, brokers, sub-contractors, or others.

(0) To remunerata any person, firm or company rendering services
to this Company cither by cash payment or by the allotment to him
or them of Shares or other securities of the Company credited as
paid up in full or in part or otherwise as may be thought expedient.

(p) To pay all or any sxpenses incurred in etnnection with the
promotion, formation and incorperation of the Company, or to contract
with any person, firm or company {o pay the same, and to pay
commissions to brokers and others for underwriting, placing, selling,
or guaranteeing the subscription of any Shares or other securities

of the Company .

(q) To support and subscribe to any charitable or public object,

and to support and subscribe to any institution, society, or club
which may be for the benefit of the Company or its employees, or

may be connected with any town or place where the Company carries
on business; to give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or charitable aid

to any persons who are or have been Directors of, or who are or

have been employed by, or who are serving or have served the
Compeany, or of any company which is a subsidiary of the Company

or the holding company of the Company or of the predecessors in
business of the Company or of any such subsidiary or holding company
and to the wives, widows, children and other relatives and dependants
of such persons; to make payments towards insurance; and to set
up, establish, support and maintain superannuation and other funds
or schemes {whether contributory or non-contributory) for the
benefit of any of such persons and of their wives, widows, children
and other relatives and dependants; and to set up, establish, support
and maintain profit sharing or share purchase schemes for the benefit
of any of the employees of the Company or of any such subsidiary

or holding Company and to lend money to any such employees or

to trustees on their behalf to enable any such share purchase schemes
to be established or maintained.
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(r) %o promote any cther company for the purpose of acquiring

the whole or any part of the business or property and undertaking

any of the liabilities of the Company, or of undertaking any business
or nperations which may appear likely to assist or benefit the Company
or to enhance the value of any property or business of the Company,
and to place or guarantee the placing of, undserwrite, subscribe

for, or otherwise acquire all or any part of the shares or securities

of any such company as aforesaid.

(s) To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either together or in portions,
for such consideration as the Company may think fit, and in particular
for shares, dehentures, or securities of eny company purchasing

the samae.

it} To distribuie among the 2Meinhers of the Company in kind any
property of the Company of any kind.

(u) To procure the Company to be registered or recognized in any
part of the world.

(v} To do all or any of the things or matters aforesaid in any part

of the world and either as principals, agents, contractors or otherwise
and by or through agents or otherwise and sither alone or in con-
junction with cthers.

{w)} To do eill such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of them,

The cbjects set forth in each sub-clause of this Clause shall not

be restrictively construed but the widest interpraetation shall be given
thereto, and they shall not, except where the context expressly

o0 requires, be in any way limited or restricted by reference to

or inference from any other object or objects set forth in such sub-
clause or from the terms of any other sub-clause or by the name of
the Company. None of such sub-clauses or the object or objects
therein specified or the powers thereby conierred shall be deemed
subsidiary or ancillary to the objects or powers mentioned in any
other sub-clause, but the Company shall have as full a power to
exercise all or any of the objects conferred by and provided in each
of the said sub-clauses as if each sub-clause contained the objects

of a separate company.
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5. The Share Capital of the Company is £100 divided into 104 Shares

4, The liability of ths Members is limited. I Z
of £1 each,
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Ve, th? several persans whose names, addresses, and descriptions are
subscyxbed, are desirous of being formed into a Compény'in pursuance
of this Memorandum t'Jf_Association, and we yespectively agree tp take
the number of Shares in the Capital of the Company set opposite our

respective nanes. !

Number of
Shares taken
by each
Subseriber

Names, addresses and descriptions of Subseribers

R

R - - 4’.—

PR

Z
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s

Michael Richard Couvusell, ’// One
15, Pembroke Road,

Bristol., BS8 3BH. :
Commercial Manager. “’//

Michael Kodola, One

15, Pembroke Road,
Bristol. BS8 3BH.
Commercial Manager. //

PSR e e
- = po e e e e .

Flaz 193

DatedPrs M—‘Wbﬁ'tm‘ / /
Witness to the above signatures:i~ é;;lfvﬂ/' o /f

Kenneth Henry Cowan porrance’
15, Pembroke Road,
Bristol. BSB 3BH.
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THE COMPANIES ACTS 1948 to 1967
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

WOODSTOCK FUNDS MANAGERS LIMITED

i

|

/ {

- |

\

}

PRELIMINARY ;

1. The regulations contained or incorporated in Parts I and II i
of Table A in the First Schedule io the Companies Act 1948 {such i
Table being hereinafter calied nTable A") shall apply to the
Company save in so far as they are excluded or varied hereby and 3
such regulations (save as so excluded and varied) and the Articles 1
hereinafter contained shall be the reguiations of the Company . :

. FIRST DIRECTORS

2.. (a) Clause 75 in part I of Table A shall not apply to the h
Company.

{b) The number of the Directors shall be determined in writing
by the Subscribers of the Memorandum of Association or &
majority of them. In the event of the minimum number of Directors
fixed by or pursuant o these Articles or Table A being one 2

sole Director shell have authority to exercise all the powers

and discretions by Table A or these Articles expressed to be

vasted in the Directors generally.

(c} The following persons shall he the first Directors of -
the Company: Richard Thomas Knowles, David Francis Smith

and John Reginald Colverson.




SHAREE

3. 'The Shares. shall be under the control of the Directors, who
may allot and disposa of or grant options over the same to such
parsons, on such texrms, and in such manner as they think fit.

4. 'The lien conferred by Clause 11 in Part I of Tabla A shall attach
{o fully paid up Shares and to all Shares registered in the name

of any person indebted or under Hability to the Company, whether
he shall be the sole registered holder thereof or shall be one of two
or mote joint holders.

5. Clause 15 in Part I of Table A shall be read and construed as
if there were omitted from such Clause the words "provided that
no Call shall exceed one-fourth of the nominal value of the Shara
or be payable at less than one month from the date fixed for the
payment of the last praceding Cail".

6. A transfer of a fully paid Share nesd not be executed by or
on behalf of the transferee; and Clause 23 in Part I of Table A suall
be modified accordingly.

GENEBAL MEETINGS AND RESCLUTIONS

7. Every notice convening a General Mesting shall comply with
the provisions of Section 136 (2) of the Companies Act 1948 as to
giving information to Members in regard to their right to appoint
proxies; and notices of and other communications relating to any
General Meeting which any Member is entitled to receive shall ba
sent to the Auditor for the time being of the Company.

8. Clause 54 in PartI of Table A shall be read and construed as
{f the words "Meeting shall be dissolved" were substituted for the
words "Members present shall he a quorum'.

9. A resolution in writing pursuant to Clause 5 in Part Il of Table A
may consist of two or moxeé documents in like form each signed by
one or move of the Members in such Clause referred to; and the

gaid Clause 5 shall be modified accordingly.

DIRECTORS

10. No Director shall vacate or be required to vacate hie office as
a Director on or by reason of his attaining ox having attained the
age of 70 or any other age and any Dirsstor or any per§on may be
re-appointed ox appointed, as the case may be, as a Director




notwg,mstan'ding that he has then attained the age of 70, and no
special notice need be given of any resolution fes wie r’e?appointmem
or appointment, or approval of the appointment of a Director at

any age, and it shail not be necessary to give the Members notice

of the age of any Director or person proposed to be so re~appointed
or appointed; and Sub-Sectionsg (1) to (8) inclusive of Section 185

of the Caompeanies Act 1848 shall be excluded from applying to the
Company,

11, ‘A Director may at any time appoint any other person (whsther
a Director or Member of the Company or not) to act as Altarnate
Dirsctor at any Meating of the Board at which the Director is net
present, and may at any time revoke any such appoiniment. An
Alternate Director so appointed shall not be entitled as such te rzueive
any remunaration from the Company, hut shall otherwise be subject
to the provisions of Table A and of these presents with regard to
Directors. An Alternate Director shall be entitled to receive notices
of all Meetings of the Board and to attend and vote as a Director at
any such Mesting at which the Director appsinting him is not personally
present, and generally to pexform all the functions, rights, powers
and duties of the Director by whom he was appointed. An Alternate
Director shall ipso facto cease to be an Alternate Director if his
appointer cexses for any resson to be a Director: Provided that

if a Director retires by rotation and is re-elected by the Meeting

at which such retirement took effect, any appointment made by him
pursuant to this Article whick was in force immediately prior to

his retirement shall continue *o operate after his re-election as if
he had not so retired. Where a Director whe nas been appoinied

to be an Alternate Director is present at a Mesting of the Board in
the absence of his appeinter such Alternate Director shall have ons
vote in addition to his vote as Director. Every appointment and
revocation of appointment of an Alternate Director shall be made

by instrument in writing under the hand of i Director making

or revoking such appointment and such ingirument shoil only take
effect on the service thereof at the registered offica of the Company.
The remuneration 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.

12. A Director may vote as a Director in regard to any contract

or arrangement in which he is interested or upon any matter arising
thareout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quozum when any such contract
or arrangement is under consideration; and Clause 84 in Part I

of Table A shall be modified accordingly. -




13, (8} 'The Directors may exerci
86 the powers of the Compan
conferred by Clause 3(q} of the Memorandum and shall he enl;iﬂgd

to retain any bensfits received by the
. m Or an
of the exgrcisa of any such pawez’rs. Y of them by rasson

{b) Ciause 87 in Part I of Table A shall not apply to the Company.

14, It shall not be necaessary for Directors to sign their names in

the Mirfuf:e Book; and Ciause 88 in Part I of ‘Tabie A shall be modified
accordingly.

15, A res'olution in writing pursuast {o Clause 196 in Part I of Table A
may consist of two or more documents in like form each signed by

one or more of the Directors in such Clause referred to: and ths

said Clause 106 shall be modified accordingly.

BORROWING POWERS

16. (a) 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 to issue Debentures,
Debenture Stock, and other securities, whether outright or as security !
for eny debt, liability or obligation of the Gompany or of any third party. . ‘

(b} Clause 79 in Part I of Table A shall not apply to the Company.
ACCOUNTS

17. In Clause 126 in Part I of Table A after tho words ¥157 of the Act"
shall be added the words "and Sections 16 to 22 inclusive of the
Companies Act 1967".

INDEMNITY

18. {(a) Every Diractor or other officer of the Company shall

be gntitlad to be indemnified out of the assets of the Company against
all losses or liabilities which he may sustain or incur in or about

the exscution of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour

or in which he is acquitted or in connection with any application

under Section 448 of the Companies Act 1948, in which relief is granted
to him by the Court, and no Director or other officer shall be liable

for any loss, damage or misfortune which may happen to or be incurred
by the Company in the execution of the duties of his office or in
relation thereto. But this Article shall only have effect in so far as its
provisions are not avoided by Section 205 of the Companies Act 1948.

(b) Clause 136 in Part I of Table A shall not apply to the Company.

-1



Names, addresses and descriptions of Subscribers

o

Michael Richard Counaell,ﬁ/ff
15, Pembxroke Road,
Bristol., BS8 3BH.

Commercial Manager. ,/f/

e

Michael Kodola,

15, Pembroke Road,

Bristol. BS8 3BH.
Commercial Manager.

Datedfg /jﬂwbﬂ"tdﬂ /_{AT 1N3

;
/
Withess to the above signatures:-
oA LA

Kenneth Henxy Cowan Dorrance,
15, Pembroke Road,
Bristol. BS§ 3BH.
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@ CERTIFICATE OF INCORPORATION
No. 1118580

[ hereby certify that

WOODSTOCK FUNDS MANAGERS LIMITED
is this day incotporated under the Companies Acts 1948 to 1967 and that the
Company is Limited.

Given under my hand at London the
15th Junz 1973

e TAYLORY
Assistant Registrar of Componies

V478

€73
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% soereeny  Notice and Statement® of Increase in Nomi?;al Capital g
L e o i
P o . Elzetad aild oo Cog5
g overlesf o nons, 7O THE REGISTRAR OF COMPAMIES ‘%‘; i pdaall f
§ e mame WOUDSTOCK FUNDS MANAGERS e i
? LfmitEd.“hereby glves you notice, pursuant to Section 63 of the Comnpanies Act 1948, Iﬁ
! A i‘:i-.};iru;&;e:her that by a ¥  Special Resolutlon of the Company dated the f_:
5 o gaortinary sixth ‘ day of Wovember 1973 the nominal eapital of the {j{
/ Resalutlon, Company has been increased by the addition thereto of the sum of £ 25,900 N }}
beyond the registered capital of £ 1090 | é!
® ) j‘:
/i The additional capital Is divided as follows:—- 1*
. Number of Shares Class of Share Nominal amount = f
‘ ‘ of each share i
- 29,900 Ordinary £1 ok

P,

LR <)

T

[

'v‘{ If 2y of the new The new shares are ordinary shares and rank pari passu in all

.

Form Mo, 10/20

No. of QcmpanyA.i,.,..,.,,..f.:.,l..,lﬁ.fj,.%?... S

THE COMPANIES ACTS 1948 to 1967

v

subject to which the new shares have been, or are to be, issued are as follows—

shares are s PR .
Preference Shares respects with the exis ting shares of the Company,
state whother they
ara redeemable or

7 not. ifchls space Is
insufficient the

- conditions should

be sot out

* lseparately by way of

annexure,

S%gnature 8/ /) C QJJ%_

State whether Director I) LECTO It b

or Secretary [ §

Dated theé'({. ....... day of,.., N e o~ 19 ;}

Presented by Presentor's Re ;,
Linklaters & Paines, !

Barrington House, 59/67 Gresham St.,
LONdoti"ECZV " 7IA,

The conditions (e.g., voting rights, dividend rights, winding-up rights, ete.} o :
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No. »£ Company 1118580 ;

The Companies Acts 1948 to 1976

——

| ’ COMPANY LIMITED BY SHARES

Memorandum and Articles of Association of . ;

CHARTERHOUSE JAPHET INVESTMENT MANAGEMENT LIMITED

" {Incorporated the 15th day of June 1973) o1
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CERTIFICATE OF INCORPORATION

No, 1118580

I hereby certify that

WQODSTOCK FUNDS MANAGERS LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

.

Given onder my hand at London the
15th June 1973

' wffﬁjébybgéﬂg
. (N. TAYLOR)
Assistant Registrar of Companies

vidig ' ¢173
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The Companius Acts 1948 to 1967

Company Limited by Shares

SPECTAL RESOLUTIONS
of
WOODSTOCK FUNDS MANAGERS
LIMITED

At an Extraordinary General Meeting of the above-named
company held on (bts Newe weber 1973 at Ashbourne House, 49-51
Bow Lane, London, ECAM 9DL the following resolutions

were passed as Special Resolutionsi~

L. ° That the share capital of the Company be and is hereby
inereased from £100 to £30,060 by the creation of 29,900 new Shares
of £1 each rankipg pari passu in all respects with the existing Shares

of the Company.

2. mthat the Regulations set out in the document submitted to
the meeting and jpitialled by the members of the company for the
purpose of identification be and they hereby are adopted as the
Aéticles of Associatioﬁ of the Company in substitution for and to

the exclusion of the existing Articles thereof.
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THE COMPANTES ACYS 1943 T0 1970

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION
of

. WOODSTOCK FUNDS MANAGERS LIMITED

Passed 12th June 1%7%9

At an EXTRAORDINARY GENERAL MEETING of Woodstock Fundy
Managers Limited, duly convened and held at 1 Paternoster Row,
St. Paul's, London EC4M 7DH, on Tuesday, 1l2th June 1979, the

following Resolution was duly passed as a SPECIAL RESCLUTION:

RESOLUTION

That the name of the Company be changed to CHARTERHOUSE

JAPURT INVESTMENT MANAGEMENT LIMITED.

M.G. HOTCHIN,

Chairman.
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THE COMPANIES ACTS 1848 to 1967

COMPANY LIMITED BY SHARES
MEMORANDDM OF ASSOCIATION OF
CHARTERHOUSE JAPHET TRYESTMENT MAN/GEMENT LIMIYED

1., The name of the Compiny is "WOODSTOCK FUNDS MANAGERS
LIMITELD," %

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

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

(8) (i) To advise supervise and manage investments on behalf 7
of persens, firms and companies, and to acquire, hold, dispose

of or otherwise deal with the bonds, debentures, debenturg

stock, script, obligations, shares, stocks or securities of

industrial and any other companies, public works, and undertakings

of any Government, municipalities or public suthorities, and also to
invest by way of purchase, mortgage or otherwise in reversionary
interests of every description, policies of assurance, annuities
and any other securities whatsoever, to act as trustees, to
constitule any trusts with a view to the issue of preferrsd and
deferred or any other special stocks or securities based on, or re~
presenting any shares, stocks, or other assets specifically
appropriated for the purpose of any such trust, and to sell
-and regulate and, if thought fit, to undertake and execute any
such iruzats, either gratuitously or otherwise, and to issue,
dispose of or hold any such preferred, deferred or other special
stocks or securities; to negotiate Trustee Funds and securities
of all kinds, and to carry on the businesses of financiers,
financial agents, bill discounters, compiny promoters, stock
and share brokers, general merchants, agents, factors, brokers
and traders; -and to undertake and carry on all kinds of agency
business, and in particuiar to act as agents, attorneys and
managers in connection with the purchase, sale or holding of
stocks, shares or securities or other property and assets;
o receive money on deposit or loan upon such terms as the
Company may approve, and to guarantee obligations and contracts
of customers and others.

(ii} To undertake and provide manageme¢=t administration and
consultancy services of all kinds and to enter into, assist or
participate in financial, commercial, mercantile, industrial and
other transactions, undertakings and businesses of every
description and to establish, carry on, develop and extend the
same ox sell, dispose of or otherwise turn the same to account
and to co-ordinate the policy and administration of any companies
of which this company is a member or which are in any manner
controlled by, or connected with this Company.

% The name of the Company was changed tv 'Charterhouse Japhet
Investment Management Limited' on 12th June 1979.
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{b) Te carzy on any other business which may seem tc the Company
capable of heing conveniently carried on in connection with the
above objects, or calculeted directly or indirectly to enkance the
value of or renger more profitable any of the Company’s property.

{c) Te purchase or by any other means acgquire and take options
over any frechold, leasehold or other real or personal property
for any estate or interest whatever, and any rights or privileges
of any kind over or in respect of any real or personal property,

{d) To apply for, register, purchase, or by other means acquire
and protect, prolong and renew, whether in the United Kingdom

or elsewhere, any patents, patent rights, brevets d'invention,
licences, secret processes, trade marks, designs, protactions

and concessions and to disclaim, alter, modify, use and turn to
account and to manufacturs under or grant licences or privileges

in respect of the same, and to expend money in expearimenting

upon, testing and improving any patents, inventions or rights which
the Company may acquire or propose to acquire,

{e) 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 Company
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 partnership or into any arrangement for sharing
profits, or for co-operation, ot for mutual assistance with any

such person, firm or company, or for subsidising or otherwise
assisting any such person, firm or company, and to give or accept,
by way of gonsideration for any of the acts or things aforesaid

or property acquired, any Shares, Debentures, Debenture Stock,
or securities that may be agreed upon, and to hold and retain,

or sell, morigagse, and deal with any shares, debentures, debenture
stock, or securities so received.

(f) To improve, manage, construct, repair, develop, exchange,
let on lease or otherwise, mortgage, charge, sell, dispose of, turn
to account, grant licences, options, rights and privileges in respect
of, or otherwise deal with all or any part of the property and rights
of the Company , both real and personal,
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(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hdld, sell or otherwise deal with any investments
made,

(h) To lend and advance money or give credit on such terms as may
seem axpedient and with or without security to customers and others,
to enter into guarantees, contracts of indemnity and suretyships

of all kinds, to receive money on deposit or loan upon such terms

as the Company may approve and to become security for any persons,
firms, or companies.

{i} To borrcw and raise money in such manner as the Company shall
think fit and to secure the repayment of any money borrowed, raised,
or owing, by mortgage, charge, lien or other security upon 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, lien or security to secure and guarantee
the performance by the Company of any obligation or liability it

may undertake or which may become binding on it.

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

(k) To apply for, promote, and obtain any Act of Parliament, Provisional
Order, or Licence of the Department of Trade and Industry or othex
authority for enabling the Company to carry any of its objects into

effect, or for effecting any modification of the Company's constitution,

or for any other purpose which may seem expedient, and to oppose

any proceedings or applicaticns which may seem calculated directly

or indirectly to prejudice the Company's interests.

(1) To enter into any arrangements with any Governments or
authorities (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such Government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

{m) To subscribe for, take, purchasse, or otherwise acquire and
hold shares or other interests in or securities of any other company
having objects altogether or in part similar to those of the Company
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or carrying on any businesz capable of being carried on so as
directly or indirectly {o benefil the Company or enhance the
value of any of its property and to co-ordinate, finance and
manage the businesses and operations of any company in which
the Company holds any such interest,

(n)} To act as agents or brokers and as trustecs 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.

(0) To remunerate any person, firm or company rendering services
to this Company either by cash payment or by the allotment to him
or them of Shares or other securities of tha Company credited as
paid up in full or in part or otherwise as may be thought expedient.

{p) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to contract
with any person, firm or company to pay the same, and to pay
commissions to brokers and others for underwriting, placing, selling,
or guaranteeing the subscription of any Shares or other securities

of the Company,

(@) To support and subscribe to any charitable or public object,

and to support and subscribe to any institution, society, or club
which may be for the benefit of the Company or its employees, or

may be connected with any town or place where the Company carries
on business; to give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or charitable aid

to any persons who are or have been Directors of : OY who are or
have been employed by, or who are serving or have served the
Company, or of any company which is a subsidiary of the Company
or the holding company of the Company or of the predecessors in
business of the Company or of any such subsidiary or holding company
and to the wives, widows, children and other relatives and dependants
of such persons; to make payments towards insurance; and to set
up, establish, support and maintain superannuation and other funds
or schemes (whether contributory or non-contributory) for the
benefit of any of such persons and of their wives, widows, children
and other relatives and dependants; and to set up, establish, support
and maintain profit sharing or share purchase schemes for the benefit
of any of the employees of the Company or of any such subsidiary

or holding Company and to lend money to any such employees or

to trustees on their behalf to enable any such share purchase schemes
to be established or maintained.
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(x) To promote any other company for the purpese of acquiring

the whole or any part of the business or property and undertaking

any of the liabilities of the Company, or of undertaking any business
0¥ operations which may appear likely to assist or benefit the Company
nr to enhance the value of any property or business of the Company,
and fo place or guarantes the placing of, underwrite, subscribe

for, or ctherwise acquire all or any part of the ohares or securities

of any such company as aforesaid,

(s) To sell or otherwise dispose of the whole or any part of the
business or property 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,

{t) To distribute among the Members of the Company in kind any
broperty of the Company of any kind.

(u) To procure the Company to be registered or recognized in any
part of the world,

{v) To do all or any of the things or matters aforesaid in any part

of the world and either as principals, agents, contractors or otherwise
and by or through agents or otherwise and either alone or in con-
junction with others,

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

The objects set forth in ecach sub-¢lause of this Clause shall not

be restrictively construed but the widest interpretation shall be Biven
thereto, and they shall not, except where the context expressly

80 requires, be in any way limited or restricted by reference to

or inference from any other object or objects set forth in such sub-
clause or from the terms of any other sub-clause or by the name of
the Company. None of such sub-clauses or the object or objects
thexein specified or the powers thereby conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned in any
other sub-clause, but the Company shall have as full a power to
exercise all or any of the objects conferred by and provided in each
of the said sub~clauses as if each sub-clause contained the objects
of a separate company.
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The Share Capital of the Company is £100 divided into 100 Shares
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# On 6th Noyember 1973, the share capital of the Company was
increased Lo £30,000 by the creation of an addikional 22,900
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We, the several Persons whose names, addresses, and descriptions
are subscribed, are desirons of being formed into a Company in
pursuance of this Memorandum of Association, and we respectively
Agree lo take the number of Shareg in the Capital of the Company set
opposite onr respective names,

Number of
Names, addregses and descriptions of Subscribers Shares talten

by each
Subscriber

Michael Richard Counsell, ' One

18, Pembroke Road,

Bristol. BS8 3BH.

Commercial Manager,

Michae! Xodola, , T One

15, Pembroke Road,

Bristol. BS8 3BH,

Commercial Manager.

Dated this 14th day of May, 1973.

Witness to the above signatures: - Xenneth Henry Cowan Dorrancs,
’ 15, Pembroke Road,
Bristol, BS8 3BH,
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The Coopanies hets 1948 to 1476.

COMPANY LIMITED BY SHARES

NEY
ARTICLES OF ASSOCIATION

(Adopted by Special Resolution passed 6th November 1973}

or

CHARTERHOUSE JAPHET INVESTMENT MANAéEMENT L.IMITED
(Formerly: Woodstock Funds Managers Limited)

;. " PRELIMINARY

1, The regulations 6ontained in Part I of Table A~

in the First Schedule to the Companies Act 1948 (as
amended by the Companies Act 1967) shall, except as

hereinafter provided and so far as not inconsistent with
the provisions of these Articles, apply to the Company.

References herein to regulations are to regulations in
Part I of the said Table A unless atherwise stated,

PRIVATE COMPANY

" 2. The Company is a private company and accordingly
the restrictions contained in regulation 2 of Part II of

Table A shall apply.
' SHARE CAPITAL

3. The share capital of the Company
divided into 30,000 Ordinary Shares of £1 each.

b, ALl unissued shares shall -be at the disposal

of the Directors and they may allot, grant optiens over

or otherwise dispose cof them to such persons, at such
times, and on such terms as they think proper.

' PRANSFER OF SHARES

axy
need not be signed by or on.behalf of the transieree.
Regulations 22 shall be modified accordingly.

i

. ;«m
is £30,000 /

An instrument of transfer of fully paid shares
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any Sgéres;gJ~°E to the provisions of regulation 24
who is air é &L any time be transferred to a person
aforesaid ii Y a member of the Company. . Save as "
oithons he Directors shall have an” absolute right- '
Ut assigning any reason therefor to refuse to.

LI yegis N .
oignzz?? any t?ansfer of a share thgther fully pai

7. The Company shall not char ‘ or

] L ] arge transfer or

regisiration fees. References to fees 3 i
and.QB shall be disregarded. &8 regulatl?ns 2%

PROCEEDINGS AT GENERAL MEETINGS.

8, Two members present in- person or by. proxy
~shall be a quorum at any General‘Meeting.- Regulation 53
shall be modified accordingly. . C . o
. 9. . A poll may be demanded at any General Meeting ‘
. by the Chairman,; or by any member present in person :
or by proxy and entitled to vote. Regulaticon 58
shall be modified accordingly. ' L

. 10. An -instrument appeinting a proxy may be
in any usual or common form or in any other form-
which +the Directors may approve. Regulations 70
and 71 shall.not apply. S
. 11. A resolution in writing signed by.the
holders of not less.than 90 per cent. in aggregate.
of the issued Ordinary Share shall be as effective
. as if the same had been "duly passed at a CGeneral
Meeting and may consist of several documents in the’
'1ike form, each signed by one or moxre DersSons, but
a yvesolution so signed shall not be effective to do
anything required by the Act to be done in General
Meeting or by Special or Extraordinary Resolution.
In the case of a corporation the resolution may“be .
-gigned on- its behalf by a Director or the "Secretary- '
thereof or by its duly appointed attorney or duly
authorised representative. ‘ .

. DIRECTORS

: 12 Subjeef ag hereinafter prdv%dad the

a ‘ Divectors shall not .De less-then two in ngmber. The
R Company may by Ordinary Resolution from tine to

- ' “ the minimum number end/or fix and from

I me wvar K : :
time vary number of Direcdtors,

' +ime to tima vary a max i muin
Regulation 75 shall not apply. o .

. 13. A Dipector shall not be raquirgd\ﬁO'hold
" any shares” of the Company by way of qualification,
y ' 77 sheall not apply, & Director who +is

R Lation .
ﬁi%u;dmamber of the Gompany shall nevexrtheless be



entfnlad t0 atftend and speak at General Mea%ings.

4, The ordinary remunerati 2 Di 7
g e : I 2 ration of thé Directon
aggg%uiggg E;mih;ocE;Tiﬁbd dgteﬁminez by an Ordinar§
SoRydeebn ol tae Company znd ‘shall ‘funless such
ig;oﬁgéfzgogfhirwtgs provides) be divisible among
> Dixa S as they may agred, or, failing
ﬁg;zogg%y,nqquglly, except that any Directog who shall
. offlce for part only ‘of the period in respect
of_ghlch such vpemuneration is payable shall be
cntitled only to rank in such division for a
proportion of remuneration relatéd to the period
durlngiwhlch he has held office. The Directors may
repay to any Dlrgctor all such reasonable expenses
as hg may incur in arttendang and returning from
meetings of the Directors or of any committee of
the Directors or General.Meeiings or otherwise.
in oy about the business of the Company. Regulaticn
76 shall not apply. '

15. In regilation 79 the proviso restricting the
borrowing and charging powers exercisable by the

" Directors shall not apply.

16. A Director may be interested, directly

or indirectly, in any contract or arrangement with

+he Company or with any other company in which

the Company may be interested and he nay hold and

be remunerated in respect of any office or place

of profit (other than the office of Auditor of the.
Company or &any subsidiary thereof) under the Company
or any such other company and he or any firm of
which he is a member may act in a professional
capacity for the Company or any such other company
and be remunerated therefor.  In relation to any
such matter a Director notwiths+tanding his interest
may vote and be +aken into ,account for the purposes
of a quorum and (save as otherwise agreed? he may
retain for his own absolute use and benefit all
profits end advantages accruing to him. Regulation 8u

shall be extended accordingly. .
17. The Directors may dispense with the keeping

: cetings of Directors
attendance books for meellngs o the I
gi committees of the Directors. Regulation 86 shall

be modified accordingly.

Director shall be vacated
ified in tegulation &¢ save
ate office under paragrapnh

#
18, The office of &
in any of the events spec

i 11 vae
+ a Director shall o1 _ c
f?? of such regulation only if in the clrcumstance

i tioned the Directors by.resplutlon 50
ggigiazng?n The office of.a‘Dlractor shall glsoagi
vacated if he shall in wrltlng.offertto rﬁsg%ger
+he Directors shall resolve to accep ;sgc nominai
A membex’ O members holding & majority in T

*

[



" not apply.

Sl L AFY: SN Capn

anount of "the issueqd Ordinary Shares for ihe time

‘being in the Company shall have power from time

to time and at any time to appoint any persen o
Persons &s a Director op Dirgatoré ei{hgr asnanr
additional Director or to £ill any vacancy and to
remove from office any PRirector-howscevep appointed.. -
Any.such appointment or removal shall be effected by
an instrument in writing sipned by the member or -
mambers making the same or in the case of a member
being a company signed by one of its directors on .
1ts behalf and shall take effect upon lodgment at the
registered office of the Company. The Directors
shall have power at any time and from time to time

to appoint any person to be a Director either to
fill a casual vacancy or ‘as an addition to the
existing Directors. o :

, 19. The Dirvectors shall not be subject to
retirement by rotation.- Regulations 89 to 94 -
and the second sentences of regulations 95 and 97
shall 1ot apply, ' . - ’

20, A resolution”in'writing éigﬂeq by all

‘the Directors for the time being in the United Kingdom

shall be as effective as a resolution duly passed
at a meeting of the Directors and may consist of i
several documents in the like form; each signed by
one or more of the Directors, Regulation 106 shall

:Qlﬁ Regulations 107 to 109 shall extend

“to include the posts of Joint Deputy and Assistant

Managing Director and in these Articles reforences - |
to 2 Managing Director shall include a Joint Deputy’ .
oy Assistant Managing Divector. . . co

. , A . ' D4

. ALTERNATE DIRECTORS .

22. (A) . Any Director may at any time by
writing under his hand and deposited at the registered
officd, or delivered at a meeting of the Directors,

" appoint any person to bhe his alternate Director and

may in like manner at any time terminate such
appolntment. If any Director shall duly appoint any..
other Director to be his alternate Director such
appointee shall be entitled to one vote as Director
end to one vote for each Dircctor by whom he has

been appointed as altexnate Director. ,

.
- (B) The appeintment of an alternate
Director shall determine on the happening of any .
event which if he were a Director would causa:

. him to vacate such office or if his appointorn

.

4
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o b r 5
efaﬁzs t?!w» 2 Dirocetor (retivement at any Seneral
Yiseting at which the Diroctor is pp-elected being
for such purpose disreganded), '

(C)  An alternate Direc g!
) e rna tor shall
(except when absent from the United Xingdom) be

gntitied to reeeive notices of meetings of the

Directors and shall be entitled to attend and

vote as a Director at amny sych meeting at which

his approintor is not personally present and generally
at such meeting to perform all functions of Bis
appolntor as a Director and for the purposes of

the proceedings at such meeting the provisions

of these Articles shall apply as if he were a
Diractor. If his appointor is temporarily

wable to act through ill-health op disability

his signaturs to any.resolution in writing of the
Directors shall be as effective as the signature

of his appointor. An alterhate Director shall not
(save as aforesaid] have power to act as a Director
nor shall he be deemed to be a Director for the
purposes of these Articles, .

- (D) An alternate Director shall
be entitled to contract and be interested in and

bennfit from contracts or arrangements and to be

repaid expenses and to be indemnified to the same

-extont mitatis mutandis as if he were a Director,

but’ he shall not be entitled to receive from the
Company in respect of his appointment as alternate
-Diféotor,any remuneration execept only such part

-{if ‘any) of the remuneration otherwise payable

to his appointor as. such appointor may be notice

in writing to the Company from time to time direct.

'1.--

S U INDEMNITY

23, Subjéct to the provisions of and
g0 far as may be permitted by the Companies Acts

"l948 to 1887, every Director, Auditor, Secretary

or other officer of the Company shall be entitled
%0 be indemnified by the Company against all costs,

" charges,.losses, expenses ahd liabilities incurred
‘by him in the éxecution and discharge of hig duties

or in relation thereto. Regulation 138 ghal% be
extended accordingly. -
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Names, addresses and descriptions of Subscribers

Michael Richard Counsell,
15, Pembroke Road,
Bristol. BS8 aBH,
Commerxcial Manager,

Michael Kodola,
15, Pembroke Road,

- Bristol, BS8 3BH.
Commercial Manager,

[N

Datad this 14th day of May, 1973.

Witness to the above signatures: -

Kenneth Henry Cowan Dorrance,
15, Pembroke Road,
Bristol, BS8 3BH.
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THE COMPITITNG ACTS 1948 70 1976

COMPARY LIMITED DY SHARES

SPECTAL RESOLUTION
of

' WOODSTOCK FUNDS MANAGERS LIMITED

Passed 12th June 1979

s

At an EXIRAORDINARY GENERAL I-l['l..TING of Woodstock Funds

4/ u\\\ \\
Managcrs Limi E d, dul _{ mnvened -and held at 1 Pater.;(% er Row,
3 /’ e

e
St. I’aul‘s, London "EC4M 7DH, on Tuesday, 12t:%:‘ une i€(»979, t

following Resolution was duly passed as a SPEC

RESOLUTION

Thet the name of the Company be changed to CHARTERHOUSE
JAPHET INVESTMENT MANAGEMENT LIMITED.

\‘\KQM cg Wi

M, Q.. HODCHIN e

Chairman,
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

, EVTY 1218580 %ra-‘

I hereby certify ihayf"

4

WOADSPOCK FUSDS MANAGERS LIMTEED

I

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

CEARTEREGUSE JAPHED TNVESIMEHD MANAGEMENY LIMITED

Given under my hand at Cardiff the STH JULY 1979

F. A WILSON

Assistant Repistrar of Companies
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COMPANY LiMITED BY SHARES

SPECIAL RESOLUTION
of

. CHARTERHOUSE JAPHET INVESTMENT MANAGEMENT LIMITED

Passed 7th November 1984

ya

At an EXTRAORDINARY GENERAL MEETING of Charterhouse Japhet

- Investment Management Limited duly convened and held at

1 Paternoster Row, St. Paul's, London EC4M 7DH, on Wednesday,
the 7th November 1984 the following Resolution was duly passed
as a SPECIAL RESOLUTION:

RESOLUTION

THAT the name of the Company be changed to
. CHARTERHOUSE INVESTMENT MANAGEMENT LIMITED

@ VW

C. W. Taylor-Young
Chairman.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1118580
YL ox

| hereby certify that

CHARTERHOUSE JAPHET INVESTMENT
MANAGEMENT LIMITED

having by special resolution chanyed its name, is now

incorporated under the name of

CHARTERHOUSE INVESTMENT
MANAGEMENT LIMITED

Given under my hand at the Companies Registration Office,

DR

D. C. H, BUSHER
an authorised officer

Cardiff the 28TH NOVEMBER 1984
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THE COMPANIES ACTS 1948 TO 1983 &

COMPANY LIMITED BY SHARES

MEMORANDUM
AND
ARTICLES OF ASSOCIATION

OF

CHARTERHOUSE INVESTMENT MANAGEMENT LIMITED /
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CERTIFICATE OF INCORPORATION

No. 1118580

1 hereby certify that /

WOODSTOCK FUNDS MANAGERS LIMITED

* is this day incorporated under the Companies Acts 1948 to 1967 ond that the

Company is Limited.

Given under my hand at London the
15th June 1973

(N. TAYLOR)
Assistant Registrar af Companies

V1476 )
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b The Companiss Acts 1948 to 1967
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Company Limited by Shares

& 4
i SPECTAL RESOLUTIONS .
.. of * a - *
. WOODSTOCK FUNDS MANAGERS
1o LIMITED . . . s
b M
r : R
. . . . L }-
'f.u ) At an Extraordinary General Meeting of the above-named
_ company held on Gkt Novemuber 1973 at Ashbourne House, 49-51 ﬂ
éﬁff jpi;fﬁjx . Bow Lane, London, EC4M 9DL the following resolutions -
- I T . werehpassed as Spec131 Resalutious°- ' C

l. That the share capltal of the Company be and is hereby
. 'y
%

i increased from £100 to £30, 000 by the creation of 19,900 ‘mew Shar___

K L

. , . o : {
. - ¢ " - f,

the Company. o 4~f I . ‘if'

That theLRegulations set ouL in the document submitted to
f .
the meeting end init alled’by the. members of’,the company for ﬁhe :'

apurpose of identification be and they heréby are adopted asg the '_“f*

f
el

Articles of Associatinn offrhe Company 1n subgtitution for and to
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THE COMPANIES ACTS 1948 TG 1976
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COMPANY LIMITED BY SBARES

SPECTAL RESOLUTION

of

WOODSTOCK FUNDS MANAGERS LIMITED

Passed 12th June 1973

At an EXTRAORDINARY GENERAL MEETING of Woodstock Funds
Managers Limited, duly convened and held at 1 Paternoster Row,
St. Paul's, London EC4M 7DH, on Tuesday, 12th June 1979, the

following Resolution was duly passed as a SPECIAL RESOLUTION:

RESOLUTION

That the name of the Company be changed to CHARTERHOUSE
JAPHET INVESTMENT MANAGEMENT LIMLTED.

M.G. HOTCHIN,

Chairman.

o o b g . B3 T



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

. Na. 1118580 /

I hereby eertify that

WOODETOCK FUNDS MANAGERS LIMITED

having by special resolution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of

CHARTERHGUSE JAPHET' INVESTMENT MANAGEMENT LIMITED

Given under my hand at Cardiff the 5TH JULY 1979

N

7.//
/y 0%

E A. WILSON

Assistant Registrar of Companies
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COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

CHARTERHOUSE JAPHET INVESTMENT MANAGEMENT LIMITED

Passed 7th November 1984

At an EXTRAORDINARY GENERAL MEETING of Charterhouse Japhet
Investment Ménagement Limited duly convened and held at

1 Paternoster Row, St. Paul's, London ECAM 7IH, on Wednesday,
the 7th November 1984 the following Resolution was duly passed
as a SPECIAL RESOLUTION:

RESCLUTION

THAT the name of the Company be changed to
CHARTERHOUSE INVESTMENT MANAGEMENT LIMITED

C. ¥W. Taylor-Young
Chairman.
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THE COMPANIES ACTS 184810 1983
COMPANY LIMITED BY SHARES
MEMORANDUM CF ASSCCIATION OF

CHARTERHOUSE INVESTMINT MANAGEMENT LIMITED

1, The name of the Company is "WOODSTOCK FUNDS MANAGERS
LIMITED." . *

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

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

(m) (i) To advise supervise and manage investments on behalf

of persons, firms and companies, and to acquire, hold, dispose

of or otherwise deal with the bonds, debentures, debenture

stock, script, obligations, sheres, stocks or securities of
Industrial and any cther companies, public works, and undertakings
of any Government, municipalities or public authorities, and also to
invest by way of purchese, mortgage or otherwise in reversionary
interests of every description, policies of gssurance, annuities
and any other securities whatsoever, to act as trustees, to
constitute any trusets with a view to the issue of preferred and
deferred or any other special stocke or securities bagad on, or re-
presenting any shores, stocks, or other assets specifically
eppropriated for the purpose of eany such trust, and to gell

and regulate and, if thought fit, to undertake and sxecute any
such trustg, either gratuitously or otherwise, and to issue,
dispose of or hold any such preferred, deferred or other spacinl
stocks or securities; tb negotiate Trustee Funds and securities

of all kinds, and to carry on the businesses of financiers,
financial agents, bill discounters, company promoters, stock

end share brokers, general merchents, agents, factors, brokers
and traders; and to undertake and cerry on ail kinds of agency
business, and in particulsr to act as agents, attorneys and
managers in connection with the purchase, sals or holding of
stocks, shares or securities or other property and assets;

to receive money on deposit or loan upon such terms as the
Company may approve, and to guarantes obligations and contracts
of customers and others.

(ii) To undertake and provide management administration and
consultancy services of all kinds and to enter into, assist or
participate in financial, commercial, mercantile, industrial and
other tranesctions, undertekings and businesses of every
description end to establish, carry on, develop and extend the
pame or sell, dispose of or otherwise turn the same to account
and to co-ordinate the policy and edministration of any companiss
of which this compsany is a member or which are in any manner
controlled by, or connacted with this Compeny.

% The naome of the Compnony wap changed to 'Charterbouse Japhet
Investment Manggement Limited' on 12th Jume 1979.

The name of the Company was changed to 'Charterhouse
Investment Management Limited' on 7th November 1984.

ii
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(b) To carry on any other business which may seem to the Company
capable of bsing conveniently carried on in connection with the
above objects, or calculated directly or indirectly to enhance the

value of or render more profitable any ¢f the Company's property.

(c) To purchese or by any other means acquire and take options
over any ireshold, leasehold or other real or personal property
for any estate or interest whatever, and any rights or privileges

. of any kind over or in respect of any real or personal property.

(d) To apply for, register, purchase, or by other means acguire
and protect, prolong and renew, whether in the United Kingdom

or elsewhere, any patents, patent rights, brevets'dtinvention,
licences, secret processes, trade marks, designs, protections

and concessions and to disclaim, altet, modify, 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, testing and improving any patents, inventions or rights which

the Company may acquire 0r proposse to acquire.

(e) 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 Gompany
ig authorised to carry on, &nd as part of the consideration for

such acquisition to uandertake all or any of the liabilities of such
person, firm or company, or to acquire an interast in, amalgamats
with, or enter into partnership or into any arrangement for sharing
profits, or for co-operation., or fox mutual assistanca with any

such pergoa, fixm or company, or for subsidising or otherwise
agsisling any such person, firm or company, and to give or accept,
by way of consideration for any of the acts or things aforesaid

or property acquired, any Shares, Debentures, Debenture Stock,
or securities that may be agreed upon, and to hold and retain,

or sell, mortgage, and deal with any shares, debentures, debenture
stock, or securities s0 roceived.

(f) To improve, Manage, construct, repair, develop, exchange,
let on lease or otherwise, mortgage, charge, gell, dispose of, turn
to account, grant licences, options, rights end privileges in respect
of, or otherwise deal with all or any part of the property and rights
of the Company, both real and personal.
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{g) To invest and deal with the monays of the Company not
immediatsly required in such manner as may from time {0 time be
determined and to hold, sell or otherwise deal with any investments
made.

(h) To lénd and advance money or give credit on such terms as may

geem expedient and with or without security to customers and others,

to enter into guarantees, contracts of indemnity and suretyships

of all kinds, to receive money on deposit or loan upon such terms .
as the Company may approve ard to become security for any persaus,

firms, or companias.

{i} To borrow and raise money in such manner &s the Company shall
think fit and 1o secure the repayment of any monsy borrowed, raised,
or owing, by mortgage, charge, lien or other security upon the
whole or any part of the (Gompany's property or assets (whether
present or future) , including its uncalled capital, and also by a
gimilar mortgage, charge, lien or security to secure and guarantee
the performance by the Company of any obligation or liability it

may undertake or which may become binding on it.

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

(k) To apply for, promote, and obtain any Act of Parliament, Provisional

Order, or Licence of the Department of Trade and Industry or other o
autharity for enabling the Company to carry any of its objects into

effect, or for sffecting any modification of the Company's constitution,

or for any other purpose which may seem expedient, and to oppose

any proceedings or applications which may seem calculated directly

or indirectly to prejudice the Company's interests.

(1) To enter into any arrangements with any Governments or
authorities (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such Government or authority any charters,
decraes, rights, privileges or concessions which the Company may
think desirsble and to carry out, exercise, and comply with any
guch charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire and
hold shares or other interests in ox securities of any other company
having objects altogether or in part similar to those of the Company
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or caryying on any business capable of being carried on so as
directly or indirectly 1o benefit the Company or enhance the
value of any of its property and to co-ordinate, finance and
manage the husinesses and operzations of any company in which
the Company holds any such interest,

{n) To act as agents or brokers and as trustees for any person,
firm or company, and to undertake and perforin sub-contracts,

and also t» 2ct in any of the businesses of the Company through
or by means of agents, brokers, sub-contraciors, or others.

(o) To remunerate any person, firm or company rendering services
to this Company either by cash payment or by the allotment to him
or them of Shares or other securities of the Company credited as
paid up in full or in part or otherwise as may be thought expedient.

(p) To pey all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to contract
with any person, firm or company to pay the same, and to pay
commissions to brokers and others for underwriting, placing, selling,
or guaranteeing the subscription of any Shares or other securities

of the Company.

(q) To support and subscribe to any charitable or public object,
and to support and subscribe to any institution, society, or club
which may be for the benefit of the Company or its employees, or
may be connected with any town or place where the Company carries

. on business; to give or award pensions, annuities, gratuities, and

superannuation or other allowances or benefits or charitable aid

to any persons who are or have been Directors of, or who are or

have been employed by, or who are serving or have served the
Company, or of any company which is a subsidiary of the Company

or the holding company of the Company ox of the predecessors in
business of the Company or of any such subsidiary or holding company
and to the wives, widows, children and other relatives and dependants
of such persons; to make payments towards insurance; and to set

up, establish, support and maintain superannuation and other funds
or schemes (whether contributory or non-contributory) for the

benefit of any nf such persons and of their wives, widows, children
and other relatives and dependants; and to set up, establish, support
and maintain profit sharing or share purchase schemes for the benefit
of any of the employees of the Company or of any such subsidiary

or holding Company and to lend money to any such employees or

to trustees on their behalf to enable any such share purchase schemes
to be established or maintained.
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(r) To promote any other company for the purpose of acquiring

the whole or any part of the business or propsrty and undertaking

any of the liabilities of the Company, or of undertaking any business
or operations which may appear likely to agsist or benefit the Company
or to enhance the value of any property or business of the Company,
and to place or guarantee the placing of, underwrite, subscribe

for, or otherwise acquire all or any part of the shares or eecurities

of any such company as aforesaid.

* (8) To sell or otherwise dispose of the whole or any part of the

business or property of the Company, gither together or in portions,
for such consideration as the Company may think fit, and in particular
for shares, debantures, or securities of any company purchasing

the same.

(t) To distribute among the Members of the Company in kind any
property of the Company of any kind.

(u) To procure the Company to be registered or recognized in any
part of the world.

(v) To do all or any of the things or matters aforesaid in any pari

of the world and either as principals, agents, contractors or otherwise
and by or through agents o otherwise and either alone or in con-
junction with others.

{w) To do ail such other things as may be deemed incidental ox
conducive to the attainment of the above objects or any of them.

The ohjects set forth in each sub-clause of this Clause shall not

be restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly

g0 requires, be in any way limited or restricted by reference to

or inference from any other object or objects set forth in such sub-
clausa or from the terms of any other sub-clause or by the name of
the Company. None of such sub-clauses or the object ox objects
therain specified or the powers thereby conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned in any
other sub-clause, but the Company shall have as full a power to
exercise all or any of the objects conferred by and provided in each
of the said sub-clauses as if each sub-clause contained the objects
of a separate company.

.
Jraxcheerik
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4, The %iability of the Members is limited,

§, The Share Capital of the Company is £100 divided into 100 Shares
of £l each, *

% On 6th November 1973, the share capital of the Company was
increased to £30,000 by the creation of an additional 29,900

shares of £1 each.

i
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We, the several persons whose npames, addresses, and descriptions
are subscribed, are desirpus of being formed into a Compeny in
pursuance of this Memorandum of Agsociation, and we regspectively
agree to take the number of Shares in the Capital of the Company set

opposite our respective names,

Number of
Names, addresses and descriptions of Subscribers Shares taken
by each
Subscriker
Michael Richard Counsell, One
15, Pembroke Road,
Bristol. BS8 JBH.
Commercial Manager.
Michael Kodola, One

15, Pembroke Road,
Bristol. BS8 3BH.
Commercial Manager.

Dated this 14th day of May, 1973.

Witness to the above gignatures: - Kenneth Henry Cowan Dorrance,

15, Pembroke Road,

Bristol. BS8 3BH,



The Companies Acts 194B to 1983

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
{Adopted by Special_ Regolution passad 6th Novembex 1973}
23
CHARTERHOUSE INVESTMENT MANACEMENT LIMITED

(Formerly: Woodstock Funds Managers Limited)
(then: Charterhouse Japhet Investment Management Limited)

PRELIMINARY

1, The regulations contained in Part I of Table A’

‘in the First Schedule to the Companies Act 1848 {as

amended by the Companies Act 1867) shall, except as
hereinafter provided and so far as not inconsistent with
the provisions of these Articles, apply to the Company.
References herein to regulations are to regulations in
Part I of the said Table A unless otherwise stated.

PRIVATE COMPANY

2. The Company is a private company and accordingly
the restrictions contained in regulation 2 of Part II of

Table A shall apply.
SHARE CAPITAL

3. The share capital of the Company is £30,000
givided into 30,000 Ordinary Shares of &1 each.,

4. All unissued shares shall -be at the disposal
of the Directors and they may allot, grant options over
or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper.

' PRANSFER OF SHARES

- 5, An instrument of transfer of fully paid shares
need not be signed by or on behalf of the transferee.
Regulations 22 shall be modified accordingly.

1LY
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; 6., GSubject to the provisipns of ye ulaticn 24
any share may at any time be transferredgto a Ferson
who is already a member of +the Company,. .Save &s_ :
a.fo_resan.d the Directors shall have an absoplute right
witnout assigning any reason therefor to refuse to

register - any transfer of & share (whether fully paid
or not). .

] 7. The Company shall not charge transfer or
registration fees. References to fees in regulations 25
anc 28 shall be disregarded.

PROCEEDINGS AT GENERAL MEETINGS

8. Two members present in person or by proxy
~shal) be a quorum at any General'Meeting. Regulaticn 53
shall be modified accordingly. - : ' '

. 9, A poll may be demanded at any General Yeeting
by the Chairmans OF by any member present in person
or by proxy anu entitled to vote. Regulation 58
shall be modified accordingly. ’ L

10. An -instrument appointing a proxy may be
in any usual or common form or in any othe™ form -
which the Directors may approve. Regulations 70
and 71 shall.not &ppiy.

. 11, A resolution in writing signed by.the
holders of not less.than 90 per ‘cent. in aggre gate .
of the issued Ordinary Share shall be as cffective
as if the same had been duly passed at & General
Meeting and may consist of several documents in the’
1ike form, each signcd by one or more PRMSONS, but
a pesolution soO signed shall not be effective to do
anything required by the Act to be done in General
Meeting or by Special or Extraordinary Resolution.
In the case of a corporation the resolution may“be
signed on its behalf by a Director or the ‘Secretary’
thereof or by its duly.appointed attorney or duly

authorised representative.
DIRECTORS

12:; Subject as hereinafter provided the
o ' pirectors shall not be jess . than two in nurber. The
Company may by Ordinary Resolution from time to
+ime Vary the minimum number and/op fix and from .
' time to time vary 4a maximum nunbe of. Direttors.
' Regulation'78 shall not apply. ’ ' -

13, A Director shall not be required *to hold
any sharee of the Company by w&y of‘quallfmcaxlqn.
Regulation 79 shall not apply. A Director who is
not a membepr of the Company shall nevertheless be . .

[PRY
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entitled to atrtend and speak et General ﬂe.ﬁa‘:‘n‘i:llgs.

14, The ordinary remuperaticn of the Direct
shall from time To timz bé cetermined by an O?%ghgﬁi
Resoluticn of the Compary and’shall funiews such
resolution otherwise provides) be divigible amcng
the Directore as they may agree, or, failing
agreement, equally, except that any Director whe shall
hold office for part only of the reriod in respect
of which such pemuneration is payable shall be
entitled only to pank in such divisicn fer &
proportion of remuneration relatéd to the period
during which he has held office, The Directors may
repay to any Director all such reasonable eXpenses
as he may incur in attending and returning from
meetings of +he Dircctors or of any committee of
the Directors ox Ceneral Meetings or otherwise.
in or about the business of the Company. Regulation
76 shall not apply. )

" 15. In regilation 73 the proviso restricting the

borrowing and charging powers exercisable by the
Directors shall not apply.

6. A Director may be interested, directly

or indirectly, in any dontract or arrangement with

+the Company or with any other company in which

¢he Company may be interested and he may hold and
be remunerated in respect of any office or place

of profit (cther than the office of puditor of the
Company or any subsidiary thereof) under the Company
or any such other company and he or any firm of
which he is a member may act in a professional
capacity for the Company or any such other company
and be remunerated therafor. . In relation to any
such matter a Director notwiths<anding his interest

_may vote and be taken into . account for the purposes

of a quorum and (save as otherwise -agreed) he may
retain for his own absolute use and benefit all
rofits and advantages aceruing to him. Regulation 8l

chall be extended accordingly.

17, The Directors may dispense'with_the keeping
of attendance books for meetings of the Directols
or committees of the Directors. Regulation B86 shall

be modified accordingly.

» . .

18, 'The office of a Director shall be vacated
in any of the events specified in pegulation §8 save
+hat a Diregtor shall vacate office under paragraph
(F) of such regulation only if in the cipcumstance
therein menticned the pipectors by . resolution so
determine, The office of a Director shall also be
vacated if he shall in writing offer 0 resigh and
t+he Directors shall resolve 1o accept such offer.
A member" oI membeys holding a majority in nominal

T s - S T Y. TP
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arount of the issued Ordinary Shares for the time

peing in the fompeny shall have power from time

to time and &t any time 1o arpoint any person orm
pepsons as a Director or Directors either as an
sdditional Director or to fill any vacancy and to
remove from office any Director-howsoever appointed,
Any such appointment or rexoval shall be effected by
an instrument in writing signed by the member or
menrbers making the same or in the case of a member
peing a company signed by one of its directors on
its behalf and shall take effect upoh lodgment at the
registered office of the Company. The Directors
shall have power at any time and from time to time
+o appoint any person to pe a Director either to
£i1l a casual vacancy or as an addition to thEe
existing Directors. *

19. The Directors shall not be subject to
retirement by rotation. Regulations B89 to a4 - -
and the second sentences of regulations 95, and 97
shall 1ot apply.

20. A pesolution-in writing sipied by all
the Directors for the time being-in the United Kingdom
ghall be as effective as a resolution duly passed
at a meeting of the Directors and may consist of
several documents in the 13ke form, each signed by
one or more cf the Directors. Regulation 106 shall
not apply. ) ' . . )

. 21. Regulations 107 to 108 shall extend
to include the posts of Joint Deputy and Assistant
Managing Director and in these Articles references
to a Managing Director shall include a Joint Deputy’
op Assistant Managing Director. . Lo T
) . A Dy

*
] ..

[
LY

ALTERNATE DIRECTORS

92. (A) . Any Director may at any time by

writing unger his hand and deposited at the registered
office, or delivered at & meeting of the Directors,
appoint any person to pe his alternate Director and
may in like manner at any +time terminate sueh
appointment. T£ any Director shall duly appoint any -
other Director to be his alternate Director such,K -
appointee shall be entitled to one vote as Director
and to one vote for each Director by vwhom he has

peen appointed as altermate Director.

. (B) The appointment of an alternate
Director shall determine on the happening of any .
event which if he were a Divector would causa

him to vacate such office or if his appointor

)
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ceases te ke a Director (retirement at #ny General
Meeting at which the Divecton is re-elected being
for such purpose disregarded),

(C) An alternate Directop shall
(except when absent from the United Kingdom) be
entitled to receive notices of meetings of the
Dirgectors and shall be entitled to attend and
vote as a Director at any suckh Ineeting at which
his appointor is not persenally present and enerally
at such meeting to perform all functions of his
appointor as a Director and for the purposes of
the proceedings at such meeting the provicions
of these Articles shall apply as if he were a
Director. 1If his appointor is temporarily
unable to act through ill-health or disability
his signature to any -resolution:in writing of the
Directors shall be as effective as the signature
of his appointor, An alternate Director 'shall not
{save as aforesaid) have power to act as a Director
nor shall he be deemed to be a Director for the
purposes of these Articles,

. (D} An alternate Director shall

be entitled to contract and be interested in and
bennfit from contracts op arrangements and to be
repaid expenses and to be indemnified to the same
extent mutatis mutandis as if he were a Director,
Dut’ he Bhall not be entitled to receive from the
Company in respect of his appointment as alternate
Director any remuneration except only such part

-{if ‘an) of. the remuneration otherwise payable
"to his appointor as such appointor may be notice
-in writing to the Company from time to time direct,

S " INDEMNITY
23. Bubject to the provipions of and

.80 far as may be permitted by the Companies Acts

1948 to 1967, every Director, Auditor, Seeretary
or other officer of the Company shall be entitled
to be indemnified by the Company against‘ali costs,

 charges,._losses, expenses ahd liabilities incurred
‘by him in“the execution and discharge of hisg duties

or in relation thereto. Regulation 136 shall be
extendad accordingly. i Lo



Names, addresses and descriptions of Subscribers

Michael Richard Counsell,
15, Pembroke Road,
Bristol, BSH 3BH.
Commercial Manager.

Michael ¥odola,

15, Pembroke Road,
Bristol, BS8 3BH.
Commerciel Manager.

- —— ok

Dated this 14th day of May, 1973.

Witness to the above signhatures:

Kenneth Henry Cowan Dorrance,
15, Pembroke Road,
Bristol, BS3 3BH.,



SWANIED UM VO, 225(1)

Notiee of new accounting reference
date given during the COUrsSe of
an accouniing reference period

Pleacs do not
wilte in this
margln

Pursuant to section 225(1) of the Companies Act 1985

To the Registrar of Cornpanies For official use  Cornpany number

Fieaae complote P = e =
I b aely lolgls] H18520

bold block lettering Name of company

l»  CHARTERHOUSE InVesTMELT MawsaeeMesT  LMTeED |

* Inzert full name g
of company i

gives notice that the company’s new accounting reference date on which the current accounting
reference period and each subssquent accounting reference period of the company is to be treatad as
Note

Piease raad notos
1 to 5 overlaaf

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

befora completing
thls form

Day Month

3,009

T delete a
appropriate

.
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Month

Yea:

Day

T T T T
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If 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 completed:
The company is a [subsidiary][holding company]t of

The current accounting reference_period of the cornpany is to be treated as [shortened]{exterded]t and

See note 4¢ and
tomplete as
appropriate

the accounting reference date of which is

company number

Signed /mm ﬂ.m!a
7

[Birector)Secretary]t Date )< / | / X5

Presentor's name address and p For official Use

reference {if any): General Section Post room Kﬁ:‘&\\
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Company Ne: 1118580

CHARTERHOUSE IWVESTMENT MANAGEMENT LIMITED

ORDINARY RESOLUTION

COMPANIES BACT 1985

At an Extraordinary General Meeting of the above-named Company duly
convened and held on 13 February 1987 at 6 New Bridge Street, London EC4V
G6JH the following resolution was passed as an Ordinary Resolution:

2

THAT the authorised share capital of the Company be increased to
£3,000,000 by the creation of 2,970,000 Ordinaty Shares of £1
each, such new Ordinary Shares to rank pari passu in all
regpects with the existing Ordinary Shares of the Company.

CERTIFIED TO BE A TRUE COPY

S ACKSON
Secyetary.
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Pleuse do not
virlte In
this margin

Please complete
loglbly, preferably
Tn black type, or
bold block lottering

* Insert full name
of company

§ the copy must be
printed or In some

other form approved

by the reglstrar
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appropriate

COMPANIES FORM No, 123

Notice of increase
im mominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use

IR

L I ]

Company number

[[IESS0

v CUARER BAASEE { MUESTMEN PARA AGEMERT (a1 TED

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated 1D FERRU M"! 1q &7 the nominal capital of the company has been

beyond the ragistered capital of £ 20,000

increased by £ ?'/’. 470,000

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

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follow:

pens GEBIRRY SMEES TO R
esvecs LovTH THE EX

W Al B

SHAeES oF Tie COMPARY

Signed

A0 ¥ PARL DASSIA
KTDG6 oE?beﬂ\ey

Please tick here if
continued overleaf

[Dizsater][Secretary]t Date \3\ L[& 7

|
ur

Presentor's name addfess and
reference (if any):

For official Use
Genelal Section

Post room
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L VATV !4
b £
A . ‘,:-\'
'L o [ ,4?:.’””‘
e ‘:5 TasE “
@yez The Sollcltors” Law Stationery Sociaty plc, Oyez House, 237 Long Lane, London SEY 4PU 1985 Editlon
FE5563 7-85
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ko ok



R ——,

; fompany No: 1118580

CHARTERHOUSE INVESTHMENT MANAGEMENT LIMITED
SPECYAL RESOLUTION

COMPANIES ACT 1985

At an Extraordinary General Meeting of the above-named Company duly
convened and heid on 13 February 1987 at & New Bridge Street, London ECIV
6JH the following resolution was passed as a Special Resolution:

THAT the Articles of Association of the Company be altered by
the deletion of Article 4 and by the inclusion of the
underwritten Article in its place:

'mhe Directors be, and are hereby, generally and
unconditionally authorised pursuant to Section 80 of the
Companies Act 1985 to exercise any power of the Company to
allot and grant rights to subscribe for or to convert
Securities into Shares of the Company up to a maximum
nominal amount of £3,000,000, provided that the authority
hereby given shall expire five years after the passing of
this Resolution unless previously renewed or varied save
that the Directors may, notwithstanding such expiry, allot
any Shares or grant any such rights under this authority in
pursuance of an Offer or Agreement so to do made by the
Company before the expiry of this authority’.

CERAINFIED TO BE A TRUE COPY

sJ KSON
Secriptary.




The Compapies Acts 1948 fo 1983

s

COMPANY LIMITED BYXY SHARES

WEW
ARTICLES OF ASSOCIATION

{Adopted by Special Resolution passed 6 November 1973
and amended by Special Resolution on 13 February 1987)

oF

CHARTERHOUSE INVESTMENT MANAGEMENT LIMITED

PRELIMINARY

b The regulations contained in Part I of Table A in the First
Schedule to the Companies Act 1948 (as amended by the Companies Act 1967)
shall, except as hereinafter provided and so far as not inconsistent with
the provisions of these articles, apply to the Company. References
herein to regulations are to regulations in Part I of the gaid Table A
unless otherwise stated.

PRIVATE COMPANY

2 The Company is a private company and accordingly the
restrictions contained in regulation 2 of Part II of Table A shall apply.

SHARE CAPITAL

3 The Share Capital of the Company is £30,000 divided into
30,000 Ordinary Shares of £l each.

4 The Directors be, and are hereby, generally and
unconditionally authorised pursuant to Secticn 80 of the Companies Act
1985 to exercise any power of the Company to allot and grant rights to
subseribe for or to convert Securities into Shares of the Company up to a
maximum nominal amount of £3,000,000, provided that +he authority hereby
given shall expire five years after the passing of this Resnlution unless
previously renewed Or varied save that the Directors may, notwithstanding
such expiry, allot any Shares or grant any such rights under this
authority in pursuance of an Offer or Agreement 50 to do made by the
Company before the expiry of this authority.

TRANSFER OF SHARES

5 An instrument of transfer of fully paid shares need not be
signed by ot on behalf of the transferee. Regulation 22 shall be

modified accordingly.
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6 Subject to the provisions of requlation 24 any share may at
apy time be transferred to a person who is already & nember of the
¢ompany. Save as aforesaid the Directors shall have an absolute right
without asgigning any reason therefor to refuse to regisZer any transfer
of a share {whether fully paid or not}.

7 The Company shall not charge transfer or registration fees.
References to fees in regulations 25 and 28 shall be disregarded.

PROCEEDINGS AT GENERAL MEETINGS

B Two Members present in person or by proxy shall be a quorum
at any General Meeting. Regulation 53 shall be modified accordingly.

e A poll may be demanded at auy General Meeting by the
chairman, or by any Member present in person or by proxy and entitled to
vote. Regulation 58 shall be modified accordingly.

10 An instrument appointing a proxy may be in any usual or
commen form or in any other form which the Directors may approve.
Regulations 70 and 71 shall not apply.

11 A resolution in writing signed by the holders of not less
than 90U per cent. in aggregate of the issued oOrdinary Shares shall be as
offective as if the same had been duly passed at a General Meeting and
may consist of several documents in the 1ike form, each signed by one or
more perfons, but a resolution so signed shall not be effective to Go
anything required by the Act to be done in General Meeting or by Special
or Extraordinary Resolution. In the case of a corporation the resolution
may be signed on its behalf by a Director or the Secretary thereof or by
its duly appointed attorney oOr duly authorised representative.

DIRECTORS

iz Subject as hereinafter provided the Directors shall not be
less than two in number. The Company may by Ordinary Resolution from
time to time vary the minimum number and/or fix and from time to time
vary a maximum number of Directors. Regulation 75 shall not apply.

13 A Director shall not be required to hold any ghares of the
Company by way of qualification. Regulation 77 shall not apply. A
pirector who is not a member of the Company shall nevertheless be
entitled to attend and speak at General Meetings.
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14 The ordinary remunecation of the pirectors shall from time
to time be determined by an ordinary Resoluticn of ¢he Company and shall
{unless such resolution otherwise provides) be divisible among the
pirectors as they may agree, ok, failing agreement, equally, except that
any Director who shall hold office for part only of the period in respect
of which such remuneration is payable shall be entitled only to rank in
such division for a proportion of remuneration related to the period
during which he has held office. The Directors may repay to any Director
all such reasonable expenses as he may incur in attending and returning
from meetings of the ;Arectors or of any committee of the Directors or
ceneral Meetings or otherwise in or about the business of the Company .
Regulation 76 zhall not apply.

15 in regulation 79 the proviso restricting the borrowing and
charging powers exercisable by the Directors shall not apply.

16 A Director may be interested, directly oI indirectly, in an¥y
contract or arrangement with the Company or with any other company in
which the Company may be interested and he may hold and be remunerated in
respect of any office or place of profit (other than the office of
auditor of the Company or any subsidiary thereof) under the Ccipany or
any such other company and he or any firm of which he is a member may act
in a professional capacity for the Company or any such other company and
be remunerated therefor. In relation to any such matter a Director
notwithstanding his interest may vote and be taken into account for the
purposes of a guerum and {(save as otherwise agreed) he may retain for his
own absolute use and benefit all profits and advantages accruing to him.
Regulation 84 shall be extended accordingly.

17 The Directors may dispense with the keeping of attendance
pbooks for meetings of the Directors or committees of the nirectors.
Regulation 86 ehall be modified accordingly.

18 The office of a Director shall be vacated in any of the
events specified in regulation 88 save that a Director shall vacate
office under paragraph {F) of such regulation only if in the circumstance
therein mentioned the Directors by regolution so determine. The office
of a Director shall also be vacated if he shall in writing offer to
resign and the pirectors shall regoive to accept such offer. A Member or
Members holding a majority in nominal amount of the issued Ordinary
ghares for the time being in the Company shall have power from time to
time and at any time to appoint any person or persons as a Director or
pirectors cithen as an additional Director oL to £ill any vacancy and to
remove from o%fice any Director howsoever appointed. Any such
appointment or remaval shall be ef fected by an instrument in writing
gigned by the Member or Members making the same Or in the case of a
Merber being a company signed by one of its directors on its behalf and
shall take effech upcn lodgment at the registered office of the Company.
rThe Directors shall have power at any time and from time to time to
appoint any person to be a Director either to £ill a casual vacancy or as
an addition to the existing Directors.
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19 The Ditectors shall not be subject to retirement by
rotation. Regulations 89 to 94 and the second sentences of regulations
95 and 97 shall not apply.

20 A resolution in writing signed by all the Directors for the
time being in the United Kingdom shall be as effective as a resolutfon
duly passed at a meeting of the Directors and may consist of several
documents in the like form, each signed by one or more of the Directors.
Regulation 106 shall not apply.

21 Regulations 107 to 109 shall extend to inclutle the posts of
Joint Deputy and Assistant Managing Director and in these Articles
references to a Managing Director shall include a Joint Deputy or
Assistant Managing Director.

ALTERNATE DIRECTORS

22 (a) dny Director may at any time by writing under his
hand and deposited at the registered office, or delivered at a meeting of
the Directors, appoint any person to be his alternate Pirector and may in
like manner at any time terminate such appointment. If any Director
shall duly appoint any other Director to be his alternate Director such
appointee shall be entitled to one vote as Director and to one vote for
each Director by whom he has been appointed as alternate Director.

(B) The appointment of an alternate Director shall
determine on the happening of any event which if he were a Director would
cause him to vacate such of fice or if his appointor ceases to be a
Director (retirement at any General Meeting at which the Director is
re—-elected being for such purpose disregarded).

{C} An alternate Director shall (except when absent' from
the United Kingdom) be entitled to receive notices of meetings of the
Directors and shall be entitled to attend and vote as a Director at any
such meeting at which his appointor is not personally present and

- generally at such meeting to perform all functions of his appointor as a

Director and for the purposes of the proceedings at such meeting the
provisions of these Articles shs 1 apply as if he were a Director. 1If
his appointor is temporarily unable to act through ill-health or
disability his signature to any resolution in writing of the Directors
shall be as effective as the signature of his appointor. An alternate
Director shall not (save as aforesalid) have power to act as a Director
nor shall he be deemed to be a pirector for the purposes of these
Articles.

(D) An alternate Director shall be entiktled to contract
and be interested in and benefit from contracts or arrangements and to be
repaid expenses and to be indemnified to the same extent mutatis mutandis
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as if he were a Director, but he shall pot be entitled Lo receive from
the Company in respect of his appointment as alternate Director any
remuneration except only such part (if any) of the remuneration otherwise

payable to his appointor as such appointor may by notice in writing to
the Company from time to time direct.

INDEMNITY

23 Subject to the provisions of and so Ear as may be permitted
by the Companies acts 1948 to 1967, every Director, auditor, Secretary orf
other officer of the Company shall be entitled to be indemnified by the
Company against all costs, charges, losses, expenses and liabilities
incurred by him in the execution and discharge of his duties or in
relation thereto. Regulation 136 shall be extended accordingly.
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MNames, addresses and descriptions of Subscribers

f ¢ Michael Richard Counsell,
. 15, Pembroke Road,

Bristol, BS8 3BH.

commercial Manager.

Michael Kodola,

- 15, Pembroke Road,
K Bristol, BSB 3BH.

: Commerical Manager.

Dated this l4th day of May, 1973.

Witness to the above signatures:- Kenneth Henry Cowan Dorrance,
15, Pembroke Road,
Bristol, BS8 3BH.
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Conmpanies hAct 1985
CHARTERHOUSE INVESTMENT MANAGEMENT LIMITED

SPECIAL RESOLUTIONS

At an Extraordinary General Meeting of Charterhouse Investment
Management Limited duly convened and held on 20 July 1987 at 1
Paternoster Row, 5t. Paul's, London EC4M 7DH the following resolutions
were passed as special resolutions:

SPECIAL RESOLUTIONS

THAT the authorised share capital of the Company be increased from
£3,000,000 to £7,500,000 by the creation of 4,500,000 ordinary shares
of £l each.

THAT the Directors bhe, and they are hereby, generally and
unconditionally authorised pursuant to Section 80 of the Companies Act
1985 to exercise the power of the Company to a2llot and grant rights to
subscribe for or to convert securities into shares of the Company up to
a maximum nominal amount equal to the nominal amount of the authorised
but unissued share capital at the date of passing of this resolution.
provided that the authority hereby given shall expire five years after
the passing of this resolution unless previously renewed or varied save
that the Directors. may, notwithstanding such expiry, allot any shares
or grant any such rights under this authority in pursuance of an offer
or agreement so to do made by the Company before the expiry of this
authority.
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COMPANIES FORIM No, 123

Notice of increase
in nominal capital
Plel?a? do not Pursuant to section 123 of the Companies Act 1985
write
1hlia mgrgln
To the Registrar of Companies For official use  Company nunmibe:
Fouiiiy. prelorabl FT1€T20 flugss
: ()
legibly, proerase [ 1912} lUgsS%0

bold block lettering  Name of company

¢ CHARTERHEHAS E | AOVESTAASHTT WARAIACAEAAERIT gt

* [nzart full name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 2.0 ~jUey 14877 the nominal capital of the company has been

increasad by £ i, 200,090 _ beyond the registered capital of £ B 000 00 0.
A copy of the resolution authorising the increase is attached.8

§ the copy must be

g{{{;‘:’ ?J,’;fg;g,'gaf,d The conditions {eg. veting rights, dividend rights, winding-up rights etc.) subject to which the new

by the reglstrar .
v shares have been or are to be issued are as follow:

Please tick here if
continued overleaf

t delets as Signed Director][Secretary]T Date .29’)
a:;rgpilata 9 W I [ ] vl & [% 7

Presentor's name JLdress and For official Use
reference {if any): General Saction Post room
“I
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i
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oyez The Sollcitors’ Law Stationary Socioty ple, Oyez House, 237 Long Lans, London SE1 4PV 1886 Edition
F55C3 785
* & ok % W
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Company Moz 1118580

Companies BAct 1985
CHARTERHOUSE INVESTMENT MANAGEMENT LIMITED

SPECIAL RESOLUTION *“wm%‘h_'J

At an Extraordinary General Meeting of Charterhouse Investment
Management Limited duly convened and held on 20 July 1987 at 1
Paternoster Row, St. Paul's, London EC4M 7DH the following resolution
was passed as a special resolution;

SPECIAL RESOLUTION

THAT the name of the Company be changed to Capital House Investment
Management Limited. C

e

11k (“L*‘pD 0ol 4.
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1118580

I hereby certify that

CHARTERHOUSE INVESTMENT MANAGEMENT
LIMITED

having by special resolution changed its name,

is now incorporated under the name of

CAPITAL HOUSE INVESTMENT MANAGEMENT
LIMITED

Given under my hand at the Cornpanies Registration Office,

Cardiff the 30 SEPTEMBER 1987

Za f.
i

AT

an authorised officer

HCOD6B
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of company
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appropriate

COMPANIES FORM No, 123

!\!@tﬁc@_@ﬂ‘ increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companias For official use

- =
i— -r ,_)-1
I..._J.

Company number

NRSRO
Name of company

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated_ll SertevARey ‘A ¥7  the nominal capital of the company has been
increased by £ 11,400, @@ beyond the registered capital of £ 1, S OO0 ..

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

The conditions (e.g. voting rights, dividend rights, winding-up rights etc.} subject to which the new
shares have been or are to be issued are as follows:

Please tick here if
continued overleaf

L]

Signed Béreetor][Secretary]s Date , l

9 ' ( Il vl 9187
v

Presentor’a} name,|address and For official use

reference (if any): General section Past room

COMPANLES REGISTRAVION
1756 1907
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Tho Solicitors’ Law Statianery Socloty pls, Oyez House, 27 Crimscott Stract, London SE1 5TS 1985 Edition
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Conpeoy No: 1128580 | K

Companies Act 1985
CHARTERHOUSE INVESTHENT MANAGEMENT LIMITED Nt

SPECIAL RESOLUTIONS

At an Extraordinary General Meeting of Charterhouse Investment
Management Limited duly convened and held op 11 September 1987 at 1
Paternoster Row, St. Paul's, London EC4M 7DH the following resolutions
were passed as special resolutions:

SPECIAL RESOLUTIONS

THAT the authorised share capital of the Company be increased f£rom
£7,500,000 to £25,000,000 by the creation of 17,500,000 ordinary shares
of £1 each.

THAT the Directors be, and they are hereby, generally and
unconditionally authorised pursuant to Section 80 of the Companies Act
1885 to exercise the power of the Company to allot and grant rights to
subscribe for or to convert securities into shares of the Company up to
a maximum nominal amount equal to the mominal amount of the authorised
but unissued share capital at the date of passing of this resolution.
Provided that the authority hereby given shal.l expire five years after
the passing of this resolution unless pPreviously renewed or varied save
that the Directors may, notwithstanding such expiry, allot any shares
or grant any such rights under this authority in pursuance of an offer
or agreement so to do made by the Company beforn the expiry of this
authority.

CONPANIES REGISY AATION

17 SEP 1967
QFFICE

4
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COMPANY 5O {3155@0

CAPITEL HGJSE INVESTAENT VANAGEMENT LINITFD

ELECTIVE RESOLUTION

COHPRNIES ACT 1989

At an Extraordinary General Heeting of the above-named Conmpany duly
convened and held on 21 May 1991 at 24 Chiswell Street, London EC1Y 48p,
the following resolutions were passad as Elective Resolutions:

1

THAT in accordance with the provisions of Section 252 of the
Companies aAct 1985 (as amended) the Company doegs hereby dispense
with the laying of accounts and reports before the Company in
general meeting in resnpect of the year ended 30 Septerber 1931 and
subsequent financial years.

THAT in accordance with the provisions of Section 3663 of tho
Companies Act 1985 (as amended) the Company does hereby dispense
with the holding of the annual general meeting for 1092 and
subsequent years.

THAT in accorgdance with the provisions of Section 386 of the
Companies Act 1985 (as amended) the Company does hereby dispense
with the obllgation to appoint auditors annually.

CERTIFIED TO BE A TRUE COPY
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Company No: 1118589
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> . CAPITAL HOUSE INVESTMENT MANAGEMENT LIMITED
o
e RESOLUTION

}}" A COMPANIES ACT 1985

By written resolution pursuant to Section 381A of the Companies Act 1985 the

following resolution was passed on | ILEW 14492

THAT

‘the directors be, and are hereby, generally and unconditionaily
authorised pursuant to Section 80 of the Companies Act 1985 to
exercise any power of the Company to allow and grant rights to
subscribe for or to convert Securities into Shares of the Company up
to a maximum nominal amount of £10.000,000, provided that the
authority hereby given shall expire five years after the passing of this
Resolution unless previously renewed or varied save that the
Directors may, notwithstanding such expiry, allot any Shares or grant
any such rights under this authority in pursuance of an offer or
Agreement so to do made by the Company before the expiry of this
Authority'.

Certified to be a true copy

Company Secretary
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 1118580

The Registrar of Companies for England and Wales hereby certifies that
CAPITAL HOUSE INVESTMENT MANAGEMENT LIMITED

having by special resolution changed its name, is now incorporated

under the name of
NEWTON ASSET MANAGEMENT LIMITED

Given at Companies House, Cardiff, the 1st February 1995

JITITRITORRR S

*C011185800*
COMPANIES HOUSE
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COMPANY NUMBER 1118580

L

CAPITAL HOUSE INVESTMENT MANAGEMENT LIMITED |

THE COMPANIES ACTS 1985 COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION

of the members as a substitute for a
Formal Special Resolution in General Meeting

Passed on 19 January 1995

We the undersigned being ‘the members of Capital House Investment Management Limited (“the
Company") having the right to vote at General Meetings or the duly authorised representatives of
such members signify our assent to the passing of the Special Resolution set out below under the
provisions of the Company's Articles of Association to the effect that such Resolution shall be
deemed to be as effective as if it had been passed at a General Meeting duly convened and held.

SPECIAL RESOLUTION

IT WAS RESOLVED THAT the Company's name be changed to :-

NEWTON ASSET MANAGEMENT LIMITED

Signed for on behalf of
CAPITAL HOUSE INVESTMENTS LIMITED ST. PAUL'S NOMINEES LIMITED

Secretary 7 Secretary v

HKBXSUB7EX

COMPANIES HOUSE 287%. r“" ‘1




