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COMPANIES FORM No.12

Statutory Declaration of compliance
raifih requirements on application
tor regictration of 2 company

e

Pursuant to section 12{3} of the Companies Act 1885

"To the Registrar of Companies For officia} use  For official use

- T =

(SR I St DHIRB A,

T N PPt

Name of company

VAL W

CAUSEWAY GROUP _LIMITED

a—

-

P

I, _DAVID SECKER WALKER el

of 21 CAVENDISH PLACE, LONDON(W‘lﬁ 9DL.

do solemnly and sincerely declare that | am a [MMWM&WW
[person nemed as director or secretary of the company in the statement delivered to the registrar under
section 10(2}]1 and that all the requirements of the above Act in respect of the registration of the abave
company and of matters precedent and incidental to it have been complied with,
And | imake this solemn declaration conscientiously believing the same to be trua and by virtue of the
provistons of the Statutory Declarations Act 1835
Declared at _L4REANGTON HOLE  9A-6F

Elesvam  Svieer  LonTON

Ecly_ ATA

the THENTA - E Wy tvd day of ND\IEMHEQ‘:I/ ’ Q}‘\N\l\ ,ﬂ
One thousand nine, hundred and By -~ NWE ﬁ«/‘v‘

a
before me __MM—— /
oy e

A Commissioner for Oaths or otaryjiuﬁlic or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths,

Declarant to sign below

Presentor's name address and For official Use
reference (if any): New Companies Sectien Post room
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COMPANIES FORM No, 10

Statement of first directors
and secretary and intended
situation of registered office

Pursuant to section 10 of the Companies Act 1985

To the Ragistrar of Companies
For official use

Name of company

« CAUSEWAY GROUP LIMITED

,,0’,
The intended situation of the registered office ofie company on incorporation is as stated below

21 CAVENDISH PLACE, LONDON

,/” [ Postcode| WiM 9DL

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert £
the agent’s name and address below

1

LINKLATERS & PAINES
BARRINGTON HOUSE " .

59—67 GRESHAM STREET, LONDON

[ Posicode|EC2V 7JA

Number of continuation sheats attached (see note 1)

For official Use
General Section

Presentor's narne address and
reference (if any}!

Post foom

 INKLATERS § PAINES
GARRINGION HOUSE, ‘
5967, GRESHAM STREET,
_LONDON EG2Y TIA
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The names ond partieutars of (e feeson whiris,
of thir company tnuta 2§ ore 25 fatlows:

or the persons who are, 10 be the first director OF directors Pupse 40 ol

TR
This Pt

Naone 1note 3 paviD SECKER WALKER. . - oo oo

Business gccupation
INVESTMENT MANAGER

Previsus name(s) (note 3)

Nationality
BRITISH

Addrass fnote 4 5 CHALCUT SQUARE
LONDON

| Postcode w1 8YB

Date of birth (where applicable)
(note 6} 1Qi.6.1932

Other directorships

1 entar particulars
of other

directorships
held or previously

SEE_ATTACHED LIST

heid {see note 5} y
if this space is R

A ek

insufficisnt use @
continuation sheet.

P i)

| consent to act irecqor of thehc
Signature \\l

ny named on page 1

Date 'ZJ) 1o )0567

{ {

Name (note 3) LIONEL THOMAS ANTHONY

Business occupation

INVESTMENT MANAGER

Previous namels) {note 3} Nationality
Address {note 4 MICKLEBECK, BURTONS LANE, BRITLSH
Date of birth (where applicable)

LITTLE CHALFONT, ST. GILES,

BUCKS

'FPPSICOdB | HP8 4BN

{note 6) 15.9.39

Other directorships T .

SEE ATTACHED LIST

| consent to act a5y
Signature o V“""’{.-/? Gt Y

director of the company named on page 1

Date 'Zra )‘09%6
I

_ 0/

Name (note 3

Business occupation

Previous name(s) (note 3

Nationality

Address {note 4)

Date of birth {(where applicable)

I Postcode l

{hote 6)

Other directorships 1

| consent to acta

s director of the company named on page 1

Signature
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bapnadn Y The namels) and posticulars of the person wha is. or the perssns who 2rato be the first sectetary, OF st
rﬁq:’?;;l . secrolanes, of the cempany are as follows:

MName {notes 3 & 7) - e e
Plapug complate = R 7 AR £ T % ST AT £ S T - e )
lﬂﬁéblv- areforntly CHRISTOPUER JAMES RICHARD JENKINS
in black type, ot Pravious namale) (note 3
batd bloc‘ lettering {¢) Inate 3

Address ynotes 4 &7) 3 CHAPMANS END, PUCKERIDGE, |
NEAR WARE, HERTFORDSHIRE

[ Posicode] 5T11 1SR

| consent 1o act ar secretary of the company named on page 1

Signature /ff?g% ( P Date 20lo{%g
- o

Nama (notes 3 & 7) -

Previous nama(s) (note 3}
Address {notes 4 & 7)

[Postcode|
| consent to act as secretary of the company named on page 1
Signature Date
delete if the form is \,\_}\A)MJL:‘UUW H Onantd .
signed by the suberibers]  Signature of agent on behalf of subsribers Date 1_.“_‘ \\\%“\
e g
/'N '/,4’

Signed

dalete if the form is
signed by an agent on .
behalf af the subscribers}  Signed

All the subscribers
must sign eithar Signed
porsonally o ny 8
person of persons
authorised to sign Signed
for tham.

Signed

Signed
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G
S S53L



Causeway
Causeway
Causeway
Causeway
Causgeway
Causeway
Causeway
Causeway

Causeway

Capital Limited
Finance Limited
Portfolio Limited
Nominees Limited

Asset Management Limited

Developments lelted

Investments Management Limited
Property Management Limited

Corporate Finance Limited

Cavendish Acceptances Limited

Causeway Equipment Finance Company Limited

GEY International Limited

Franchise Investcrs Limited

Citylink Group Limited

ICC Protective Coatings Limited

British Venture Capital Association

Tanerim

Limited

Thos Storey (Engineering) Limited

Development A55001ates Group Limited

Kinetics Internat10na1 Limited

gintacel Limited

Former Directorsh ipg hel. l during D Resignation
last five years

Ozotech

Limited R 17 May 1989

i
T



Mr David Secker Walker
List of Directorships

K f

Current Directorships: N

Causevay Capital Limited ‘ ' .
Causeway Portfolio Limited

Causevay Nominees Limiped

Causeway Develdpments Limited‘

N
ot

Causevay Asset Management Limited
Causeway Investment. Management Limited
Causewvay Property‘Management’Limited .
Causevay Corporate:Finance lLimited

(formerly bausevay Stéurities Management Limited)
Causevay Finance Limiteﬁ . '
Cauéeway Acceptances(Limited

(formerly Cavendish Acceptances Limited)
National Radiofone Limited !
Satellites International Limited
Sheffield Forgemasteréiiimited‘
Kinetics Internatiomal Limiteﬁ
Elderlycare Limited
Sintacel Limited

Former Directorships held during the pracecding five vears

National Mobile Radio, Limited
Bellwinch Limited ‘

P

=
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

- CAUSEWAY GR /mﬁm

A

*

1. The name of the Company is/"%us-‘n." AY GROUP LIMITED",

2. The registered office of the Company will be sityated in

England,

(A)

(B)

G14PDSK 542

3,  The objects for which the Company is established ares-

Te acquire and hold all or. any part of the issued share capital of
Causeway Capital Limited and/or amy subsidiary or associated company
thereof and/or shares and/or other securities issued by any othew
body corporate and to exercise all rights and privileges attached to
any such ghares and other securities,

To cafry on business as financial, investment and business manaéers,
sdvisers, counseilors - congultants, researchers, statisticians,
supervigers and administrators and te collsct, prepare, co-crdinate
and distribute information relating te the financial investment and_
business fields. '




(D)

(£)

G14PDSK 542

To promote, establish, mampge snd CArTY on,

end to act as trustee,
custodian, nominee, depoxitary,

and registrar of op for, and to
proevide  any investment, financial, management, consultancy,

marketing, Promotiocnal, regearch, information, advisory,

business or
other services for, or

in connection with,
financial, unit, mutual or other kind of trus

of, or concerning,
having the effect,

oy investment,

t, pool, fund or scheme
Or any arrangements madg for the purpose,

of providing facilities for the participation i
or in profits or income arising from,

othervise dispose of, and deal in or y
stocks, varrants, bonds,

or
n,
and to acquire, hold, sell or
ith, any investments, shares,

nNotes, debentures, debenture
securities, commodities, loans, deposits,

instruments, obligationsg,

stock,

debts and other monetary
currencies, foreign
contracty, options, and all other forms of

of any kind or description vhatsoeaver,

exchange, futures

real or personal pProperty

To acquire any such investments,
debentures, debenture atock,
deposits, debts and other

shares, Stocks, bonds, notes,

securities, commoditiaes, loang,

monstary instruments, obligations,
currencies, foreign exchange,

futures contracts, options or any
other

property whether as principal or agent or trus
by original subscription,

underwriting,

tee or otherwise
contract, tender, Purchase,
participation in syndicates or ot
or not fully paid up,

exchange,

heryise, and vhether
and to subscribe for the same subject to such
terms and conditions (1f any) as may be thought fit,

To exercise ang enforce all rights and powers conferred by or

incident to the ovitership of any such shares stock obligations or

and to provide managerial
ve supervisory ang consultant services for or in
relation to any company in whiech tha Compan

¥ is interested upon such
terms as may he thought fit,




To acqulre by purchase, lease, exchange, hire or othervise, property
of any kind of description (including, but without prejudice to the
generality of the foregoing, real property) or any interest thereof

or therein vwhether as principal, agent, adviser, menager,

consultant, trustee, custodian, nominee or otherwigse howseoever and
te hold, lease, let, hire, mortgage, sell or othervise dispose of,
and deal in or with, the seme in any manner and subject to or tpon
any terms vhatsoever,

To undertake the office of executor, administrator, attorney,
secretary, treasurer, reglstrar, receiver, trustee or any office or
gituation of trust or confidence, whether gratultously or othervise,
and to act therein and perform the duties and functions incident
thereto either in the name of the Company or by or through an agent
or syndicate or othervise and generally to transact all kinds of
trust or agency business whether gratuitously or otherwise and to
keep for any company, fund, trust, governmental, state or municipal
authority, body or soéiety; whether or not incorporated, any
securities or other registers or records.

To carry on any other ‘business of any nature whatsoever which may
seem to the Directors to be capable of being conveniently carried om
in connection or conjunction with any business of the Company
hereinbefore or hereinafter authorised or to be expedient with a
view to rendering profitable or more profitable any of the Company's
assets or utilising its know~how or expertise,

To draw, make, accept, endorse, discount, negotiate, execute, and

issue, and to buy, sell and deal with bills of exchange, promissory

notes, -and other negotiable or transferable instruments ot
gecurities,

To purchase, or otherwise acquire, for any estate or interest any
property or assets or any concessions, licenies, grants, patents,
trade marks, copyrights or other exclusive or non—exclusive rights

of any kind and to deveclop and turn to account and desl with the

G14PDSK 542 ‘ -3 -




gaze in guch manner as may be thought f£it and to make experiments
and tests and to curey on all kinds qf research work,

(K} To build, construct, equip, execute, carry out, improve, work,

develop, administer, maintain, manage or control wvorks, plants,

factories, wharves, jetties, roads, warehouses, depots, offices and
other buildings, structures or facilities of all kinds, wvhether for
the purposes of the Company or for sale, letting or hire to or in
return for any consideration from any company, firm or person, and

to contribute to or assist im or carry out any part of any such

operatioen.

To amalgamate or enter into partnership ox any joint venture or

profit-sharing arrangement or other association with any company,

firm or person.

To purchase or otherwise acquire and undertake all or any part
the business, property and liabilities of any company, firm or
person carrying on ﬁny business which the Company is authorised teo
‘carry on or posséssed of any property suitable for the purposes of

the Company.

To promote, or join in the promotion of, any company, whether or not

having objects simiiar to those of the Company.

To borrow and raise money and to secure or discharge any debt
obligatidn of or binding on the Company in such manner as may ke
thought f£it and in particular by mortgages and charges upon all or
any part of the undertaking, property and assets {present and
future) and the uncalled capital of the Company, or by the creation

and issue of debentures, debenture stock or other securitles of any

description, i

To advance, lend or deposit money or give ecredit to or with any

company, firm or person on such terms as may be thought fit and wvith

or without security.

C14PDSK 542



To guarsntee or give indemnities or provide cecurity, whether by
pergonal covenant or by mortgage or charge upon all or any part of
the undertaking, property and assets {present and future} and the
uncalled capital of the Company, or by all or any such methods, for
the performance of any contracts or obligations; and the payment of
capital or pripcipal (together with any premium) ond dividends or
interest on 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 & holding
company of the Company or another subsidiary of any such holding

company or 1s associated with the Company in business.

To issue any securities which the Company has power to issue for any
other purpose by vay of security or indemmnity or in satigsfaction of
any liability undertaken or agreed to be undertaken by the Company.

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 £it, and in

particular for shares or other securities, vhether fully er partly
paid up. '

To procure the registration or incorporation of the Company in or

under the laws of any territory outside England.

To subscribe or guarantee money for any national, charitable,
benevolent, public, general or useful object or for any purpose
which may be considered likely directly or indirectly to further the

interests of the Company or of its members officers or employees.

To establish and maintain or contribute to any pension or
superannuation funds for the benefit of, and to give or procure the
giving of donations, gratuities, pensions, allovances or emoluments
to, any individuals who are or were at any time in the employment ov

service of the Company or of any company which is its holding

GL4PDSK 542 -5 -




company or Ls a subsidiary of the Company or any such holding
cempony or otherwvise is allied to or apsoclated with the Company, &T
vho are or were at any time directors or officers of the Company or
of apy such other company, and the wives, vidows, families and
dependants of any such individuals; to establish and subsidise or

subdcribe to any institutions, associations, clubs or funds which
may be considered likely 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 cuch persons,

(W) To establish and maintain, and to contribute to, any scheme for
encouraging or facilitating the holding of shares or debentures in
the Company by or for the benefit of its employees or former
employees, or those of its subsidiary or holding company or
subsidiary of its holding company, or by or for the benefit of such
other persons as may for the time being be permitted by law, or any
scheme for sharing profits with 1its employees or those of its
subsidiavy and/or assoclated compani}s, and (so far as for the time
being permitted by law) to lend mohay +5 the Company's employees
(other than directors) with a view to enabling them to acquire

shares in the Company or its holding company.

To distribute among members of the Company in specie or othervisge,
by vay of dividend or bonus or by way 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 asseis of the Company,
with and subject to any incident authorised and consent reguived by

law.

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

the world, and either as principals, agents, contractors, trustees
or otherwvise, and by or through trustees, agents, subsidiary

companies or otherwise, and either alone or in conjunction with

aothers.

To do all such other things as may be considered to be incldental or

conductive to any of the above subjects.

G14PDSK 542



And it 1p hereby declared that the objects of the Company as specified in
each of the Foregoing parsgraphs of this Clause {except cnly if and so
far «s otherwise axpressly provided in any paragraph) shall be separatia
and distinet objects of the Company and shall not be in any way limited
by reference to any other paragraph or the order in which the same cccur

or the name of the Company.

4. The liability of the members is limited.

2

The share capital of the Company is £4100 ]/’/diﬁ?ided into {100Y

[

.

shares of E£1 each.

Gl4PDSK 542
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WE, Lhe subscribers to this Memorandum of Association, wish to be formed
into & Company pursuant fo this Memorandum of Assoclation, and we =agree
to take the number of Shares shovn opposite our respective names,

NAMES AND ADDRESSES OF SUBSCRIBERS Number of Sharas

talien by each

Subscriber

1wt Shnlodt  Chaewen

ha o asenra Qo

ANDREA  NEJILLE Toy

b Cchmey  MNeanvg
LD & S A

) A’)Wﬂ’ﬁ(}’“?w | s

Total Shares taken:

|
I
I
|
1
I
I
I
I
I
I
I
I
|
I
I
I
I
I
|
0
I
I

ﬁ’ﬁ".
Novews it

DATED the [ U] ] day of [ 1}989.

WITNESS to the above Signaturest-

c.cy}—r-tfarom S .

vﬂf'f C HBAPaaadS e
l Pd&t&hclocae
N WanE deeTs$

G14PDSK 542




COMPANT LIMITED BT

S HARES

ARTICLES OF ASSOCIATION

OF
o~

CAUSEWAY GROUE LIMITED

.

.
a

i

L

as . hereinaftar

provigions of these

regulations are to

L

stated,

"2
Shares of £l each.

'

3
shall be at th

GL4MARF 14 .

The regdlat#ons‘co&égined‘i

provided and

all other Eegulations or Arvicles

The share éagita

Subject to Section B0 of
e disposal of the Direct

g e
I K

fr ? .
B - ;
n Table A in The Companies (Tables A to

SR ) Regulationé :19&5 (Eﬁ amended so as to 'affect companieé firat
registered on’ the date’ of 'the adoption of tHese Articles) shall, except
far a8 tnot' inconsistent with the

80
apply .to the Company to the exclusion of

oﬁ Aassocistion,
d Table A unless othervise

Articles,
ReferencES‘harein to

cegulations in the sai

iy o

" 'SHARE CAPITAL

[N

i of the Company is £100 aivided into 100 Ordinary

i &
“

the Companies Act 1985, all unissued shares

org and they may allot, grant

Il #‘1—




aptions aver or othervise dispose of them to such persons, at guch times,
and on such terms agz they think proper and Section 89(1) of the Zompanies

Act 1985 shall not apply,

PROCEEDINGS AT GENERAL MEETINGS

4 Tn 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
appointsd attorney or duly authorised representative., Regulation 53

shall be extended accordingly.

5 An instrument appointing a proxy (and, vhere 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 spécified 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) at least one hour before the time
appointed for holding the meeting or adjourned meeting or {(in the case of
a poll taken’ othervise than at ofqoh 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 valid until such delivery shall have been
effected. Regulation ﬁﬁ shall not apply.

NUMBER OF DIRECTORS

6 The Directors shall not be less than Sne nor more than 2 in number.

Regulation 64 shall be modified accordingly.
DELECATION OF DIRECTORS' POWERS

7 In additien teo the powers to delegate contained in Regulation 72,

the Directors may delegate any of their powers to any committee

congisting of.one or more Directors and one or more co-opted persons,

\
)

Gl4MARF 14 : -2 -
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The Divectors may authorise the co-option to such a coxmittee of persons
gthar than Directora and for such co-opted mexbers to have voting rights
as membars of the committese but so ther (i) the nuxber of co-opted
mebers shall be less than one-half of the total number of members of the
comsittee and (ii) no resolution of fthe committee shall de effective
unlass & majority of the membera of the committee present at the meeting
are Directors. Regulation 72 sball be modified accordingly.

APPOINTHMENT AND RETIREMENT OF DIRECTORS

B The Directors shall not be subject to retirement by rotation and
references thereto in Regulations 73 to 80 shall be disregarded,

DISQUALIFICATION AND REMOVAL £F DIRECTORS

9 The office of a Director shall be vacated in any of the events
specified in Regulation 81 and also if he shall in writing offer.

REMUNERATION OF DIRECTORS

10  Any Directer who serves on any committee, or who otherwise performs

services which in the- opinion of the Directors are outside the scope of

the ordinary duties of a Director, may be paid such extra remuneration by

way of salary, commission or othervise as the Directors may determine.

Regulation 82 shall be extended accordingly.
PROCEEDINGS OF DIRECTORS

11 On any matter in which a Diractox is in any vay interested he may
nevertheless vote and be taken into account for the purposes of a quorum
and (save as otherwiseyagreed) may retain for his own absolute use and
penefit all profits and advantages directly or indirectly accruing to him
thereunder or in conseguence thereof., Regulations 94 to 98 shall not
apply.

GLl4MARF




IBEMNITY

12 Subject fo the provislons of and sp far ps may be permitted by law,
avory Directer, Auditor, Secretary or other offlcer of the Coxpuzny shall
be antitled to be indemnified by the Company against all cosis, cherges,

lasses, expenses and liabilities incurred by him in the execution and
discharge of his duties or in relatign thereto including any ldiability
incurred by him in defending any proceedings, civil or criminal, which
relate to anything done or omitted or alleged to have teen done or
omitted by him as an officer or employee of the Company and in wvhich
judgment is given in his favour (or the proceedings are otherwvise

disposed of without any finding oxr admission of any oaterial breach of
duty on his part) or in which he is acquitted or in connection with any
anplication 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.

GL4MARF 14
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JIAMES AND ADUBESSES OF SUBSCRIBERS

o P

..

10 Shefen Cavemon

i

B BSOS
Laaed Dord e b

ANDILEW  N2hal WOy

CAVTLEM AemeE

DATED 'R hewmeet 1984,
-

WITNESS to the above Signatures:- %C/’)

Barrington House IR o (e - TR
59-67 Gresham Street 2 ¢ yPart$ BNO
London EC2V 7JA ‘

‘V e O €

AUV Y| . RS SN 4

-b - CM1-CP1/4-01,08,1988

6/COROP/10.8.88
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2450886

| hereby certify that

CAUSEWAY GROUP LIMITED

o

is this day incorporated under the Companies Act 1985 as

a private cdmpany and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 11 DECEMBER 1989
N s

M. ROSE




