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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12{3) of the Companies Act 1985

To the Registrar of Companies For offictal use  For oﬂiclal uge

TT777 1 I6T063

[ e

Name of company pa
SITALRMLE mrmus.U/

Z

r

L MAVIS JUNE LATTER

of ___47 BRUNSWICK PLACE

LONDON i

N1 BEE /

do solemnly and sircerely declare that § am o DEE R KGR YA K YHONHATEaMAX MY KT et )t
[person named as director or secratary of the comiany in the statement deliverad to the registrar
under sectlon 10{2j]t and that all the requirementa of the above Act in respect of tha registration of the
above compeny and of matters precedent and Incidental to it have been compiiad with,

And | moke this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
Declared at _ELAT 1, CHATSWORTH HOUSE, Declorant to sign balow

65 LONDON ROAD,
TWICKENHAM, MIDDLESEX

the . JsL day of September / /
One thousand_nigs-homtyal aw Five
R

before mMe—ur—re

S

A Commissioner for Oaths or Notary Public or Justice of

the Peace or Soliciior having the powars confarred on 3
Commissioner for Oaths.

Presantor’s name addréss and For official Use
refarance {if any): New Camzanies Soction PasL-tapm=-..,
T Wi Yn A S
2 W R Py I
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PRIVATE COMPANY LIMITED BY SHARE&“ ;, | 1061063

. MEMORANDUM OF ASSOCIATION OF
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STAch}w?LE LIMITED
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A

1. The Company's namé is "".

‘ STACKMILE LIMITED
2. The Company's registered office is to be situated In England
and Wales. -

e
s

.
3.  The Company's object® are;:-

(a) To carry on all or any of the businesses of builders and
building contractors,  civil engineers,  contractors for the
] : construction, maintenance, repair, decoration, alteration and

_ demolition of buildings of all kinds, builders' merchants, proprietors,
hirers, letters on hire, manufacturers, repalrers, merchants and
factors of, agents for and dealers in bullders' and general
contractors’ plant, machinery, implements, equipment and appliances
of all kinds, merchants of and dealers in stone, sand, gravel,
bricks, tiles, sliates, lime, cement, plastic and plastic substances and
general building materials, requisites and goods of every
description, plumbers, painters and decorators, timber merchants
and sawmill proprietors, importers of and dealers In joinery, hard
and soft woods, veneers, mouldings and building woodwork of all
kinds, carpenters, joiners, turners, COOpers and packing case
makers, cabinet makers, shop and office fitters, French polishers,
alectrical, gas, hot water, heating, mechanical, motor and general
engineers, hardware merchants and general ironmongers, garage and
petrol filling station proprietors, motor dealers, agents and

% distributors, cafe and restaurant proprietors, caterers,
confectioners, tobacconists and newsagents, travel agents, haulage
contractors, undertakers, insurance agents, property owners,

i R B K g I 7 Aok My e - O TRt R En T

repairers and jobbers, suctioneers, valuers, architects, surveyors,
3 house, land and estaze agents; to manufacture, buy, sell and deal in
Dy all plant, machirery, tools, implements, apparatus, articles and
s things of a!l kingis capable of being used in the foregoing businesses
or any of them or which may be conveniently dealt with or are
necessary with such businesses or 374 likely to be required Deifn
of the customers of or persons having dealings with the Comars

© o8 JORDAK & SOM8 LTD,
S 006210 20 CLOTHIER B0AD
BEISLINGTON Bru3TOL D8 5pn

TEL: 0272 773883 TELEX 440004
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(b) To carry on any other trade or business whatever which
can in the opinion of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of

the Company.

(c) To purchase or by any other means acquire and take
options over any property whatever, and any rights or privileges of
any kind over or in respect of any 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,
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 tpon, testing and improving any patents, inventions
or rights which the Company may acquire or propose lo acquire.

(e) To acquire or 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
the Company is authorised to carry on and as part of the
éunsideration for such acquisition to undertake all or any of the
iiabilities of such person, firm or company, or o acquire an interest
in, amalgamate with, or enter 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 or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debeptures, debenture stock or securities ‘hat may be agreed upon,
and to hold and retain, or sell, mortgage 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 te 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.

(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 hold or otherwise deal with any invesiments made.

(h) To lend and advance money Or give credit on any terms
and with or without security to any person, firm or company
(including without prejudice to the generality of the foregoing any
hoiding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company), tc enter into
guarantees, contracts of indemnity and suretyships of all kinds, to
receive money on deposit or joan upon any terins, and te secure or
guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obiigation by any person,
firm or company (including without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary

or associated company as aforesaid) -



(i) To borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised or owing by mortgage,
charge, standard security, 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, standard security, lien or security to secure and
guarantee the performance by the Company of any obligation or
liability it may underiake or which may beceme binding on it,

(j}> To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory notes, bills
of lading, warrants, debentures, and other negotiable or
transferable instrumenits.

(k) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other 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 calculated directly or indirectly to
promote the Company's interests, 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 govwernment or
authority (supreme, municipal, local, or otherwise) thai may seem
conducive to the attainment of the Company’s objects ar any of them,
and to obtain from any such government or authorily 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 subscribie for, take, purchase, or otherwise acquire,
hold, seil, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any povernment or authority, municipal, local or
otherwise, in any part of the world.

{n} To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company has
a direct or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and facifities
of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business
or operations of or generally with respect to any such company or

companies.

(o) To promote any other company for the opurpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any
preperty or business of the Company, and to place or guarantee the
ptacing of, underwrite, subscribe for, or otherwise acquire ail or
any part of the shares or se¢curities of any such company as

aforesaid.
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(p) 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.

(q) To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and perform
sub-contracts.

(r) To remunerate any person, firm or company rendering
services to the Company either by cash payment or by the allotment
to him or them of shares or other securities of the Company credited
as patd up in full or in part or otherwise as may be thought

expedient.

(s) 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,
sefiing, or guaranteeing the subscription of any shares or other
securities of the Company.

(t) To support and subscribe to any charitable or public
object and -to support and subscribe to any institution, society, or
club whick’ may be for the benefit of the Company or its Directors or
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
benafits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or whe are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a feilow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary 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 depandants;
and to set up, establish, support and maintain profit sharing or
share purchase schemes for the beanefit of any of the employees of
the Company or of any such subsidiary, holding or feliow subsidiary
company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be estasblished

or maintained.

(u) Subject to and in_accordance with a due compliance with
the provisions of Sections 155 to 158 (inclusive) of the Act (if and
so far as stuch provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as defined in
Section 152(1)(a) of the Act) for any such purpose as is specified in
Section 151(1) and/or Section 151(2) of the Act.

(v} To dis;?bt‘f;é among the Members of the Company in kind
any property of jfie Company of whatever nature,
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any part of the world,

part of th
otherwise, and by or through agents, brokers, sub-contr
otherwise and either alo

" this Clause shall be
given to each such object,

(w) To procure the Company to be registered or recognised in

atters aforesaid in any
contractors or

(x) To do all or any of the things or m
actors or

e world and either as principals, agents,

ne or in conjunction with others.

such other things as may be deemed incidental

(y) To do all
or conducive to the attainment of the Company's objects or any of
them.

AND so that:-
(1) None of the objects sel forth in any sub-clause of
restrictively construed but the widest

and none of such

interpretation shall be

objects shall, except where the context expressly so requires, be in

any way limited or restricted by referance to or inference from any

r objects set forth in such sub-clause, or by reference
b-ciause of this

e terms of any other su

other object o
nce from the name of the

to or inferance from th
Clause, or by reference to or infere

Company.
(2) None of the sub-clauses of this Clause and none of
the objects therein specified shall be deemed subsidiary or ancillary
to any of the objects specified in any other such sub-clause, and
the Company shall have as full a power to exercise each and every
one of the objects specified in each sub-clause of this Clause as
though each such sub-clause can
Company.
(3) The word nCompany” in this Clause, except where
shall be deemed to inctude any

used in reference tc the Company,
partnership or other body of persons,
uniyicorporated and whether domiciled in

elsewhere.

{4) n this Clause the expression "the Act" means the
Companies Act 1985, but so that any reference in this Clause to any
provision of the Act shall be deemed to include a referegnce to any
statutory modification or re-enactment of that provision for the time

being in force.

4. The liability of the Members is limited.

5. The Company's shpr‘é capital is £100 divided into 100 s
£1 each. ’

tained the objects of a separate

whether incorporated or
the United Kingdom or-

hares of
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We, the subscribears ta/thls Memorandum of Association, wish to be
formed into a Compam,r pursuant to this Memorandum; and we agree
to take the number gf shares shown opposite our respective names.

Number of
shares taken
Names and addresses of Subscribers by each
Subscriber
/,
1. Michael Richard Counsell, C - One
15, Pembroke Road,
Bristol. BS95 7DX
2. Christopher Charles Hadler, - - One
15, Pembroke, Road
Bristol. 8599 7DX
Total shares taken - Two
"‘\‘:\
Dated G1-09-85 S

hove-signatures Errol Sandiford :
witness “the abo {e,Sg ' BT aoroke R’oad

gristol. BS99 7DX
/ C”‘ a\%ﬂj
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THE COMPANIES ACT 1985

4
PRIVATE COMPANY LIMITED BY SHARES

e

ARTICLES OF ASSOCIATION OF

STACKMILE yﬁ&'ﬁn

PRELIMINARY

1. (a) The Regulations _contained in Table A in the Schedule to
the Companies (Tables A-to F) Regulations 1985 as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 (such
Table being hereinafter called "Table A") shall apply to the Company
save in so far as they are axcluded or varied hereby and such
Regulations (save as sO excluded or varied) and the Articles
hereinafter contained shall be the regulations of the Company.

(b) In these Articles the expression “the Acl' means the
Companies Act 1985, but so that any reference in these Articies lo
any provision of the Act shall be deemed to include a reference to
any statutory modification or re-epactment of that provision for the

time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital
with which the Company is incorporated shall be under the contro! af
the Directors who may (subject to Section 80 of the Act and to
paragraph {d} below) aliot, grant options over or otherwise dispose
af thz same, to such persons, on such terms and in such manner as

they thiak Tfit.

(b} Al shares which are not comprised in the authorised share

capital with which the <Company is incorporated and which the
Directors propose o issue shall first be offered to the Members in

Jgs/2
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proportion as nearly as may be to the number of the existing shares
held by them respectively unless the Company in General Meeting
shall by Special Resolution otherwise direct. The offer shatl bhe
made by notice specifying the number of shares offered, and limiting
a period (not being less than fourteen days) within which the offer,
if not accepted, will be deemed to be declined. After the expliration
of that period, those shares 50 deemed to be declined shall be
offered in the proportion aforesald to the persons who have, within
the said period, accepted all the shares offered to them; such
further offer shall be made in like terms in the same manner and
fimited by a like period as the original offer. Any shares not
accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesaid except by way of fractions and
any shares released from the provisions of this Article by any such
Special Resolution as aforasaid shall be under the control of the
Directors, who may aliot, grant options over or atherwise dispose of
the same to such persons, ONn such terms, and In such manner as
they think fit, provided that, in the case of shares not accepted as
aforesald, such shares sha!l not be disposed of on terms which are
more favourable to the subscribers therefor than the terms on which
they were offered to the Members. The foregoing provisions of this
paragraph (b) shall have effect subject to Section 80 of the Act.

(¢} In accordance with Section 91(1) of the Act Sections 89¢1)
and 90(1) to (B) (inclusive) of the Act shall not apply to the

Company.

(d) “~he Directors are generally and uncanditionally authorised
for the purposes of Section 80 of the Act, to exercise any power of
the Compuany to allot and grant rights to subscribe for or convert
sacurities into shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated at
any time or times during the period of five years from the date of
incorporation and the Directors may, after that period, allot any
shares or grant any such rights under this authority in pursuance
of an offer or agreement so 1o do made by the Company withip that
period. The authority hereby given may at any time (subject to the
said Secticn 80) be renewed, revoked or varied by Ordinary

Resotlution of the Company in General Meeting.

SHARES

3.  The lien conferred by Clause 8 in Table A shall attach also to
fully paid-up shares, and the Company shall also have a first and
paramount lien an all shares, whether fully paid or not, standing
registerec in the name of any person indeoted or under liability to
the Company, whether he shall be the sole regjistered hoider thereof
or shail be one of two or mure joint hoiders, for all moneys
presently payable by him or his estate 1o the Company. Clause & in

Table A shall be modifizd accordingly.

4. The liability of any Member in default in respect of a call shall
be increased by the addition at the end of the first sentence of
Ctause 18 in Table A of the wordi "and all expenses that may have
been incurred by the Tompany by reason of such aon-payment'.
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GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be required to
specify the general nature of the business to be transacted only in
the case of special busiress and Clause 38 in Table A shail be
modified accordingly.

All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an
Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of
the Directors and Auditors, and the appointment of, and the fixing

of the remuneration of, the Auditors.

(b) Every notice convening a General meeting shall comply
with the provisions of Section 372(3) of the Act as to giving
information to Members in regard to their right to appoint proxies;
and notices of and other communications relating lo any General

r is entitled to receive shall be sent to the

Meeting which any Membe
Directors and to the Auditors for the time being of the Company.

6. (a) Clause 40 in Table A shall be read and construed as If the
words "at the time .shen the Meeting proceeds to business” were
added at the end of the first sentence.

ot present within half an hour {rom the
| Meeting the General Meeting shall stand
adjourned to the same day irn the next week at the same time and
ptace or to such other day and at such other time and place as the
Directors may determine; and if at the adjourned General Meeting 2

hin half an hour from the time appcinted

quorum is not present wit
therefor such adjourned General Meeting shall be dissolved.

(c) Clause 41 in Table A shall not apply to the Company.

(b) If a quorum is n
time appeinted for a Genera

APPOINTMENT OF DIRECTORS

(a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of
the Directors may be determined from time to time by Ordinary
Resolution in General Mueting of the Company. Subject to and in

hall be no maximum number

default of any such determination there s
of Directors and the minimum number of Directors shall be one.

Whensoever the minimum number of the Directors shall be one, a sole
Director shail have authority to exercise all the powers and
discretions by Table A and by these Articles expressed lo be vested
in the Directors generally, and Clause 89 in Table A shall be

modified accordingly.

7.

(c) The Directors shall not be required to retire by rotalion
able A shall not apply 1o the

and Clauses 73 to 80 (inclusive) in T
Company.
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(d) No person shall be appointed a Director at any General
Meeting unless either:-

(1) he is recommended by the Directors; or

(i) not less than fourteen nor more than thirty~five clear
days before the date appointed for the General Meeting, notice
execute_d by a Member qualified to vote at the Genzral Meeting has
been given to the Company of the intention to propose that person
fo_r appointment, together with notice executed by that person of his
willingness to be appointed. *

(e) Subject to paragraph (d) above, the Company may by
Ordinary Resolution in General Meeting appoint any person who Is
willing to act to be a Director, either to fill a vacancy or as an

additional Director.

(f) The Directors may appoint a person who is willing to act

to be a Director, either to fill a wvacancy or as an additional

Direc_tor, provided that the appointment does not cause the nimber
of Directors to exceed any number determined in accordance with
paragraph (b) above as the maximum number of Directors and for

the time being in force.

BORROWING POWERS

8. The Directors may exercise ali the powers of the Company tlo
borrow money without limit as to amount and upon such terms and in
such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 80 of the Act lo grant
any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securitles whether outright
or as security for any debt, liability or obligation of the Company or

of any third party.

ALTERNATE DIRECTORS

9. (a) An afternate Director shall not be entitled as such to
receive any remuneration from the Company, save that he may be
paid by the Company such part tif any) of the remuraretion
otherwise payable to his appointor as such appointor may by nstice
in writing to the Company from iime to time Jirect, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

(b) A Director, or any such other person as is mentioned in
Clause 65 in Table A, may act as an alternate Director lo repiresent
more thap one Director, and an alternaie Director shell be entitied at
‘any meeting of the Directors or of any committes of the Directors to
one vote for every Director whom he represe.ats in addition to his

sut he shall count &s only one for

own vote (if any) as a Director, { !
the purpose of determining whether a2 quorun IS present,
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DISQUALIFICATION OF DIRECTORS

:ID. The office of a Director shall be vacated if he becomes
incapable by reason of illness or Injury of managing and
administering his property ind affairs, and Clause 81 in Table A
shall be modified accordingly.

GRATUITIES AND PENSIONS

11. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum of Assoclation of the
Company and shail be entitled to retain any bepefits recelved by
them or any of them by reason of the exercise of any such powers.

(b) Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

12. (a) A Director may vole, at any meeting of the Directors or of
any committee of the Directors, on any resolution, notwithstanding
that it in any way concerns or relates to a matter in which he has,
directly or indirectly, any kind of interest whatsoever, and If he
shall vote on any such resolution as aforesald his vote shall be
counted; and in relation to any such resolution as aforesaid he shall
(whether or not he shall vote on the same) be taken into account in
¢alcutating the quorum present at the meeting.

(by Clauses 94 to 7 (inclusive) in Table A shall not apply to
the Company.

INDEMNITY

13. (a) Every Director or other officer of the Company shall be
indemnified out of the assels of the Compeny against all losses or
liabijities which he may sustain or incur in or about the execution 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 144 or Secvion 727 of the Act in which refief is granted to
him by the Court, and no Director or other officer shall be jiable for
any loss, duamage or misfortune which may happen to or be incurred
py the Company in the execution of the duties of his office or in
relation thereto. But this Article shall enly have effect in so far as
its provisions are not avoided by Section 310 of the Arl.

(b) Clause 118 in Table A shalt not apply to the Company.
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TRANSFER OF SHARES

14. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register the transfer of a
share, whether or not it is a fully paid share, and the first
sentence of Clause 24 in Table A shall not apply to the Company.
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Names asid Addresses of Subscribers

W i

1, Michael Richard Counseil,
15, Pembroke Road,
Bristol, BS89 7DX,

e
‘ / SRR
2. Christopher Charles Hadler, RN
15, Pembroke Read, 7
Bristol. BS99 7DX. ;o ;
\ .
' "‘
-

Dated 01-09-85

Wi ss to the e Signatures, Evrol Sandiford,
15, Pembroke Road,

"

\ l Bristol. BS99 7DX.

~



COMPANIES FORM No. 10

# Statement of first directors
and secretary and intended AR
| situation of registered office /e
m::?nao not Pursuant to section 10 of the Companies Act 1985
this margin

To the Registrar of Companies

Pleaso complate For offictal use

laglibly, preferably

in black type, or
" told block |attering 1004 A puo
K Name of company LSV ELEYD I
< *insertfull name » STACKMILE LIMITED
£ of company
.
The intended situation of the regisiered office of the company on ihcorporation is as stated below

47, Brunswick Place,
London, N1 6EE
rPostcodel
"‘\ If the memorandum is delivered by an agont for the subscribers of the
e memorandum plesse mark ‘X'in the box opposite and insert
b the agent’s name and address bslow
£ JORDAN & SONS LIMITED,
;‘- . Jordan House,
; 47, Brunswick Place, London N1 8EE
| Postcode

. Number of continuation sheets attached {see note 1)

muneomosencls  Pracentor’s name address and For officiai Use

éﬁ[’(ﬁ'gﬁajiﬁ reference {if any): Generai Section Pest room

MAWMID
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et 01 251 X0

SEFAROTND
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PR A




DIRECTOR

The namels) and particulars of the person who is, or the parsuns who are, to be the first director or

Please do not

directors of the company {note 2) are as follows: mﬁfgmm
Name {note 3} DAVID STEWART HODGSON Business o?f:upatlon
MANAGER
Pravious namels) {note 3} NONE Nationﬁlity .
Address (note 4) 47, Brunswick Place, BRITISH

London, N1 6EE

Postcode

Date of birth (where applicable)
{note 6)

Other directorships t NONE

1 antar particulars

of other
directorships

held or previoutly
held {seo noto B)

AL

Py

If this space is
insufficlant use a

bl /4L

continuation shoot,

Date 01-09-85

SECRETARY

The nama(s) and particulars of the parson who Is,

{ consent to act as//fir inq" { any named on page 1
Signature o %

sacretarias, of the company are as follows:

or the parsons who ore,to be the first secretary, or joint

Ploasa do non
writo In
this margin

Name {notes 3 & 7) MAVIS JUNE LATTER
Previous name(s) (note 3) ) NONE
Address (notes 4 B 7) 47, Brunswick Place,
London, N1 GEE
Postcode
| consent to act as secretary gf the compeny namad on page 1
Signature pate  DJ-08-85

/

Signature of agent on

half of subsribers

Dats (11-09-85




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 101062
| hereby certify that

STHCEPILF LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 10T FEVENIED 1666

3

MRS. £. J. JONES
an authorised officer
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Please da not
write In
this margin

Pleasa complate
logibly, proferably
“In black type, or
bold block lsttering

* Insert full name
of company

»

fl

important

The accounting
reference date to
be entered along-
side should be
complotad as in the
following examples:

5 April
Day  Monath

|0'5v0-4|

30 June

Day Month

31 December
Day Month

1 Delete as
' appropriate

PRINTED AHD SUPPLIEO BY

JORDAM & SQ;ESLHTED

+  BAUNSWICKPLACE

LONOOH N1
TELEPHONE 01 2532030
TELEX 231010

fy

T Lok
HACAON

COMPANIES FORM No. 224

Notice of accounting reference date

(io be delivered within 8 months of
incorporation)

Pursuant to section 224 of the Companies Act 1985

~Te the Registrar of Companies
’ t

Name of company

o= =

For officlal use Company number

1961063

I*

Stackmile Limited

L-—-I-—..l-_;.—l

gives notice that the date an which the company’s accounting reference period is to be treated as

coming to an end in each successive year Is as shown below:

Day Month

3000 11

st Tt heleran,

foirectorifSecretary]f Date

For official Use
Genoral Section

Presentor’s name address and
reference (if any):

Slaughter and May,
35, Basinuhall Street,

Londan,
EC2Y 5D®

CH/BVA

Post room

/9o 17, 5
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STACKMILE LIMITED .
Registered Number 1961063 1!

At an Extraordinary Gemeral Meeting of the Company held
on 2% December, 1985 the following resolutions were
duly passed as to the resolution numbered 1 as an

ordinary resolution, and as to the resolutions numbered

2 and 3 as special resolutions.
ORDINARY ERESOLUTION

1. That the authorised share capital of the Company be
increased from £100 to £200 by the creation of an
additional 100 ordinary shares of £1 each.

SPECIAL RESOLUTIONS

e < Q.

2. That, subject t?/;he”f;roval of the Reglstrar of “ébQ To
Companies, the hame of theﬂgompany be changed to

Hevs Copfs -
Dlmeg/;g al Asset Management Limited. Cy
) &

3. That the Memorandum of Association of the Company
be amendéd.by the deletion of the existing
Clause 3(a) and the insertion of the following new
Clause 3(a):-

3(a) (1) To advise, promote, establish, manage and
carry on any unit trust scheme, mutual fund
operation, investments, or pool (whether fixed
or flexible or a combination thereof) of, or
concerning, any shares, stocks, debentures,
debenture stocks, bonds, unit loans,
obligations or other securities or investments
of any kind or description or any rights or
interests therein.

- - . . ) .
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(2) To transact and carry on all kinds of
financial, commercial and other operations and
to act as managers or advisers of investments
and investment businesses, and as agents for
the investment, loan, payment, transmission
and collection of money for the transfer of
shares, stock, debentures, debenture stock,
bonds, notes, obligations and securities and
for the purchase, sale, improvement,
development and management of property.

(3) To act as secretaries, registrars, managers,
agents, management, business and investments
consultants and consultants generally,
receivers and liquidators and to carry out
such functions, activities and operations as
may be entrusted to the Company; and in
connection therewith to conduct or supervise
all or any of the clerical, accounting,
trading, administrative, business and
investment activities of any client of the
Company and generally to manage the offices
and staffs maintained in connection therewith.

Elizabeth Banz (Secretary)
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STACKMILE LIMITED /
Registered Number 1961063 {,0_?
)

At an Extraordinary General Meeting of the Company held
on 4 January, 1986 the following resolutions were
duly passed as to the resolutions numbered 1 and 2 as
ordinary resolutions, and as to the resolution numbered
3 as a special resolution.

ORDINARY RESOLUTIONS

1. That the ordinary shares of £1 each in the capital
of the Company be reclassified so that the ordinary
shares registered in the name of Rolf and Elizabeth
Banz immediately prior to the passing of this
resolution be classified as YB" ordinary shares and
all other ordinary shares issued to Dimensional
Fund Advisors Inc. after the passing of this
resolution be classified as "AY ordinary shares,
such "A" and "B" ordinary shares to carry the
rights and be subject to the restrictions specified
ir the Articles of Association referred to in
resolution 3 below.

2. That the directors be and they are hereby generally
and unconditionally authorised to exercise all the
powers of the Company to allot relevant securities
(within the meaning of Section 80 of the Companies
Act 1965} up to an aggregate nominal value of £100
during the period from the date of the passing of
this resolution up to and including 31st December,
1986 on which date such authority shall expire,
save that the Company may before such expiry make
an offer or agreement which would or might reguire
relevant securities to be allotted after such
expiry and the directors may allot relevant
securities in purcuance of such offer or agreement
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as if the authority conferred hereby had not
expired.

SPECIAL RESOLUTICN

3. That the Articles of Association in the form of the
document produced to the meeting and signed for the
purposes of identification by the Chairman be
adopted as the Articles of Association of the
Company in substitution for and to the exclusion of
the existing Articles of Association of the
Company.

LYy Baws

Elizabeth Banz (Secretary)
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DRAFT: CH/BVA/MXS 18.12.85
WPG85/5465,/D
ARTICLES OF ASSOCIATION
of

DIMENSIONAL ASSET MANAGEMENT LIMITED

PRELIMINARY

1. In these Articles "Table A" means Table A scheduled
to the Companies (Tables A to F) Regulations 1985 as
amended by any other suboxdinate legislation coming into
operation prior to the date of adoption of these
Articles of Association.

2. The Regulations contained in Table A (except as

nereinafter modified and except for Regulations 8 to 11

inclusive, 18 to 22 inclusive, 40, 41, 54, 57, 58, 64,
65 to 68 inclusive, 73 to 81 inclusive, 87 to 91
inclusive, 94, 95 and 97 of Table A which Regulations
shall not apply to the company) shall apply to the
company and with the following Articles shall constitute
the Articles of Association of the company.

3. References in Table A and in these Articles to
writing shall include typewriting, printing,
lithography, photography, telex and fax messages and
other means of representing or reproducing words in a
legible and non-transitory form.

4, Save as provided in the last preceding Article,
words and expressions which bear particular meanings in
Table A shall bear the same respective meanings in these
Articles.

SHARE CAPITAL

5. The share capital of the company at the date of
adoption of these Articles is £200 divided into 100 "A"
Shares of £1 each and 100 "B" Shares of £l each. Save as
otherwise provided in these Articles the "AY shares and
the "R" Shares shall rank parl passu in all respects but
shall constitute separate classes of shares.

SHARES

6. (A) No share in the capital of the company for the
time being unissued shall be issued unless Lmmediately
prior to such issue every member of the company has
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consented to such issue in writing and has in writing
approved the terms thereof and the person to whom such .
share is to be issued.

{B) In accordance with Section 91(1) of the Act

" sections 89(1) and 90(1) to (6) (inclusive) of the Act

shall not apply to the company.
TRANSFER OF SHARES

7. No share in the capital of the company shall be

transferred unless immediately prior to such transfer

every member of the company has consented to such

transfer in writing and has in writing approved the

terms thereof and the person to whom such share is to be
transferred, and the directors shall register any @
transfer if (but only if) all such consents and :
approvals have been given.

8. In Regulation 24 of Table A the words from "to ﬂ
register the transfer of a share which is not fully
paid" to the words 'may also refuse” sh:ll be omitted.

PROCEEDINGS AT GENERAL MEETINGS

9. No business shall be transacted by any General

Meeting unless & guorum is present at the commencement s
of the meeting and also when such business is voted on. '
The quorum at any General Meeting or adjourned General

Meeting shall be two persons, of whom one shali be a

holder or a proxy for, or an authorised representative 1
of, a holder of A" Shares and the other shall be a L
holder or a proxy foxr, or an authorised representative S
of, a holder of YB" Shares. 1f within five minutes (or |
such longer time as the other members present may all )
agree to wait) from the time appointed for any General
Meeting a quorum is not present, the meeting shall be
dissolved. g

10. In these Articles the expression nauthorised
representative’ means a representative appointed in the
manner provided by Section 375(1)(a) of the Act by a
body corporate which is a member of the company oTr a p
person authorised in writing to act on behalf of a body )
corporate which is a member of the company by a director

or secretary of that body corporate.

11. A poll may be demanded at any General Meeting by
the Chairman or by any member present in person or by
proxy or by any authorised representative. Regulation
46 of Table A shall be modified accordingly.

12. On a show of hands every member present in person
or by proxy or by authorised representative shall have
one vote and on a poll every member present in person or
by proxy or Ry authorised representative shall have one



vote for each share of which he is the holder. Provided
that if any resolution is proposed at a General
Meeting:-

‘(i) to make any alteration in the Memoranaum or
Articles of Association of the company, ox

(ii) to make any increase or reduction or any
alteration in the authorised or issued share
capital of the company or any of the rights
attaching thereto or to any part thereof, or

(iii} to put the company into winding-up,

then any member voting against such resolution (whether
on a show of hands or a poll) shall be entitled to cast
such number of votes as is necessary to defeat such P
resolution, and provided alsc that no shares of any one N
class shall confer any right to vote upon a resolution ;
for the removal from office of a director appointed by
holders of shares of any other class.

13. Regulation 62 of Table A shall be modified by the
deletion of the words “not less than 48 hours' and "not ;
less than 24 hours'. i

DIRECTORS

No person shall be disqualified from being or becoming a
director of the company by reason of his attaining or
having attained the age of seventy years or any other
age.

i4. The number of directors shall not be less than two. ?

15. (A) The holders of a majority of the "A" Shares
shall be entitled to appoint two persons to be directors
of the company (any such directors so appointed being -
called "A" directors) and the holders of a majority of :
the "B" Shares shall be entitled to appoint two persons

to be directors of the company (any such directors so

appointed being called YB" directors). The VA"

-directors shall be entitled to appoint from their number

the Chairman of the Board of Directors of the company.

{(B) Any "A" director may at any time be removed
from office by the holders of a majority of the ¥a"
Shares and any "B" director may at any time be removed
from office by the holders of a majority of the 'BY
Shares.

{(C) If anv YAY director or any "B" director shall
die or be removed from or vacate office for any cause
the holders of a majority of the "A" Shares (in the case
of an "A" director) or the holders of a majority of the
"BY Shares (in the case of a "BY director) may appoint
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in his place another person to be an "A" director or a
ugpH director {(as the case may be).

(D) Any appointment or removal of a directox
pursuant to this Article shall be in writing served on
the company and signed by or on pehalf of the holders of
a majority of the issued Y"AY" Shares or Rt shares (as
the case may be).

(E) The right to appoint "A" or Y directors
under this Article shall be a class right attaching to
the “A% and "B" Shares respectively.

(F) No #AM director or "B" director shall be
appglnted or removed otherwise than pursuant to this
Article, save as provided by lav.

PROCEEDINGS OF DIRECTORS

16. Subiject as hereinafter provided the directors may
meet together for the despatch of business, adjourn and
otherwise regulate their meetings as they think f£it.
Meetings of the directors may be held through telephone
cqmmunication with each other provided that all
directors participating at such telephone meetings can
hear each other at the same time and participation by a
director through telephone communication at such a
meeting shall be deemed to constitute presence at such
meeting.

At least two working days notice shall be given of
any meeting of the directors unless all the directors
shall consent to shorter notice. Notice of a neeting of
the directors may be given by telephone or otherwise
orally to the director concerned personally or sent by
telex or facsimile message O by first-ciass pre-paid
post or by pre-paid air-mail post (if apprcpriate) to
the director concerred at the telex or facsimile number
or address (whether such number or address 1s within the
United Kingdom or not) supplied by the director
concerned to the company fnr such purpose.

Any notice sent by telex or facsimile message shall
be deemed duly served at the time of despatch provided
that the day of despatch is a working day. ADny notice
sent by post shall be deemed duly served on the fourth
working day after (but not including) the day of
posting.

For the purposes of this Article and of Article 25
below the words wyorking day" shall be deemed to mean
any day which is not a Saturday, sunday oxr public
noliday in the United Kingdom or the United States of
America.

—ar—
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No business shall be transacted at any meeting of
the directors unless a gquorum is present at the
gommencement of the meeting and also when such business
ig voted on. The guorum shall be two directors, of whom
one at least shall be an "A' director and one at least a
upY director.

17. A committee of the directors must include at least
one "AY director and at least one '"B" director, and its

_quorum chall be the same as for a meeting of the
‘directors. ‘

18. Questions arising at any meeting of the directors
or at any committee of the directors shall be decided by
a majority of votes. In the case of an equality of
votes the chairman shall have a second or casting vote.

19. A director who to his knowledge is in any vway,
whether directly or indirectly, interested in a contract
oxr proposed contract with the company shall declare the
rature of his interest at a meeting of the directors in

accordance with gection 317 of the Act. BSubject where

applicable to such disclosure, a director shall bhe
entitled to vote in respect of any contract. oI
arrangement in vhich he is interested and if he shall do
so his vote shall be counted; and he shall be taken into
account in ascertaining vhether a quorum is present.

20. A director may, and the secrstary on the
requisition of a director shall, at any time summon 2
reeting of the directors.

DISQUALIFICATION OF DIRECTORS

' 21. The office of a director shall be vacated in any of

the following events, namely:-

(a) 1if (net being employed under a contract which
precludes resignation) he resigns his office by
notice in writing delivered to the company oOr
tender2d at a meeting of the Board;

(b) if he becomes of unsound mind or a patient for any
purpose of any statute relating to mental health
and the Board resolves that his office is vacated;

(c} 1f he becomes bankrupt or compounds with his
creditors;

(dy if he is prohibited by law from being & director;
(e) if he ceases to be a dirvector by virtue of any

statute or is removed from office pursuant to these
Articles.
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ALTERNAT® DIRECTORS

22, FEach director shall have the powerx to appoint any
persen to act as alternate director in his place during
his absence and at his discretion to remove such
alternate director, and on such appointment being made
the alternate director shall, except as rrgards
remgneration and the power to appoint an alternate, be
supjeqt in all respects to the terms and conditions
existing with reference to the other directors of the
company, and each alternate director, while s0 acting, E
shall exercise and discharge all the functions powers
and duties of the director whom he represents. ANy
director acting as alternate shall have an additional
vote for each director for whom he acts as alternate. g
An alternate director shall ipso facto cease to be an ‘
alternate director if his appointor cease for any reason }
te be a director. All appoiniments and removals of N
a1ternate directors chall be effected DY instrument in
writing delivered to the registered office of the
cowpany and signed by the appointor. An alternate of an
.t director shail for the purpose of these Articles be
regarded as an np¥ director and an alternate of & npt 1
director shall for the purpose of these Articles be ’
regarded as a ugh directoer.

An alternate directox shall be entitled to receive
notice of, and to attend at, all meetings of directors .
and of a1l meetings of committees of directors of which i
his appointor is a member as if he were a director, ‘
provided that he shall have given to the company notice
°f a telex and/or facsimile number and/or address at
shich notice of such meeting may be given to him. The
appointor of any alternate director shall continue to be
entitled to receive notice of, but not (vhilst the
appointment, of his altermnate continues) to attend at,
any meeting of the directors.

the relarvions, conne~tions oY dependants of any director
or former director. n director or former director shall
not be accountable to the company O the members for any
penefit of any kind conferred under or pursuant to this
prticle and the receipt of any such benefit shall not
disqualify any person from beindg OY pecoming a director
of the company - The directors may by resolution
exercise any powelr conferred by statute to make
provision for the benefit of pesrsons employed or
formerly employed by the company oI any of its
subcidiaries in ~onnection with the cessation or the
traasfer to any person of the wanle or part of the
andertaking of the company or trhat subsidiary.
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24. Regulation 112 shall be amended by the deletion of
the last sentence thereof and the insertion of the
following words: -

A member shall be entitled to have notices sent to
him at his registered address whether or not the
same is within the United Kingdom."

25. Regulation 115 shali be amended by the deletion of

‘the words "at the expiration of 48 hours after" and the

insertion of the words "on the fourth working day after
(but not including) the day on which".
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DRAFT: CH/BVA 6.1.86
WPG86 /0064 /T

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIAT:ON OF

DIMENSIONAL ASSET MANAGEMENT LIMITED

1. The Company's name is STACKMILE LIMITED.

2, The Company's registered office is to be situated
in England and Wales.

3. The Company's objects ara:-

(a) (1) To advis~, promote, establish, ma:age and
carry on any unit trust scheme, mutual
fund operation, investments, or pool
{(whether fixed or flexible or a
combination thereof) of, or concerning,
any shares, stocks, debentures, debenture
stocks, bonds, unit loans, obligations or
other securities or investments of any
kind or description or any rights or
interests therein.

(2) To transact and carry on all kinds of
financial, commercial and otlier
operatiors and to act as managers or
advisers of investments and investment
businesses, and as agents for Lhe
investment, loan, payment, transmission
and ccllection of money for the transfer
of shares, stock, debentures, debenture
stock, bonds, notes, obligations and
securities and for the purchase, sale,
improvement, development and management
cf property.

(3} To act as secretaries, registrars,
managers, agents, management, business
and investments consultants and
consultants generally, receivers and
liquida*ors and to carry out such
functions, activities and cperations as
may be entrusted to the Companv; and in
connection therewith to conduct or
supervise all or any of the clerical,
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(b)

(c)

(d)

(e)

(£)

accounting, trading, administrative,
business and investment activities of any
client of the Company and generally to
manage the offices and staffs naintained
in connection therewith.

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

To purchgse or by any other means acquirc and
take options over any property whatever, and
any rights or privileges of any kind over or
in respect of any property.

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 righkts, brevets d'invention,
licences, secret p.ocesses, trade marks,
designs, protections and concessions and to
disclaim, alter, modify, use and turn *o
account and tou 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.

To acquire or 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 the Company is authorised to carry on
and as part of the consideration for such
acguisition 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, or for mutual assistance with
any such person, firm or company, or for
subsidising or otherwise assisting any such
person, rirm or company, and to give or
accept, by way of consideration for any of the
acts or things aforesaid or properiy acquired,
any shares, debenlures, debenture stock cr
securities that may be agreed upon, and to
hold and retain, or sell, mortgage and deal
with any shares, debentures, debenture stock
or securities so received.

Toe improve, manage, construct, repair,
develop, exchange, let on lease or

-
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(g)

(h)

(i)

(3}

(k)

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.

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 hold or otherwise deal with any
investments made.

To lend and advance money oOX give credit on
any terms and with or without security to any
person, firm or company {including without
prejudice to the generality of the foregoing
any holding company, subsidiary or fellow
subsidiary of, or any other company associated
in any way with, the Company), to enter into
gquarantees, contracts of indemnity and
suretyships of all kinds, to receive money on
deposit ox loan upua any terms, and to secure
or guarantee in any manner and upon any terms
the payment of any sum of money or the
performance of any obligation by any persomn,
firm or company {including without prejudice
to the generality of the foregoing any such
holding company, subsidiary, fellow subsidiary
or associated company as aforesaid).

To borrow and raise money in any mannsr and to
secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard
security, lien or othexr security upon the
whole or any part of the Company's property or
assets (whether present or future), incliuding
its uncalled capital, a:. . also by a similar
mortgage, charge, standard security, lien ox
security to secure and guarant .e the
performance by the Company of any obligation
or liability it may undertake or which may
become binding on it.

To draw, m accept, endorse, discount,
negotiate, ..ecute and issue cheques, bills of
exchange, promissory notes, bills of lading,
warrants, debentures, and other negotiable or
transferable instruments.

To apply for., promote, and obtain any Act of
parliament, order, or licence of the
Department of Trade or other -uthority 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 secem



(1)

(m)

(n)

calculated directly or indirectly to promote
the Company's interests, and to oppose any
proceedings or applications which may seem
calculated direciiy or indirectly to prejudice
the Company's interests.

To enter into any arrangements with any
government or authority (supreme, municipal,
local, or otherwise) that may seem conducive
to the attainment of the Company's objects oxr
any of them, and to obtain from any such
ggvernment 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.

7o subscribe for, take, purchase, ox otherwise
acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks,
debentures, debentnre stocks, bonds,
obligations or securities issued or guaranteed
by any othexr company constituted or carrying
on business il any part of the world, and
debentures, debentuxe stocks, bonds,
obligations or securities issued or guaranteed
by any government or authority, municipal,
local or otherwise, in any part of the world.

To control, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest, to provide
secretarial, administrative, technical,
commercial and other services and facilities
of all kinds for any such company ©Xr companies
and to make payments by way of subvention oxr
otherwise and any other arrangements which may
seem desirable with respect to any business or
operations of or generally with respect to any
such company or companies.

To promote any other company for the purpose
of acquiring the whole or any part of the
business or property or undertaking or any of
tho liabilities of the Company, OX of
undertaking any business or operations 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, underwrite,
subscribe for, or otherwise acguire all or any
part of the shares or securities of any such

company as aforesaid.




To sell or otherwise dispose of the whole OTY
any part of the business OI property of the
company, either togsther OX in portions, for

sgch cons;deratign as the Company may think
fit, and 1D particular for shares: debentures,
or securities of any company purchasing the

same.

To act as agents Or brokers and as trustcees
for any person, firm or company. and to
undertake and pexform sub-contracts.

To remunerate any person, firm or company
rendering services to the Company either by
cash payment or by the allotment tO him or
them of shares oI other securities of the
Company credited as paid up in fall or in part
or otherwise as may be thought expedient.

To pay all or any expenses incurred in
connection with the promotion, formation and
incorporation of the Company, OF to contract
with any person, firm or company to pay the
same, and to E°Y commissions to brokers and
others for undexrwriting, placing, selling, ©Y
guaranteeing the subscription of any shares OL
other cecurities of the Company.

To sugport and subscribe to any charitable oI
public object and to support and subscribe to
any jnstitution, society, or club which may be
for the penefit of the Company OX its
Directors OX employees, O may be connected
with any town OF place where the Company
carries on business; to give or awald
pensions, annuities, gratuities, and
superannuation or other allowances OF benefits
or charitable aid and generally to provide
advantages, facilities and servi es for any
persors who are or have peen Directors of, or
who zre or have been employed bY, or who are
serving or have served the Company, O any
company which 1s a subsidiary of the Company
or the holding company of the Ccmpany or 2
fellow subsidiary of X1e Company Or the
predecessors in business of the Company ©OT of
any such subsidiary. holding oY fellov
subsidiary company and to the wives, widovws,
children and other relatives and dependants of
such persons; to make payments towards
ipsurance; and to set up: establish, support
and maintain superannuation and othex ~wpds Or
schemes {whether contributory oI
non—contributory) for the benefit of any of
¢uch persons and of their wyives, widows,
children and other relatives and Jependants;
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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, holding or
fellow subsidiary company and to lend money to
any such employees or to trustees on their
behalf to enable any such purchase schemes to
be established or maintained.

(u) Subject to and in accordance with a due
compliance with the provisions of Sections 155
to 158 (inclusive) of the Act (if and so far
as such provisiocns shall be applicable), to
give, whether directly or indirectly, any kind
of financial assistance (as defined in Section
152(1){(a) of the Act) for any such purpose as
is specified in Section 151(1) and/or Section
151/(2) of the Act.

(v) To distribute among the Members of the Company
in kind any property of the Company of
whatever nature.

{(w) To procufe the Company to be registered .nr
recognised in any part of the world.

(x) To do all ox 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, brokers,
sub-contractors or otherwise and either alone
or in conjunction with others.

(¥) To do all such other things as may be deemed
incidental or conducive to the attainment of
the Company's objects or any of them.

AND so that :=-

(1) None of the objects set forth in any
suh~-clause of this Clause shall be restrictively
construed but the widest interpretation shall be given
to each such object, and none of such objects shall,
except where the context expressly so 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 by reference to or inference from
the terms of any other sub-clause cf this Clause, or by
reference to or inferer :e from the name of the Company.

{2) None of the sub-clauses of this Clause and
none of the objects therein specified shall be deemed
subsidiary or ancillary to any of the objects specified
in any other sucn sub-clause, and the Company shall have
as f1rll a power to exercise each and every one of the
objects specified in each sub-clause of this Clause as
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though each such sub-clause contazned the obijects of a
geparate Company -

(3) The woxrd ucompany" in this Clauseé, except
where used in reference to the Company, shall be deemed
ro include any partnership or other body of pexrsons,
whetheX incorporated or unincorporated and whetheT
domiciled in the United Kingdom OY elsevhere.

() In this Clause the expression ughe Act! means
the Companies act 1985, but SO that any reference in
this Clause to any provision of the Act shall he deemed
+o include & reference to any statutory modification o
re—enactment of that provision for the time peing in
force.

4. The 1iability of the Members is limited.

. The Company's share capital is £200 divided into
100 A ordinary shares of £1 each and 100 “B" ordinary
shares of &1 each.

(The share capital of the Company was jncreased from
£100 to £200 by an ordivary resolution passed on ‘zhe
24th Decembel, 1085 and was reclassified as wpt and "BY
ordinary shares by an ordinary resolution passed on the
4th January. 1886) -
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We, the subscribers to this Memorandum of Association,
wish to be formed in to a Company pursuant to this
Memorandum; and we agree to take the number of sharec
shown opposite our respective names,

) Number of
Names and addresses of Subscribers shares
taken by
each
Subscriber
1. Michael Richard Counsell, , One
15, Pembroke Road, - : ‘
Bristol. BS99 7DX
2. Christopher Chairle« Yadler, MNye

15, Pembroke Road,
Bristol. BS99 7DX

Total shares taken =~ Two

Dated 0L.09.85

Witness to the aktove Signatures, Errol Sandiford,
15, Pembroke Road,
Bristol. BS99 7DX
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STACKMILE LIMITED Y.
j COMPALIES R BISTRATION
Registered Number 1961063//,, DFHGE
\9:

At an Extraordinary General Meeting of the Company held
on 7% December, 1985 the following resolutions were
duly passed as to the resolution numbered 1 as an
ordinary resolution, and as to the resolutions numbered
2 and 3 as special'resolutions.

ORDINARY RESOLUTION

1. That the authorised share capital of the Company be
increased from £100 to £200 by the creation of an
additional 100 ordinary shares of £1 each.

SPECIAL RESOLUTIONS

2. That, subject to the approval of the Registrar of
companies, the name of the Company be changed to
Dimensional Asset Management Limited. \/(*$M

3. That the Memorandum of Association of the Company
be amended by the deletion of the existing
Cclause 3(a) ana the insertion of the following new
Clause 3{a):-

3(a) (1) To advise, promote, establish, manage and
carry on any unit trust scheme, mutual fund
operation, investments, or pool {(whethexr fixed
or flexible or a combination thereof) of, or
concerning, any shares, stocks, debentures,
debenture stocks, bonds, unit loans,
obligations or other securities or investments
of any kind or description or any rights or
interests therein.
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e (2) To transact and carry on all kinds of
financial, commercial and other operations and
Ai‘ to act as managers or advisers of investments

‘ and investment businesses, and as agents for
the investment, loan, payment, transmission
and collection of money for the transfer of
shares, stock, debentures, debenture stock,
bonds, notes, obligations and securities and
for the purchase, sale, improvement,
development and management of property.

(3) To act as secretaries, registrars, managers,
agents, management, business and investments
consultants and consultants generally,
receivers and liquidators and to carry out
such functions, activities and operations as
may be entrusted to the Company; and in
connection therewith to conduct or supervise
all or any of the clerical, accounting,
trading, administrative, business and
investment activities of any client of the

% Company and generally to manage the offices

{ and staffs maintained in connection therewith.
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Elizabeth Banz (Secretary)
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1961063

<

| hereby certify that

STACKMILE LIMITED

" having by special resolution changed its name, is NOwW

. incorporated under the name of

DIMENSIONAL ASSET MANAGEMENT LIMITER

Gi\}en under my hand at the Companies Registration Office,

Cardiff the 94RD JBNUARY 1986

%aww

an authorised officer

i
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Pleasa do not
writa in :
this margin

i

‘Ploase complete
legibly, preferably
in black type, or -
‘bold block lettering

* ingert fult name
*.of company

§ the capy must be

. printed or in some
" {&other form approved

by the registrar

-increased by £_100

Signed ﬂé—rbﬁ, 5%

v o I
COMPANIES FORM No. 123

Notice of increase
in nominai capital

Pursuant to section 123 of the Companias Act 1985

To the Registrar of Companies * For official use
P

- 7 2]

L A

Name of cornpany

Company number

| 1961063

"I« stackmile Limited

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

dated 2% Deresmber /€L the nominal capital of the company has been

‘A copy of the resolution authorlsmg the increass is attached.§

beyond the registéred capital of £1.00

5The conditions (eg. voting rlghts, dividend rights, wmdmg up rights etc.) subject to which the new shares

have been or are to be issued are as follow:

The new shares will be issued having the rights set out in the
,artlcles of association of the Company. . .

N
et

Please tick here if
continued ovarleaf

Companies Fornmi 123

£ subsidlary of Stat-Plus Group PLC

1 delote as [Directorl[Secretary]t Date J 4 ,3&&&6@ A ']
appropnate
Presentor’s name address and For official Use
reference {(if any): General Section Poat room
S5laughter and May,
35, Basinghall Street,
London, .
EC2V 5DV Amn {
LA
‘CH/BUA ez
Stat-Plus Limited, Stat.Plus Housa, Greenles Park, Prince Georga's Foud, London SW18 2PU Tol, 01.6A8 5560 HHE
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1961063 :2, 5

THE COMPANIES ACT 1985

DIMENSIONAL ASSET MANAGEMENT LIMITED

ertten Resolutions of all the Shareholders

of the Company made

pursuant to the Artlcles of

Association of the Company and dated /& fietee

, 1986

“THAT tﬁe authorised
increased from £200
additional Ordinary
the creation of 150
‘of £1 each;

share capital of the Company be

to £500 by the creation of 150

VAW gshares of £1 each and'byﬁ

additional Ordinary "B" shares-

' THAT pursuant to sub-section (1) of Section 80 of

the Companies Act 1985, the Directors be and they

are hereby authorised generally and unconditionally
powers of the Company te allot

to exercise all the
relevant securities

of the said Section

amount of £300 such

‘December, 1989 save

such expiry make an

or might require relevant securities to be allotted

{as defined in sub-section (2)

80) up to an aggregate nominal .

authority to expire on 3lst
that the Directors may before
offer or agreement which would

after such expiry and the Directors may allot

relevant securities

in pursuance of such offer or

agreement as if the powers and authorities hereby

‘granted had not expired;

Certified as a true copy.
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Plarsa do not
wiite In
this margin

Ploaze complate
legiLly, prefersbly
In black typo, or
bold block lettering

* insert full name
ot company

§ the copy must he

. printad-or In some
other form approved
hy the registrar

i

e

T delots 3x
appropriste

£

COMPANIES FORM No. 123

Motice of increase
in siominal capital

Pursuant to section 123 of the Companies Agt 1985

To the Registrar of Companies

For official use

— 127127

Company number

. D - R 1961063
Nams of company
NI A,
1 DIMENSTIONAL ASSET MANAGEMENT LIMITED
. j‘( ]
- IO S ST

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

June 12, 1986

dated

‘increased by £ _ 300

beyond the registered capital of £ _200

the noniinal capital of the company has been

A copy of the resolution authorising the increass 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:

‘dividéd into 150 'A' ordinary shares of £1 each and 150 'B' ordinary shares
- of £! each ranking pari passu with the existing 'A' ordinary and
"B' ordinary shares respectively.

Signed

Please tick here if
continued overleaf

%\ K@L ., [Director][Sacratary]t Date j~lo ~8l,

Presanter's name addrass and
referance (if any);

Arthur Young

Fiolte Houss, THolls Bulldings, Felter Lane, Londan EC4A INH

For official Uge
Gonearal Saction
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Company No. 19610(?%1’{/

Incorporated on November 19, 1985

Dimensional Asset Management Limited

Company Limited by shares
Memorandum and Artlcles of

,I(
The Companies Act, 1985f
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DRAFT: CH/BVA 6.1.8
WPG86,/0064 /T f

THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF
DIMENSIONAL ASSET MANAGEMENT LIMITED

1. The Company's name is STACKMILE LIMITED.

2. The Company's registered office is to be situated
in England and wales.

3. The Company's objacts are:-

{a) (1) To advise, promote, establish, manage and
Carry on any unit trust scheme, mutual
fund operation, investments, or pool
(vhether fixed or flexible or a
combination thereof) of, or concerning,
any shares, stocks, debentures, debenture
stocks, bonds, unit loans, obligations or
other securities or investments of any
kind or description or any rights or
interests therein.

(2) To transact and carry on all kinds of
. financial, commercial and other

operations and to act as managers or
advisers of investments and investment
Lusinesses, and as agents for the
investment, loan, payment, transmission
and collection of money for the transfer
of shares, stock, debentures, debenture
stock, bonds, notes, obligations and
securities and for the purchase, sale,
improvement, development and management
of property.

(3) To act as secretaries, registrars,
managers, agents, management, business
and investments consultants and
consultants generally, receivers and
liquidators and to carry out such
functions, activities and operations as
may be entrusted to the Company; and in
connection therewith to conduct or

supervise all or any of.the clerical,
s ',‘“;\’t\'l@l HEOW".
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(b)

(c)

(d)

(e

(£)

)

L

accounting, trading, administrative,
business and investment activities of any
client of the Company and generally to
manage the offices and staffs maintained
in connection therewith.

To carry on any other trade or business
whatever which can in the opinion of the Board
of Diractors be advantageously carried on in
connection with or ancillary to any of the
businesses of the Company.

To purchase or by any other means acquire and
take options over any property whatever, and
any rights or privileges of any kind over or

.in respect of any property.

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, 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. i

To acquire or 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 the 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, or for mutual assistance with ;
any such person, firm or company, or for j
subsidising or otherwise assisting 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 so received.

To improve, manage, construct, repair,
develop, exchange, let on lease or



(g)

(h)

(1)

(3)

(k)

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.

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 hold or otherwise deal with any
investments made.

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

To borrow and raise money in any manner and to
secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard
security, 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, standard security, 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.

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

To apply for, promote, and obtain any Act of
Parliament, order, or licence o¢f the
Department of Trade or other authority fer
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
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calculated directly or indirectly to promote
the Company's interests, 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
govermment or authority (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 vhich 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, purchase, or otherwise
acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks,
debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed
by any other company constituted or carrying
on business in any past of the world, and
debentures, debenture stocks, bonds,
‘obligations oxr securities issued or guaranteed
by any government or authority, municipal,
local or otherwise, in any part of the world.

(n) To control, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest, to provide
secretarial, administrative, technical,
commercial and other services and facilities
of all kinds for any such company or companies
and to make payments by way of subvention or
otherwise and any other arrangements which may
seem desirable with respect to any business or
operations of or generally with respect to any
such company or companies.

{o) To promote any other company for the purpose
of acquiring the whole or any part of the
business or property or undertaking or any of
the liabilities of the Company, or of
undertaking any business or operations 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
pPlace or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any
part of the shares or securities of any such
company as aforesaid.
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(p)

{(g)

(r)

(s)

(t)

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.

To act.as agents or brokers and as trustees
for any person, firm or company, and to
undertake and perform sub-contracts.

To remunerate any person, firm or company
rendering services to the 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.

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
Directors or 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 and generally to provide
advantages, facilities and services for 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 any
company which is a subsidiary of the Company
or the holding company of the Company or a
fellow subsidiary of the Company or the
predecessors in business of the Company or of
any such subsidiary, holding or fellow
subsidiary company and to the wives, widows,
children and other relatives and dependants of
such rersons; 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;

R R T e e
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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 ox of any such subsidiary, holding or

fellow subsidiary company and to lend money to

any such employees or to trustees on their
behalf to enable any such purchase schemes to
be established or maintained.

(u) Subject to and in accordance with a due
compliance with the provisions of Sections 155
to 158 (inclusive) of the Act (if and so far
as such provisions shall be applicable), to
give, whether directly or indirectly, any kind
of financial assistance (as defined in Section
152(1}(a) of the Act) for any such purpcse as
is specified in Section 151(1) and/or Section
151/(2) of the Act.

(v) To distribute among the Members of the Company
in kind any property of the Company of
whatever nature.

(w) To procure the Company to be registered or
recognised in any part of the worild.

() 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, brokers,
sub-contractors or otherwise and either alone
or in conjunction with others.

(¥y) To do all such other things as may be deemed
incidental or conducive to the attainment of
the Company's objects or any of them.

AND so that :~-

(1) None of the objects set forth in any
sub-clause of this Clause shall be restrictively
construed but the widest interpretation shall be given
to each such object, and none of such objects shall,
except where the context expressly so 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 by reference to or inference from
the terms of any other sub-clause of this Clause, or by
reference to or inference from th2 name of the Company.

(2) None of the sub-clauses of this Clausa and
none of the objects therein specified shall Be deemed
subsidiary or ancillary to any of the objects specified
in any other such sub-clause, and the Company shall have
as full a power to exercise each and every one of the
objects specified in each sub-clause of this Clause as

e
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On June 12, 1986 the share capital of :he cc
Into 250 "a% ordinary shares and 250 3" ordinary shares of £1 each.

though each such sub~clause contained the objects of a
Separate Company.

(3) The word “"Company" in this Clause, except
where used in reference to the Company, shall be deemed
to include any partnership or other body of persons,
whether incorporated or unincorporated and whether
domiciled in the United Kingdom or elsewhere.

(4) In this Clause the expression "the Act" means
the Companies Act 1985, but so that any reference in
this Clause to any provision of the Act shall be deemed
to include a reference to any statutory modification or
re-enactment of that provision for the time being in
force. )

4, The liability of the Members is limited,

5. The Company's share capital is £200 divided into
100 "A" ordinary shares of £1 each and 10¢ 'B" ordinary
shares of £1 each.

(The share capital of the Company was increased from
£100 to £200 by an ordinary resolution passed on the
24th December, 1985 and was reclassified as "A" and "B
ordiuary shares by an ordinary resolution passed on the
4th January, 1986).

wpany was increased to £500 divided
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We, the subscribers to this Memorandum of Associntian,
wish to be formed in to a Company pupsdant to this
Meworandum; and we agree to take the nunber of shares
shown opposite our respactive nares

- Nunber of
Names and addresses of Subzeribers shares
‘ taken by
each
Subscriber
1, Michael Richard Counsell, Cne
15, Pembroke Road,
.. Bristol. BS99 7DX
2. Thristopher Charles Hadler, One
1%, Pembroke Road, :
Bristol. BS99 7DH
Total shares taken - Two

Dated 01.09.85

Witness t¢ the above Signatures, Errol Sandiford,
15, Pembroke Road,
Bristol. BS99 7DX
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ARTICLES OF ASSOCIATICN
af

DIMENSIONAL ASSET MANAGENMENT LIMITED

PRELIMINARY

1. In these Articles “"Table A" means Table A scheduled
to the Companies (Tables A to F) Regulations 1985 as
amended by any other subordinate legislation coming into
operation prior to the date of adoption of these
hiticles of Association.

2. The Regulations contained in Table A (axcept as
hereinafter modified and except for Regulations 8 to 11
inclusive, 18 to 22 inclusive, 40, 41, 54, 57, 58, 64,
65 to 68 inclusive, 73 to 81 inclusive, 87 to 91
inclusive, 94, 95 and 97 of Table A which Regulations
shall not apply to the company)} shall apply to the
company and with the following Articles shall constitute
the Articles of Association of the company.

3. References in Table A and in these Articles to
writing shall include typewriting, printing,
lithography, photography, telex and fax messages and
other means of representing or reproducing words in a
legible and non-transitory form.

4, Save as provided in the last preceding Article,
words and expressions which bear particular meanings in
Table A shall bear the same respective meanings in these
Articles.

SHARE CAPITAL

5. The share capital of the company at the date of
adoption of these Articles is £200 divided into 100 “a"
Shares of £1 each and 100 "BY" Shares of £1 each. Save as
otherwise provided in these Articles the "AY Shares and
the "B" Shares shall rank pari passu in all respects but
shall consticute separate classes of shares.

SHARES
€. (Y Mo abiarc in the cepital cof the company for the

time being unissued shall be issued unless immediately
prior to such issue eve.y member of the compan
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consented to such issue in writing and has in writing
approved the terms thereof and the person to whom such
share is to be issued.

{(B) In accordance with Section 91(1) of the Act
Sections 89(1) and 90(1) to (6) (inclusive) of the Act
shall not apply to the company.

TRANSFER OF SHARES

7. No share in the capital of the company shall be
transferred unless immediately prior to such transfer
every member of the company has consented to such
transfer in writing and has in writing approved the
terms thereof and the person to whom such share is to be
transferred, and the directors shall register any
transfer if (but only if) all such consents and
approvals have been given,

8. In Regulation 24 of Table A the words from "to
register the transfer of a share which is not fully
paid" to the words "may als® refuse" shall be omitted.

PROCEEDINGS AT GENERAL MEETINGS

9. No business shall be transacted by any General
Meeting unless a guorum is present at the commencement
of the meeting and also when such business is voted on.
The quorum at any General Meeting or adjourned General
Mesting shall be two persons, of whom one shall be a
holder or a proxy for, or an authorised representative
of, a holder of "A'" Shares and the other shall be a
holder or a proxy for, or an authorised representative
0of, a holder of "B" Shares. 1If within five minutes {or
such longer time as the other members present may all
agree to wait) from the time appointed for any General
Meeting a gquorum is not present, the meeting shall be
dissolved.

10. In these Articles the expression "authorised
representative" means a representative appointed in the
manner provided by Section 375(1)(a) of the Act by a
body corporate which is a member of the company or a
person authorised in writing to act on behalf of a body
corporate which is a member of the company by a director
or secretary of that body corporate.

11. A poll may be demanded at any General Meeting by
the Chairman or by any member present in person or by
proxy or by any authorised representative. Regulation
46 of Table A shall be modified accordangly.

12. ©On a show of hands every member present in person
or by proxy or by authorised representative shall have
one vote and on a pcll every member present in person or
by proxy or by authorised representative shall have one




vote for each share of which he is the holder. Provided
that if any resolution is proposed at a General
Meeting:-

(i) to make any alteration in the Memorandum oI
' Articles of Association of the company, O

(ii) to make any increase or reduction or any
alteration in the authorised or issued share
capital of the company or any of the rights
attaching thereto or to any part thereof, or

(iii) to put the company into winding-up,

then any member voting against such resolution {(whethex
on a show of hands or a poll) shall be entitled to cast
such number of votes as 1s necessary to defeat such
resolution, and provided also that no shares of any one
class shall confer any right to vote upon a resolution
for the removal from office of a director appointed by
holders of shares of any other class.

13. Regulation 62 of Table A shall be modified by the
deletion of the words "not less than 48 hours" and '"not
less than 24 hours®.

DIRECTORS

14. The number of directors shall not be less than two.
No person shall be disqualified from being or becoming a
director of the company by reason of his attaining or
having attained the age of seventy years or any other
age. .

15. (A) The holders of a majority of the "AY Shares
shall be entitled to appoint two persons to be directors
of the company (any such directors so appointed being
called "AY directors) and the holders of a majority of
the "B" Shares shall be entitled to appoint two persons
to be directors of the company {(any such directors so
appointed being called “B" directors). The "AY
directors shall be entitled to appoint from their number
the Chairman of the Board of Directors of the company.

(B) Any "A" director may at any time be removed
from office by the holders of a majority of the "A"
Shares and any "B" director may at any time be removed
from office by the holders of a majority of the "B"
Shares.

(c) 1f any "A" director or any "B" director shall
die or be removed from or vacate office for any cause
the holders of a majority of the "AY shares {(in the case
of an "A" director) or the holders of a majority of the
ngM Shares (in the case of a "B" director) may appoint

:
i




in his place another person to be an "A" director or a
ngt director (as the case may be).

(D) Any appointment or removal of a director
pursuant to this Article shall be in writing served on
the company and signed by or on behalf of the holders of
a majority of the issued "A" Shares or "B" Shares (as
the case may be}).

(E) The right to appoint "A'" or "B" directors
under this Article shall be a class right attaching to
the “a" and "B" Shares respectively.

(F) No "A" director or "B" director shall be
appoirted or removed otherwise than pursuant to this
Article, save as provided by law. ‘

PROCEEDINGS OF DIRECTORS
16. Subject as hereinafter provided the’dﬁrectors may

meet together for the despatch of business) adjourn and
otherwise regulate their meetings as they think fit.

Meetings of the directors may be held through telephone -

communication with each other provided that all
directors participating at such telephone neetings can
hear each other at the same time and participatien by a
director through telephone communication!at such a
meeting shall be deemed to constitute presence at such
meeting. ' b

At least two working days notice shall be given of
any meeting of the directors unless all ‘the directors
shall consent to shorter notice. Notice of a meeting of
the directors may be given by telephone or otherwise
orally to the director concerned perscnally or sent by
telex or facsimile message or by first-class pre-paid
post or by pre-paid air-mail post (if appropriate)} to
the director concerned at the telex or facsimile number
or address (whether such number or address is within the
United Kingdom or not) supplied by the director
concerned to the company for such purpose.

Any notice sent by telex or facsimile message shall
be deemed duly served at the time of despatch provided
that the day of despatch is a working day. Any notice
sent by nost shall be deemed duly served on the fourth
working day after (but not including) the day of
posting. '

For the purposes of this Article and of Article 25
below the words "working day" shall be deemed to mean
any day which is not a Saturday, sunday or public
holiday in the United Kingdom or the United States of

America.

1>
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No business shall be transacted at any meeting of
the directors unless a gquorum is present at the .
commencement of the meeting and also when such busilness
is voted on. The quorum shall be two directors, of whom
one at least shall be an "A" director and one at least a
"BY ‘director.

17. A committee of the directors must include at least
one "A' director and at least one MB" director, and its
quorum shall be the same as for a meeting of the
directors.

18. OQuestions arising at any meeting of the directors
or at any committee of the directors shall be decided by
a majority of votes. In the case of an equality of
votes the chairman shall have a second or casting vote.

19. A director who to his knowledge is in any way,
whether directly or indirectly, interested in a contract
or proposed contract with the company shall declare the
nature of his interest at a meeting of the directors in
accordance with Section 317 of the Act. Subject where
applicable to such disclosure, a director shall be
entitled to vote in respect of any contract or
arrangement in which he is interested and if he shall do
so his vote shall be counted; and he shall be taken into
account in ascertaining whether a quorum is present.

20. A director may, and the secretary on the
requisition of a director shall, at any time summon a
meeting of the directors.

DISQUALIFICATION OF DIRECTORS

21. The office of a director shall be vacated in any of
the following events, namely:-

{(a) if (not being employed under a contract which
precludes resignation) he resigns his office by
notice in writing delivered to the company or
tendered at a meeting of the Board;

(b) if he becomes of unsound mind or a patient for any
purpose of any statute relating to mental health
and the Board resolves that his office is vacated;

{(c) if he becomes bankrupt or compounds with his
creditors;

(d) if he is prohibited by law from being a director;

(e) if he ceases to be a director by virtue of any
statute o. is removed frum office pursuant to these

Articles.



ALTERNATE DIRECTORS

22. Each director shall have the power to appoint any
person to act as alternate director in his place during
his absence and at his discretion to remove such
alternate director, and on such appointment being made
the alternate director shall, except as regards
remuneration and the power to appoint. an alternate, be
subject in all respects to the terms and conditigns
existing with reference to the other directors of the
company, aund each alternate director, whilg s0 acting,
shall exercise and discharge all the functions powers
and duties of the director whom he represents. Any
director acting as alternate shall have an additional
vote for each director foxr whom he acts as alternate.
An alternate director shall ipso facto cease to be an
alternate director if his appointor cease for any reason
to be a director. All appointments and removals of
alternate directors shall be effected by instrument in
writing delivered to the registered office of the
company and signed by the appointor. An alternate of an
mal director shall for the purpose of these Articles be
regarded as an YA" director and an alternate of a "BY
director shall for the purpose of these Articles be
regarded as a "B" director.

An alternate director shall be entitled to receive
notice of, and to attend at, all meetings of directors
and of all meetings of committees of directors of which
his appointor is a member as if he were a di.rector,
provided that he shall have given to the company notice
of a telex and/or facsimile number and/or address at
which notice of such meeting may be given to him. The
appointor of any alternate director shall continue to be
entitled to receive notice of, but not (whilst the
appointment of his alternate continues) to attend at,
any meeting of the directors.

23. The directors on behalf of the company may exercise
all the powers of the company to grant pensions
annuities or other allowances and benefits in favour of
any person including any director or former director or
the relations, connections or dependants of any director
or former director. A director or former director shall
not be accountable to the company or the members for any
benefit of any kind conferred under or pursuant to this
Article and the receipt of any such benefit shall not
disqualify any person from being or becoming a director
of the company. The directors may by resolution
exercise any power conferred by statute to make
provision for the benefit of persons employed or
formerly employed by the company or any of its
subsidiaries in connection with the cessation oxr the
transfer to any person of the whole or part of the
undertaking of the company or that subsidiary.
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24. Regulation 112 shall be amended by the deletion of
the last sentence thereof and the insertion of the
following words:-

"A member shall be entitled to have notices sent to
- him at his registered address whether or not the
same is within the United Kingdom."

25. Regulation 115 shall be amended by the deletion of
the words "at the expiration of 48 hours after" and the
insertion of the words '"on the fourth working day after
{but not including) the day on which".
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Please do not
wirite in this
margin

Please complete
Ieg|b[y prefarably
in black type, or
bald block lettering

*Insert full name
of company

Note

Please read notes
1 to 5 overleaf
before completing
this form

tDelete as
appropriate

See note 4¢ and
complete as
appropriate

Presentor's name, address and For officia ise ,
'& reference {if any): General Secuan Post room
Q /Q\'“\’N
Arthur Young ((\ 2 or J
Roils House, 7 Rolls Bulidings, Fetler Lane, London ECAA 1MH W g,

COMPANIES FORM No. 225(1)

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

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

S|

To the Registrar of Companies For officiai se Company number
- -
1 S ! Ao 632
L - ..l.

Name of company

I* DI EnNSlon A PESET MamAGeeNT  LidTeN

gives notice that the company’s new accounting reference date an which the current accounting
reference period and each subsequent accounting referance period of the company is to be treated as

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

Day Month

B 0
The current accounting reference period of the company is to be treated as [shortenad] [extended]t and

[is—te-be-tma;ad-as-having-seme—te-an-end] [will come to an end]t on

Day Month  Year

siiiliairieisic

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 1985, the following statement
should be completed:

W

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

/
/ , company number.

the accounting reference date of W@ is

Signed;*%gﬂlﬁ \Director] [Sacretaryit Date 24 Novewlas 1486

%‘-”4 orrl['L ,r‘,ﬁ -

<ot _.opw,-n“’




Company No 1961063 ?is;b

THE COMPANIES ACT 1985 /if

COMPANY LIMITED BY SHARES

ORDINARY AND SPECIAL RESOLUTIONS
OF

DIMENSIONAL ASSET MANAGEMENT LIMITED

Passed on July 6, 1987

At an extraordinary general meeting of Dimensional Asset Management Limited
duly convened and held at Albemarle House, 1, Albemarle Street, London, WIX 304F
on July 6, 1987 following resolutions were proposed and passed as ORDINARY and
SPECTAL RESOLUTIONS respectively:-

ORDINARY RESOLUTION

1, "That the authorised share capital of the company
be increased to £1,000 by the creation of 250 'A’
ordinary shares of £1 each and 250 "B' ordinary
shares of f£1 each ranking pari passu for all
purposes with the existing 'A’ ordinary shares of
£1 each and 'B' ordinary shares of £1 each."

SPECIAL RESOLUTION

2, "That (1) in accordance with section 80 of the
Companies Act 1985 the directors of the company be
and they are hereby authorised to agllet a naximum
of 250 'A' ordinary shares of €1 each and 250 '®!
ordinary shares of £l each to such persons and on
stich terms and in such manner as they may think

. broper;
(11) such authority shall expire at the end of
five years from the passing of this resolution; and
(111) section 89(1) of the Companies Act 1985
shall not apply to the allotment of the said
shares,"

uclnl--ll-oul--ro.oll.o-no
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legibly, preferably
Inn black type, or
bold block lettaring
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of company
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printed or In some
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t delete as
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number

il e Nl

| li{?_f 1961063

Name of company

|. DIMENSIONAL ASSET MANAGEMENT LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated _.Iuly 6, 1987 the nominal capital of the cornpany has been

increased by £ _500 beyond the registered capital of £ 300

A copy of the resolution authorising the increase is attached.§
The conditions {eg. voting rights, dividend rights, winding-up rights ete.} subject to which the new

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

divided into 250 "A" ordinary shares of £1 each and 250 "B" ordinary
shares of £1 each ranking pari passu with the existing "A" cordinary
and "B" ordinary shares respectively.

Please tick here if

continued overleaf

Signed ) [Director]{Secratary]t Date Qo '21\1\\\_1 87

Presentor's name address and For official Use
reference (if any): General Sectinn Past room
At BT ET
. a’*'?"\‘a,",’} ¥ T'.,,":‘;ﬁ
A A v\\\?\
N L ) ¥

- (N Lo “ .
ArthurYouig i ‘ .
Halls House,7 Rolla Buildings, Fettor Lang, Londen ECAA 1NH e




Company No 1961063

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

DIMENSIONAL ASSET MANAGEMENT LIMITED

Passed the 19th day of May, 1989

At an extraordinary general meeting of Dimensionai Asset Management Limited held on
May 19, 1989 at Albemarie House, 1 Albermarle Street, London, WX 3HF the following
resolution was proposed and passed as a SPECIAL RESOLUTION:-

"That the provisions of the articles of association of the company be altered by
changing the last sentence in Paragraph (A) of Article 15 1o read:-

"The "B" directors shall be entitled to appoint from their number the Chairman of
the Board of Directors of the Company"
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No, 1961063

THE COMPANIES ACT 19853

COMPANY LIMITED BY SHARES

ARTICLES OF ASSQOCIATION

QF

DIMENSIONAL ASSET MANAGEMENT LIMITED
(Adopted by special resolution passed on 7 November 1991)

PRELIMINARY

i The regulations containai in Table A in The Companies (Tables A to
F) Regulations 1985 (as amended so as to affect companies first
registered on the date of the adoption of these Articles) shall, except
as hereinafter provided and so far as not inconsistent with the
provisions of these Articles, apply to the Company to the exclusion of
all other regulations or Articles of Association. References herein to
regulations are ‘o regulations in the said Table A4 unless othervise

stated,

SHARE CAPITAL

2 The share capital of the Company at the date of the adoption of
these articles 1s £1,000 divided into 1,000 Ordinary Shaves of £1 each.
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3 Subject to Section 80 of the Companies Act 1985, 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 and Section 89(1) of the Companies
Act 1985 shall not apply.

PROCEEDINGS AT GENERAL MEETINGS

4 In the case of a corporation a resolution in writing may be signed
on its behalf by a Director or the Secretary thereof or by its duly
appointed attorney or duly authorised representative. Regulation 53
shall be extended accordingly. Regulation 53 (as extended) shall apply
mutatis ratandis to resolutions in writing of any class of members of the

Company.

5 An instrument appointing a proxy (and, where!it is signed on behalf
of the appointor by an attorney, the letter or power of attorney or a
duly certified copy thereof) must either be delivered at such place or
one of such places (if any) as may be specified for that purpose in or by
way of note to the notice convening the meeting (or, if no place is so
specified, at the registered office) before the time appointed for
holding the meeting or adjourned meeting or (in the case of a poll taken
otherwise than at or on the same day as the meeting or adjourned meeting)
for the taking of the poll at which it is to be used or be delivered to
the Secretary (or the chairman of the meeting) on the day and at the
place of, but in any event before the time appointed for holding, the
meeting or adjourned meeting or poll. An instrument of proxy shall not
be treated as wvalid until such delivery shall have been effected,
Regulation 62 shall not apply.

NUMBER OF DIRECTORS

6 The Directors shall not be less than two in numwhe:, Regulation 64

shall be modified accordingly,




DELEGATION OF DIRECTORS' POWERS

7 In addition to the powers to delegate contained in Regulation 72,
‘the Directors may delegate any of thedr powers to any committee
consisting of one or more Directors and one or more co-opted persons.
Ingsofar as any such power is so delegated any references in the
regulations or articles to the exercise by the Directors of such powver
shall be <read and constructed as if 1t were a reference to such
committee, The Divectors may authorise the co-option to such a committee
of persorﬁs other than Directors and for such co-opted members to have
voting rights as members of the committee but so that (i) the number of
co—opted members shall be less than one-half of the total number of
members of the committee and (1i) no resolution of the committee shall be
effective unless a majority of the members of the committee present at

the meeting are Directors. Regulation 72 shall be modified accordingly.
APPOINTMENT AND RETIREMENT OF DIRECTORS

8 The Directors shall not be subject to retirement by rotation and

rveferences thereto in Regulations 73 to 80 shall be disregarded.
DISQUALIFICATION AND REMOVAL OF DIRECTORS

) The office of a Director shall be vacated in any of the events
specified in Regulation B8l and also if he shall in writing offer to
resign and the Directors shall resolve Lo accept such offer or if he
shall have served upon him a notice in writing signed by all his
co-Directors (being at least twoe in numbez;) removing him from office as
Director, but so that in the case of a Managing Director such removal
shall be deemed an act of the Company and shall have effect without
prejudice to any claim for damages for breach of any contract of service

between him and the Company.
REMUNERATION OF DIRECTORS

10 Any Director who gerves on any committeg, or who otherwise performs

services which in the opinion of the Directors are outside the scope of
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the ordinary duties of a Director, may be paid such extra remuneratlon by
way of salary, commission or otherwise as the Directors may determine,
Regulation 82 shall be extended accordingly.

INSURATCE

11 Without prejudice to the provisions of Regulation 87, the Directors
shall have the power to purchase and maintain insurance for or for the
benefit of any persons who are or were at any time Directors, officers,
employees or auditors of the Company, or of any other company which is
its holding company or in which the Company or such holding company or
any of the predecessors of the Company or of such holding company has any
interest whether direct or indirect or which is in any way allied to or
associated with the Company, or of any subsidiary undertaking of the
Company or of any such other company, or who are or were at any time
trustees of any pension fund in which employees of the Company or of any
other such company or subsidiary undertaking are interested, dincluding
(without prejudice to the generality of the foregoing) insurance against
any liability incurred by such persons in respect of any act or omission
in the actual or purported execution and/or discharge of their duties
and/or in the exercise or purported exercise of their povers and/or
otherwise in relation to their duties, powers or offices in relation to
the Company or any other such company, subsidiary undertaking or pension |
fund; for the purposes of this Article "holding company" and "subsidiary

undertaking" shall have the same meanings as in the Companies Act 1989,
PROCEEDINGS OF DIRECTORS

12 Notlece of a meeting of the Directors shall be given to a Director
who is abzent from the United Kingdom. Regulation 88 shall be modified

accordingly.

13 On any matter in which a Director is in any way interested he may
nevertheless vote and be taken into account for the purposes of a Juorum
and (save as otherwise agreed) may retain for his own absolute ise and
benefit all profits and advantages directly or indirectly accruing to him
thereunder or in consequence thereof. Regulations 94 to 9& shall not

apply.



NOTICES

14 The last sentence of Regulation 112 shall not apply. A member whose
registered address is outside the United Kingdom and who has not given an
address within the United Kingdom at which notices may be given shall
navertheless be entitled to receive notices to the same exXtent as any

other member. Regulation 112 shall be modified accordingly.
INDEMNITY

15 Subject to the provisions of and so far as may be permitted by law,
every Director, Auditor, Secretary or other officer of the Company shall
be entitled to be indemnified by the Company out of its own funds against
all costes, charges, losses, expenses and liabilities incurred by him in
the actual or purported execution and/or discharge of his duties and/or
the exercise or purported exercise of his powers and/or otherwise in
relation to or in connection with hig duties, powers or office including
(without prejudice to the generality of the foregoing) any liability
incurred by him in defending any proceedings, civil or criminal, which
relate to anything done or omitted or alleged to have been done or
omitted by him as an officer or employee of the Company and imn which
judgment is given in his favour {(or the proceedings are othervise
disposed of without any finding or admission of any material breach of
duty on his part) or in which he is acquitted or in connection with any
application under any statute for relief from liability in respect of any
such act or omission in which relief is granted to him by the Court.

Regulation 118 shall not apply.
OVERRIDING PROVISIONS

16 Whenever Alliance (Capital Management Corporation of Delaware

(hereinafter called '"the Parent Company'), or any subsidiary undertaking



of the Parent Company, shall be the holder of mnot less than 50 per cent.
of the issued Ordinary Shares the following provisions shall apply and to

the extent of any inconsistency shall have overriding effect as against

all other provisions of these Articles:-

16.1 the Parent Company may at any time and from time to time
appoint any person to be a Director or remove from office any
Director howsoever appolinted but so that in the case of a Managing
Director his removal from office shall be deemed an act of the
Company and shall have effect without prejudice to any claim for
damages for breach of any contract of service between him and the

Company;

16,2 no unissused shares shall be issued or agreed to be issued or

put under option without the consent of the Parent Company:

16.3 any or all powers of the Directors shall be restricted in such
respects and to such extent as the Parent Company may by notice to

the Company from time to time prescribe.

Any such appointment, removal, consent or nctice shall be in writing
served on the Company and signed on behalf of the Parent Company by any
two of its Directors or by any one of its Directors and ils Secretary or
some other person duly authorised for the purpose. No person dealing
with the Company shall be concerned to see or enquire as to whether the
powers of the Directors have been in any way testricted hereunder or as
to whether any requisite consent of the Parent Company has been obtained
and no obligation incurred or security given or transaction effected by
the Company to or with any third party shall be invalid or ineffectual
unless the third party had at the time express notice that the incurring
of such obligation or the giving of such security or the effecting of

such transaction was in excess of the powers of the Directors.
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THE COMPANIES ACT 1985 (AS AMENDED)
SPECIAL RESOLUTION
OoF

DIMENSIONAL ASSET MANAGEMENT LIMITED

At an Extraordinary General Meeting of the Company held on
November, 1991 the following resolution was passed as a
special resolution.

SPECIAL RESOLUTION

THAT

(1) the 500 "A" ordinary shares of £1 each and 500 "B
ordinary shares of £1 each constituting the whole of the
authorised and issued share capital of the Company are
hereby converted into a single class of 1,000 ordinary
shares of £1 each ranking parl passu in all respects;
and

(i1) new Articles of Association be adopted in the form
produced to the meeting.
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S FaNnsT& YOUNG

The Secretary,

Dimensional Asset Management Limited,
13 Charles il Street,
London. SW1Y 4QU.

Dear Sir,

& Charlered Accauntznts & Phoner 02192 20
Rolls §ituse Telex:  SBHHO4
7 Rolls Butldings Fax 073405 2147
fetter Lange LDEVICDE 2T

London EC3A 1NH
1 November, 1991

Ourref AIMcI/MG

I 9 Llob?

We hereby resign as auditors of Dimensional Asset Management Limited.

In accordance with Section 394 (1) of the Companies Act 1985 (as amended by the
Companizs Act 1989), we confirm that there are no circumstances connected with our
ceasing to hold office which we consider should be brought to the attention of the creditors

or members of the Company.

We confirm that we have no claims against Dimensional Asset Management Limited,

Yours faithfully,
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& Aol partiers' names is avaitable forinspection at the
above address,
Authansed by The iwbiute of Charered A Latintants n
England and Wales 1o Carry onnvosiient busingss,




