Company Number: 2392609

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

INVESTEC FUND MANAGERS LIMITED

1. The Company's name is “Hackremco (No.493) Limited. *
2. The Company's registered office is to be situate in England and Wales.
3. The Company’s cbjects are:-

{A) To carry on all or any of the businesses of manufaciurers, importers, exporters,
wholesalers, retailers, buyers, sellers, distributors and shippers of, and dealers in any
products, goods, wares, merchandise and produce of any kind, general merchants
and traders, cash, discount, mail order and credit traders, manufacturers’ agents and
representatives, insurance consultants and hrokers, estate agents, mortgage brokers,
financial agents, consuitants, managers and administrators, hire purchase and
general financiers; to participate in, undertake, perform and carry on all types of
commercial, industrial, trading and financial operations and enterprises and all kinds
of agency business; to act as manager of investments and investment portfolios and
all kinds of collective investment schemes and to act as director of any investment
company or fund of any description; to carry on all or any of the businesses of
marketing, business and management.

* Name changed to Guinness Flight Unit Trust Managers Limited on 25 August 1988,

to Investec Guinness Flight Fund Managers Limited on 10 November 1998 and to
Investec Fund Managers Limited on 30 June 2000.
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consultants, advertising agents, printers and publishers; railway,

shipping and forwvarding agents, storekeepers, warehousemen, havlage
and transport contractors, garage proprietors, operators, hirers and
letters on hire of, and dealers in motor or other vehicles, craft,
plant, machinery, tools and equipment of all kinds,

(B) To carry on any other business or activity of any nature
vhatsoever which may seem to the Directors to be capable of being
conveniently or advantageously carried on in connection oz
conjunction with any business of the Company hereinbefore or
hereinafter authorised or to be expedient with a view directly or
indirectly to enhancling the value of or to rendering profitable or
more profitable any of the Company’s assets or utilising its skills,

know-how or expertise.

(C) To subscribe, undervrite, purchase, or otherwise acquire, and
te hold, dispose of, and deal with, any shares or other securities
or investments of any natuxe vhatscever, and any optrions or rights
in respect thereof, and to buy and sell foreign exchange.

(D) To draw, make, accept, endorse, discount, negotiate, execute,
and issue, and to buy, sell and deal with bills of exchange,
promissory notes, and other nsgotiable or transferable instruments

or securities.

{(E) To purchase, or cotherwise acquire for any estate or interest
any property oI asseis oY any conéesslons, -licences, grants,
patents, trade marks, copyrighis or other exciusive or non-exclusive
rights of any kind and to develsp and turn to account and deal with
the same #An such manner as may be thought £fit a2nd to wake
experiments and tests and carry on all kinds of rasearch work.

(P) To Luild, construct, alter, wremove, weplace, equlp, execute,
carry out, improve, work, develop, administer, maintaim, manage or
control works, plants, Eactorles, wharves, Jetties, roads,
buildings, structures or Eacliitles of all kimds, whether for the
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:9 . purposes of the Company or for sale, letting or hire to or in return
*{( for any consideration from any company, f£irm or person, and to
H:‘: contribute to or assist in or carry out any part of any such
‘\‘ operation,

:f (G) To amalgamate or enter into partnership or any joint venture or
’,, profit/loss~sharing arrangement or other association with any
:'1 company, firm, person or body,

“u (d) To purchase or otherwise acquire and undertake all or any part
‘(: of the business, property and liabilities of any company, £irm,
‘;: person or hedy carrying on any business vwhich the Company is
aunthorised to carxy on or possessed of any plLoperty sultable for the
\‘1 purposes of the Company.

‘l'%f (I) To promote, or Join in the promotion of, any company, vhether
:’ or not having objects similar to those of the Compary. :
»,m {J) To borxow and ralse money and to secure or dischaxge any debt
f’,\'* or obligation of or binding on the Company in such manner as may be
& thought fit and in particular by mortgages and charges upon all or
" any part of the undertaking, property and assets {preseny and
0 future) and the uncalled capital of the Company, or by the creationm
f' and issue of debentures, debenture stock or other securities of any
‘ description,

(K) To advance, lend or deposit meney or give credit te or with any

RS

company, £irm oxr person on such terms as may be thought f£it ard with
or without security,

ot Fu

(L) Tc guarantee or give Indemnities or provide security, whether

by personal covepant or by mortgage or charge wpor all or amy part
of the undertaking, property and assets (present and future) and the
uncalled capital of the Company, or by 21% er any such methods, fox

TN T4

=3

the performance of any contracts or cbligations, and the payzent of
capital or prineipal (together with any premjum) znd dividemds ox
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Interest onrn any shares, debentures or other securities, of any
person, firm or company including (without limiting the generality

of the foregoing) any company which is for the time being a holding
company of the Company or another subsidiary of any such holding
company or is assoclated with the Company in business,

‘(W) To issue any securities vhich the Company has pover to issue
for any other purpase by way of security or indemnity or in
satisfaction of any liability undertaken or agreed to be undertaken
by the Company,

(N) To sell, lease, grant licences, easements and other rights
over, and in any other manner deal with or dispose of, the
undertaking, property, assets, rights and effects of the Company or
any part thereof for such consideration as may be thought f£ir, and
in particular for shares or other securitles, vwhether £ully or

partly paid up,

(0} To procure the reglstration, recognition or incorporation of
the Company in or under the laws of any territory outside England,

(?) To subscridbe or guarantee money for any matlcmal, charitable,
benevolent, public, general or useful cblect or for any purpose
which may be considered 1ikely directly or indirectly to further the
interests of the Company or of iis mewbers.

(0) To establish and maintain or econtribdbute t6 any pension or
superannuation funds for the benefit of, and to give or procure the
giving of donations, gratuities, penslons, allowances or emoluments
to, any individvals vho are or vere at any time in the employment on
service of the Company or of any company which 3Is its bholding
company or 1s a subsidiary of the Company or anmy such holding
company or othervise is allled %o or assoclated with the Company, or
who are or were af any time divectors or oificers of the Compzany or
of any such other company, and the wives, widows, Famiiies and
dependants of any such indlviduals; to establifish and subsidise or
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subseribe to any institutions, associations, clubs or funds which
may be considered llkely to benefit any such persons or to further
the interests of the Company or of any such other company; and to
make payments for or towards the insurance of any such persons.

(R) To establish and maintain or econtribute to any scheme for the
acquisition by trustees of shares in the Company or its holding
company to be held by or for the benefit of employees {including any
director holding a salaried employment or office) of the Company or
{so far as for the time being permitted by law) any of the Company's
subsidiaries and to lend money {so far as aforesaid) to any such
employees to enable them to acquire shares of the Company or its
holding company and to formulate and carry into effect any scheme
for sharing profits with any such employees,

() To distribute among members of the Company in specie or
otherwise, by wvay of dividend or bonus or by vay of reduction of

capital, all or any of the property or assets of the Company, or any
proceeds of sale or other disposal of any property or assets of the
Company, vwith and subject to any iancident authorised and consent
required by law,

(T) To do all or any of the things and matters aforesaid In any
part of the world, and either as primcipals, agents, cortractors,
trustees or otherwise, "and by or through trustees, agents,
subsidiary companies ox othervise, and either 2lome or iIn
conjunction with others,

(U) To do all such other things =as may Ibe considered to be
incidental or conducive to any of the above cbiects.

And it is hereby declared that the cbjects of the Company =s specified iIn
each of the foregoing paragraphs of this Clause (except only if and so
faxr as othervise expressly provided im any paragraph) shall be separate
and distinct objects of the fompany amd shall not be Im any way limited
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by reference to any other paragraph or the order in which the same acecur .
or the name of the Company,

4, The 1iability of the members is limited,

5, The share capital of the Company is £100 divided into 100
shares of £1 each,
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WVE, the Subscribers to this Memorandum of Association wish to be tformed
inte a Company pursuant to this Memorandum; and we agree to take the
number of Shares shown opposite our respective names,

NAMES AND ADDRESSES OF SUBSCRIBERS

Number of Shares
taken by each
Subscriber

2 0.

Barrington House,
59-87 Gresham Stz.eet.
London EC2V 7JA,

Secnetary

e

Barrington House,
59-67 Gresham Stxeet,
London ECZV 7JA.

Secretary

Total Shares taken

[13

One

One
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pATED |9k w.}, , 1989

YITHESS to the above Signatures:-
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Ba::ringt%n Htmse,3

59-67 Gresham Streec,
London EC2V 7JA,

Secretary




