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Form No, 41

No, of Company .3..1.0.9.3.0.3., [ ..... (E: f;fyi:;r}f:f)ipn

THE CGMPANIES ACTS 12 18 TO 1967

Decdlaration of compliance

Pursuant to Section 15(2) of the Companies Act 1948
'

. Name of Company .,............DENQQR&.SEQHRITIES............«ﬁi‘.’f.'............................,......... Limited*
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! Do solomnly and sincerely declare that I am (see note {a) below) ......A. PERSOQN, NAMED.IN.THE. ...ccooven
Y vrenrennes rerere o ARTICELES. OF, ASSQGTATION . AS. A RIRECTOR v eevvsinnnitnssnsasessonssnns crerennne
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" And that all the requissments of the Companies Act, 1948, in respect of matters precedent to the §
registration of the said Company and incidental thereto have been complied with. And I make this
. solemn Declaration conzeientiously believing the same to be true and by virtue of the provisicns of

L the Statutory Declarations Act, 1835.
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- before me.
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E A Commissioner for Oaths (see note (b) below) . 1

(a) “‘a Solicitor of the Supreme Court’ (or in Scotland *‘a Solicitor™)
“engaged in the formation’”, or ‘‘a person named in the asticles of association as &
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':r dircctor”, or “‘a person named in the asticles of association as a secretary’’
i (b or Notary Public or Justice of the Peace
I .
;
- % Delete “Limited’ if not applicable.
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The rominal capital of the above company is £ ..5.0.’QQQ.......;’,,.{‘.’.................
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Name of Company ....eoisrenns

Statement of nominal capital
Made pursuant to Section 112 of the Stamp Act 1891
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DENCORA SECURITIES

NOTES

The stamp duty on the nominal capital is 50p for every £100 or fraction of £100 {Section 41,
Finance Act 1933). :
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This statement is to be filed with the Memorandum of Association, or other docament, when the company
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THE COMPANIES AETS

(g L COMPANY LIMITED BY SHARES.

4 Memovandum  of Aggoriation

oF

DENCORA SECURITIES LIMITED
1. The name of the Company is "DENCORA SECURITEEEQLIMITED"

2. The Reglistered Office of the Company will'be situate
in Engla&f:m

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

A(i) To negotiate for, take on lease or in eX-

change pr otherwise acquire and hold any
‘lands and bu%}gings, and any estate or.

interest in and any rights connected with
any such lands and buildings and to manage,
occupy, let or lease the same or any part
thereof for any period and at such rent and
on such conditions as .the Company shall think
fit. o . -

(ii) To purchase for investment any lands and
‘houses and other property of any tenure
and any interest therein, and. to lease or

dispose of -any lands or buildings acquired
by or in which the Company is interested.
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(R)»&o do .al1" .such -other things as - are
. Ancidental or ‘conducive to the attamnment of
”tne“above obgects. .

AND Iﬂ IS HLREBY DECLARED tbat the objects speci-
fied in each paragraph of this Clause shall,except
here otherwise expressed in auch paragraph,A be
independent objects,and shall be in no wise limited
' or ‘restricted by reference to or inference from
the! terms OF .any other paragraph or the name

’of)bhaqcvmpany.':~> s . g

The Share Capltal of tne Company is £50 go
ded :nto 50, , 000 Shareg of £1 each..
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WE, the several persons whose names and

addresses and descriptions are subscribed, are
desirous of Neing formed into a Company, in -
pursuance of this Memorandum of Association, and
we respectively agree to take the number of shares
in the capital of the Company set opposite our
respective names.

NAMES , ADDRESSES AND DESCRIPTIONS | Number of

OF SUBSCRIBERS Shares taken
by each

Subscriber
(in words)
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DATED this 2o
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S, AoidD Coe Ay%mﬂoqf. DI ENACE R HED, X
| SEA flrtcr s o DAETTER \,

day of MALCH 1973

WITNESS to the above signatures:-
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THE COMPANIES ACTS, 1948-1967

COMPANY LIMITED BY SHARES.

Avticles of @sgociation

OF

DENCORA SECURITIES LIMITED’///

PRELIMINARY

¥

+ 4. The regulations contained in o in-

Qfﬂbrporated in Part II of Table A in the First
S

chedule to the Companies Act, 1948, (herein-
after called “Table A Part IT") shall apply to
the Company save in so far as they are. varied
or excluded hereby. '

2. The Clauses of Part I of Table A

‘aforesaid (hereinafter called "Table A Part )

numbered 5, 22, 23, 53, 75 and 88 shall not .
apply to the Company and Clause 1 of Table. A
Part IT shall be modified accordingly but the
following Articles and the remaining Clauses of
Table A Parts I and Il as hereinafter modified
shall constitute the Articles of Association of
the Company. In the event of any conflict be-
tween the provisions of these Articles and the
provisions of Table A the provisions of these

Articles shall prevail.
SHARES

o Clause 2 of Table A Fart
1 be at the disposal of .the
Directors who may allot or otherwise dispose of

the same to such persons at such times and on
such terms and conditions as they think fit

save that shares may only be issued at a dis-
count in manner provided by Section 57 of the

Act.

. 3. Subject t
TI the shares shal

f




LIEN

#. The provisions &s +to lien contained

' in Clause 11 of Table A Eact T shall apply to

fully paid up shares and to all shares regis-
tered in the name of-any person indebted +to the
Company whether as sole holder or as one of two
or more joint holders and Clause 11 aforesaid
shall be modified accordingly.

. TRANSFER . OF SHARES .

S j'iJ;;‘fZ{a:%ﬁf;[ff};; Ny E F{g

5. 'The“Diré%ﬁbrs‘may at“aJy time in their
absolute and uncontrolled discration refuse to
reyister any transfer of shares and Clause 24
of“Table "A" Part I .gshall be modified accord-
ingly. The Director5 shall not be bound to
give any reason for such refusal, and shall be
bound to refuse to register. any transfer of
shares if such registration, when effected,
would’ result in the number of Members of the
Company within the meaning of Clause 2 of Table
"A" Part II being increasgd to over 50.

{a) The dnstriment of transfer of any shares

WVmayj-be’iﬁlthe\fQﬁm “"thereinafter called a Stock

o Transfer’) Jpreécribéd’by?the Stock ‘Transfer Act
< -1963 50 S ot L .

(b) A Stock Transfer shali_be;exe:utéd by the
transferor if he be a'person under his hand
without atteéstation dadd 4F " it be & corporation

under” Its “seal‘and shall specify - (in addition

to particulars "of +he consideration of  the

- ‘desc¥iptioh - and _number . of ‘shares, and ° of the

“transferor) the - full name

oy

AL
-
6

“wtransfereé:fuy4f«

'i and address of the

L

-

(c) * Subject .to'suéh.of ‘the " restrictions con-

“taihed in these ‘Articles .as are applicable any

member may transfer all or any of his shares by
instrument in writing.in any usual or-common
form or any other form which the Directors may
approve, but any such ! instrument shall be
sufficient, ' whethe. or not it is completed in

‘accordance: with such form, if it complies with
‘the requirements . as. +o execution and contents

~which apply t

© Stock Transfer. ..

L]

‘(@) :The ‘ﬁranéféror~shallfbe~deemed“fo remain a

‘holder of a share until . the name of--the transferee

+* 13 entéred in'the register of names in respect

thereof.

MEETINGS
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W

| a proxy and that such proxy need not be a member
dgy of the Company.

7. If under the provisions in that be-

half cqnta}ned in Clause 54 of Table A Part I

z a meeting is adjourned and if at the adjourned

; . Meeting a quorum is not present within half an

( hour from the time appointed for the Meeting

| the Meeting shall be dissolved and Clause 54
aforesaid shall be modified accordingly.

DIRECTORS
@@ . . ; 8. Unless and until otherwise determined
Nosooe by the Company in General Meeting the number of
v . Directors shall be not less than two nor more than !

e L ten.

9, The first Directors of the Company
shall be Colin Ropert Holmes and Richard Charles
Young. .

f:;,' R EORROWING POWERS e

IS

10, Clause 79 of Table A Part I shall be
modified by deleting the Proviso therefrom.

e T

POWERS AND DUTIES OF DIRECTORS

SR

411. A Director who has disclosed his in~-
terest in accordance with the provisions of
Clause 84 (1) of Table A part I and Section 199
of the Act may 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 counted in the quorum present at the
Meeting of the Directors at which such contract
or arrangement is being considered and accord-
ingly Clause g4 of Table A part I shall be.
modified by deleting sub-clauses (2) and (4)

therefrome.

DISQUALIFICATION OF DIRECTORS

e e
PR

BT S e A et e
=

i ia <

e ' 12. The office of a pirector shall be
vacated if he :i—’ N\
A)

(a) becomes pankrupt or compounds with -his

creditors. '

ﬁgﬁé@' o (p) becomes OF unsound mind.

(c) resigns bis office by notice in writing
to the Company.

! ' (d) ceases to pe a Director by virtue of
gection 182 of the Act.

(e) beconmes prohibited from being a Director
py reason of any order made undex

Section 188 of the Act.
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"NAMES,WABDRESSESwAND DESCRIPTIONS OF SURSCRIBERS
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DATED this 2o" day of Fadcr 1973

WITNESS to the above signatures:-
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CERTIFICATE OF INCORPORATION
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No, 1305003
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, . { hereby certify that .
A
’ oo,
i # :G’-

.. DENCORA SROURITIES LIMLTED

=

i o]

¥

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

AR

= e ey
M ety

-Company is Limited.

@

A L | Given under my hand at London the 17th Apral 1973
% L5 N A '
, ‘,5;@.*“
-9 K,

BUREE | N Jargf
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R | . (N. TAYLOR)
- @, ‘ Assistani Registrar of Companies
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THZ Suriria 123 40T 1948 '
SCNILLY LIVITED BY TILRGS

SEECTAL RESCLUT ION
' ' of
DEICCRA SECURITING LIMITED

Possod on the l8th day of Degerbo-r 1071 ‘

‘ ' At an Edtroowdinary General Meoting of th, ~hovo pomed Cwropy daly

N ©copvenad and hald al the Lleyds Sank House, Exchinoe 5avare, Deceles, é
e  Buffolk ona the 1%Lk Aay of Decembor, 1974 the Follswing resclutien vas |
. 1
~ piasced ¢~ ‘

o That the Share Capital cf the Comprany be increased :
. - frem £50,000 te £190,700 hy the creatisn of an

co additional 90,000 shares of 21 cach te rank rard
, o passy with the exlstine shuires of the ¢ mm DAY
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Margin reserved for binding

No, of Company ,_”_!"{"Qﬁ"gg}“_ /L,LL‘

To the Registiar of Companics

DiEpCo RA quuﬂ.n.aS‘

-------------------------- SasasaRIrands

Name of Company ..

The edditional capital is divided as follows:-

Number of shares Class of share

O s b

”~
50,:9-—@—»

have been or are to be issued are as follows:-

State whether

Date ...

** Detete as necessary

LR T Ty Y F Y Py

* Delete “‘Limited” if not applicable

THE COMPANIES ACTS 1948 TO 1967

Motice of increase in nominal capital

Pursuant to Section 63 of the Companies Aci 1948

severersserernrrtasansresnprecurarasesenserrraves Lamited¥

hereby gives you wotice that by ordinasy /extenardinary/special** resolution of the cempany dated the

Lo
h.zcﬁ‘.‘..__ﬁ-c..u'\‘-ﬁ ssssseeery the nominal capital of the company has boen :nt.rensed by the
addition thereto of a sum of £ .f?.g 222000000 beyond the registered capital of € .‘?B}'P'“?"..

Nominal amount of eech share

L%-nfw

The conditions (e.g. voting rights, dividend rights, winding up rights, etc.} subject to which the new shares

(If any of the shares are preference shares state whether they are redeemable or not)

Signed j%;

Director or Secretary ..... 21&6‘&"?@(::

.r’/

e // 4

i el ot

: :@‘/;MD““.
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(see notes overleaf) |
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o 1105003
AMIS, GROSS & CO,
CHARTERED ACLOUNTANTS

f 22
TOWER CHAMRERS
S THEWALY
BECCLES, SUFFOLK
NR34 9A3

C, F. JEWELL, F.C.A, Aottt
J. F, GREENFIELD, F,.CA, Telaphone: 712208 &
714087
Novenbar 271 1981
The Sgcretary»
Dencora Securities Limiteds
L.loyds Bank Houses
Exchange Squaras
BECCL.ES:
Suffolk.

Dear Sir:

Further to our discussion we confirm that we hereby resigh 2B
Auditors of the Company.

In accordance with Section 1é& of the Companigs Act 1976 wWs also
confirm that therve are no circumstances ronnected with our
resignation that we consider should be brought to the notice of the
members off craeditors of the Company.

Yours faithfullys
ﬂ - CLﬁTQ$ T::E;?

AMISyCROSS & CO.
JFG/JH




No: 1109003 2L

THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
- of -

DENCORA SECURITIES LIMITED

AT an Extraordinary General Meeting of the Company duly convened
and held at Lloyds Bank House, Exchange Square, Beccles, Suffolk
NR34 9HH on 7th May, 1982 the follewing Resclution wasg duly

passed as a SPECIAL RESOLUTION:-

RESOLUTION
That the 78,000 Shares of £l each in the Company in issue
immediately prior to\the Passing of this Resolution be converted
into 5,000 "A" Shares of £l each and 73,000 "g" Shares of gl
each by the re-classification of gach of the 5,000 Shares of
£l each registered in the name of Eastern Land Investments
Limited as an "A" Share of gl and by the re-classification
of éach of the other 73,000 issued Shares of gl each as a "B"

Share of g£1.

L I

‘*Chairman

/e & ¢ 8 2 s
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chartered accountants Abacus Housa Gutler Lane afistof partners’ names
COO erS Cheapside London EC2V BAH is available for inspection

at this address
& L rand telephone 01-606 4047
telegraros Colybrand London

telex 887470

The Secretary ourreference  AH609
Denceora Securities Timited

Lloyds Bank BHouse

Exchange Square

Beccles

Buffolk 21 Oclober 1982

Dear Sir

In confirmation of correspondence between Mr John Lavrence, chairman of
Dencora PIC, and Mr Chilvers of this firm, we hereby give notice that
we tender our resignation as Jjoint anditors of Dencora Securities Limited.

In accordand with section 16 of the Companies Act 1976, we confirm that
there are no circumstances connected with our resignation that we consider

should be brought to the notice of the mewmbers or creditors of Dencoxa
Securities Limited.

We enclose a signed copy of this letter so that you may send it Ho the
Registrar of Companies,

Yours truly

C,@@i:m+ ij &.
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IHE COMPANIES ACTS 1948 X0 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

- 0f -

DENCORA SECURITIES LIMITED

AT an Extraordinary General Meeting of the Company duly convened
and held at Lloyds Bank House, Exchange Sqguare, Beccles, suffolk
NR34 OHH on 24th January, 1983 the following Resolution was

passed as a SPECIAL RESOLUTION:-

RESOLUTION |

That clause 3 of the Memorandum of Association of the Company be
amended by the insertion of the following paragraph as a new
paragraph 3(L} and by renumbering the existing paragraphs 3(L) o
3(R) as paragraphs 3(M} to 3(8) accordingly:-

.

(L} Whether for valuable cdnsideration or otherwise to
secure by way of mortgage or charge over any or all
of the Company's assets, undertaking or uncalled
capital, or to give guarantees for, the performance
and digcharge in each and any respect by its holding
company for the time being of any borrowing or other
credit facility and of all obligations ancillary
thereto for the time being made by, granted to or

undertaken by or on behalf of such holding company.

S e P R L EE P E R

Chairman of t
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MEMORANDUM OF ASSOCIATION
of

DENCORA SECURITIES LIMITED

(As amended Sy Special Reso;u#ion passed 24th Janua;y,,l983)
' Incorporated this 17th day of April 1973.
! .
|
2
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THAE COMPANIES ACTS, 1948 to 1947

COMPANY LIMITED BY SHARES

MEMORANDDM Of ASSOCIATION
of
DENCORA SECURITIES LIMITED

(As amended by Special Resolution passed 24th January, 1983)

l.

2. The
Bngland.
3. The
(A) (i)

(B)

(<)

The name of the Compan§ is "DENCORA SECURITIES LIMITED"

(ii)

Registered Office of the Company will be situate in

objects for which the Company is established are :-

To negotiate for, ‘take on lease or in exchange or
otherwise acqguire and hold any lands and buildings,
and any estate or interest in and any rights
connected with any such lands and buildings and

to manage, occupy, let ¢r lease the same or any
part thereof for any period and at such rent and

on such conditions -as the Company shall think fit.

Te purchase for investment any lands and houses
and other property of any tenure and any interest
therein, and to lease or dispose of any lands or
buildings acquired by or in which the Company is
interested. o ‘

To conduct and carry on the business or businesses
aforesaid, and any other businesses or undertakings
whatsoever which the: Directors may consider to

be capable of being conducted by and for the
benefit of the Company as subsidiary to or in
coenjunction with the saiad business or businesses
aforesaid, . . oo :

To buy, hire, take on lease, exchange or otherwise
obtain and to hold, develop, cultivate, improve
and otherwise turn. to account, and to sell,
exchange, lease or otherwise dispose of and deal
in any lands, buildings and hereditaments of any
tenure and any rights, privileges or easements



A

(D)

(8)

(F)

(G)

(H)

(1)

(J)

(X)

over or in respzck of any real or perscnal property
or rights whaktsoever which may be necessary or
convenient for the business of the Companya

To erect, construct, alter, maintain and remove
or replace any buildings or woxks necesgsary oxr
convenient for the purpose I the Company.

To apply for, buy. or atherwise obtain patents

and take assignments and grant licences of any
patents; licences, concessions, secrelt Processes
and the like, conferring any exclusive, non-
exclusive or limited right of user or any secret

or other information as to any inventiori or process.

To amalgamate or enter into partnership with any
person, firm or company conducting or proposing
to conduct any business which the.Company is
authorised to conduct, and to acquire and
undertake all or any part of any such business
or of the assets or liabilities thereof.

To pay or satisfy any liabilities which the
Company is entitled to incur and any obligations
into which the Company is entitled to enter, and
to accept payment for any property ox rights
disposed of, either in shares, debentures or
debenture stock of the Company or any other
company, but not so as to enable the Company to
acguire its own shares.

To buy, sell, hold and deal in any stocks,

shares, debentures, debenture stock, bonds,
investments, negotiable iastruments and other
choses in action, the acquisition, holding or
disposition of which may be necessary or convenient
for the business of the Company. :

7o lend money and to give credit, either with or
without security, and at or without interest, or
to guarantee the obligations or liabilities of
aay persons, f£irms or companies whom the Company
may deem it expedient to azazist.

To raise or borrow money with or without giving
security or lnterest for the purposes of the
undertaking of the Company; and to-give security
for and guarantee performance by the Company- of
all or any of its obligations or liabilities,

To mortgage or charge all or any ©of the present

or future assets of the Company, including its
uncalled capital, upon such provisiong, terms

and conditions as to redemption or issue debentures
and debenture stock upon such terms and conditions,

-2



(L)

(M)

()

(0)

(p)

(3)

and far such consideration, and subjegt ko such
Provisions, te:ms and n~onditions as to redemption
or ntherwise, as mayv be thoeught fit; and to issue
any collateral, further segurity, or trust deed
for further or collaterally securing the same,

Whether for valuable considsration or otherwise
Lo secure by way of mortgage or charge over any
or all of the Company's assets, undertaking or
uncallied capital, or to give guarantees for, tha
performance and discharge in each and any respect
by its holding company for the time being of any
borrowing or other credit facility and of aLl
obligations ancillary thereto for the time

being made by, granted to or undertaken by or on
behalf of such holding company.

T draw, make, accept, endorse, execute and
issue promissory notes, bills nf exchange, bills
of lading, warrants, debentures and other
negot.iable or transferable instruments.

Tc sell or otherwise dispose of the whole or any
part of the undertaking or assekts of the Company,
either as a whole or in portions, and for such
consideration as the Company shall think £it.

To pay and make out of the funds of the Ceompany
any compensation for loss of office or employment,
allowance, pension or gratuity, to any director
or ex-director or any employee or ex—-employee of
the Company, or the widows, children or other
persons dependant on any of then.

To divide and distribute in kind amongst the
members of the Company the whole or any part of
the assets of the Company including shares,
debentures, or securities of other comparnies
belonging to the Company; but not so as to effect
a reduction of the Capital of the Company without
first obtaining the sanctions required by the
Companies Act, 1948,

To pay the costs of and incidental to the
promotion and registraticr of the Company.

7o do all or‘any of the above things in any part

of the world, ajid either as principals, agents,
trustees, contractors, or otherwise, and either
alone or in conjunction with oth: s, and either
by or through agents sub-contract. -s, trustees
or otherwise. L

To du all such other things as are incidental or
conducive to the attainment of the above objects.
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AND IT IS HEREBY DECLARED that the objects specified in
RAch paragraph of this Clause shall, except where
otheryise expressed ip such paragraply, be independent
objects, and shall be in no wige limited or restricted
by reference to or inference from the terms of any

Othey paragraph or the name of the Company.
4, The liability of the Members is limited.

5. The Share Capital of the Company ig £50,000
divided into 50,000 Shares of g1 each.



7 yiEs Fhe several persons whose names and addresses and
a deseripkions are subscribed, are desirous of being formed
o into a Company, in pursuance of this Memorandum of
A Association, and we respectively agree to take the nunbey
%ﬁ of shares Lin the capital of the Company set oppesite our
respective names, N

MAMES, ADDRESSES AND DESCRIPTIONS Number of Shares '
OF SUBSCRIBERS taken by each
subscriber
(in words)
Richard Charles Young, Twanty two
The Limes, Thousand
11 Marsh Lane, ‘ Five Hundred.
Worlingham, Beccles,
suffolk.,

Builders Merchant.

Colin Robert Holmes, Twenty two
Chantry, Midmeadow, Thousand
Hungate Lane, ’ Five Hundred.

Becales, Suffolk.
Quantity Surveyor.
, Dencora Properties Ltd. Five Thouéand.
: The Score,

. : 014 Market,

P Beccles, Suffolk.

Development Company.

¥ DATED this 30th day of March, 1973

WITNESS to the above signatures:-

A.S. Amis,
Tower Chambers,
The Walk,.
Beccles,
suffolk.

Chartered Accountant.
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THE COMPANIES ACTS 1948 to 1983

Company No; 11090603

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

—of—

DENCORA SECURITIES LIMITED

AT an Extraordinary General Meeting of the Company duly convened and held at
Lloyds Bank House, Exchange Square, Beccles, Suffolk NR34 9HH on 3rd June
1985 the following Resolution was passed as a SPECIAL RESOLUTION:~

RESOLUTION

“That Clause 3 of the Memorandum of Association of the Company be amended by

the insertion of the following paragraph as a new paragraph 3(l) and by

repumbering the existing paragraphs 3(L) to 3(R) as pif;}agraphs 3 to 3(S)

accordingly:-

(L) Whether for valuable consideration or otherwise to secure by way of
mortgage or charge over any or all of the Company's assets,
undertaking or uncslled capitai\‘-z or to give pguarantees for, the
performance and discharge in esch and any respect by its holding
company or fellow subsidiaries for the time being of any borrowing or

_other credit facility and of all obligations ancillary théreto for the
time being made by, granted to or undertaken by or on behalf of such
holding company or fellow subsidiaries.
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Qompany No: 1109953/ 5 S“

o

THE COMPANIES ACTS 1948 TO 1983

COMPANY LIMITED BY SHARES

S

MEMORANDUM OF ASSOCIATION
(as amended by Special Resolutmn p&ssed 3rd June, 1985)

. " AND

4 ~ ARTICLES OF ASSOCIATION
, . OF .
DENCORA SECURITIES LIMITED

(o2
INCORPORATED 17TH APRIL, 1873
o
9

o
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e TTHE COMPANIES ACTS 1948 to 1983

i (L
7 COMPANY LIMITED BY SHARES

; SPECIAL RESOLUTION

- of -

DENCORA SECURITIES LIMITED

AT an Extraordinary General Meeting of the Company duly convened and held at
Lloyds Bank House, Exchange Square, Beccles, Suffolk NR34 9HH on 3rd June
1985 the following Resolution was passed as a SPECIAL RESOLUTION:~

e e et smamnm e T e R

RESOLUTION

That Clause 3 of the Memorandum of Associastion of the Company be amended by
the insertion of the following péragraph as a new paragraph 3(L) and by
renumbering the existing paragraphs 3(L) to 3(R) as paragraphs 3(M) to 3(S)
accordingly:- \ :

A . o et —pn ek B Rh TR A T b

(L) Whether for veluable consideration or otherwise to secure by way of
‘mortgage or charge over any or all of the Company's assets,

S A i g et b

undertaking or uncalled capital, or to give guarantees for, the
performance and discharge in each and any respect by its holding

company or fellow subsidiaries for the time being of any berrowing or

other credit facility and of all obhgatlons ancmary thereto for the
" time being made by, granted to or undertaken by or on behalf of such
{| , holding company or fellow subsidiaries.

E soebsesrecanare
B

Chairman of the"'\\?_fk
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TEZ COMPAMTZS ACTS igsg 7

SPECIAL RESCOLUTION

AT an Extrzordinary Generzl Meeting of the Company duly coave

and held ati’lLlovds 3ank House, STxchange. Square, Beccles, Sufs

[
D

£

v NW34 9HH on 7Tth Mav,

3

§2 the following Resolurnicn was duly

¥

gassed zs a SPECIAL RESQOLUTION:~

RESOLUTION

That the 78,000 Shares of £l each in the Company in issue

immediately prior to .the passing of this Resolution be converted

.. Lnto 5,000 "A™ Shares of £l each and 72,000 "B" Shares of =5l
! I

! -
1

f

aeh by the re-classificacion' of eacn of the 5,000 Shares of

1)

Yon
N

2]l each registered in the name f Eastern Land Invesiments
Limited as an "A" Share of £l and by the re-classificaticn
of each of the other 73,000 issued Shares of gl each as a "38"

Share of gl,

Y
4o asa vty

o "Chairman .,
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THE COMPANIES ACTS, 1948 to 1967
| C COMPANY LIMITED BY SHARES
ﬁ ; .
!
o .
o MEMORANDUM OF ASSOCIATION
i
H of
th
o} .
ﬂ DENCORA SECURITIES LIMITED
ﬁ (As amended by Special Resolution passed 24th January, 1983)
@% |
N
Iy
ﬂ 1. The name of the Company is "DENCORA SECURITIES LIMITED"
i ‘
ﬁ 2. The Registered Office of the Company will be situate in
% England.
il ‘
% 3. The objects for which the Company is established are :-
(a) (i) To negotiate for, take on lease or in exchange or

otherwise acguire and hold any lands and buildings,
and any estate or interest in and any rights ‘
connected with any such lands and buildings and

o manage, OCCUPYr let or lease the same Or &any
part thereof for any period and at such rent and
on such conditions as the Company shall think fit.

= e b

- ¢ii) To purchase for investment any lands and houses
and other property of any tenure and any interest
therein, and to lease OT dispose of any lands or

buildings acquired by or 1in which the Company is
interested. :

-
T e mia e

(B) To conduct and carry ©n the business or businesses
aforesaid, and any other businesses or undertakings
whatsoever which the Directors may consider to
be capahle of peing conducted by and for the
benefit of the Company as subsidiary to or in
conjunction with ‘the said business or businesses
aforesaid. ﬂ

(c) 'To buy, hire, take on lease, exchange or otherwise
obtain and to hold, develop, cultivate, improve
and otherwise turn to account, and to sell,
exchange, lease or otherwise dispose of and deal
in any lands, buildings and hereditaments of any” -...

tenure and any rights, privileges ox easemenggpﬁmmm ..
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e g over or in respect of any real or personal property
H anJ,fﬁi’ or rights vhatsoever which may be necessary oOr
Tuh f?_«'ﬁ I,.:—,f R B . .

convenient for the business of the Company.

=
e i e €
by At

(D) To erect, construct, alter, maintain and remove
: or replace any buildings or works necessary or
i convenient for the purpose of the Company.

(E}y To apply for, buy, or otherwise obtain patents
and take assignments and grant licences of any
patents, licences, concessions, secret processes
and the 1like, conferring any exclusive, non-
exclusive or limited right of user or any secret
or other information as to any invention or process.

R

(F) To amalgamate or enter into partnership with any
person, firm or company conducting or proposing
to conduct any business which the Company is
authorised to conduct, and to acquire and
undertake all or any part of any such business

or of the assets or liabilities thereof.

(@) To pay or satisfy any iiabilities which the
Company is entitled to incur and any obligations
into which the Company is entitled to enter, and
to accept payment for any property or rights
disposed of, either in shares, debentures or
debenture stock of the Company or any other
‘company, but not so as to enable the Company to
‘acquire its own shares.

e R e e =

e A T T T L e 2 UL .

(§) To buy, sell, hold and deal in any stocks,
shares, debentures, debenture stock, bonds,
investments, negotiable instruments and other
choses in action, the acquisition, holding or
disposition of which may be necessary or convenient
for the business of the Company.

o Fudiud

| (1) To lend money and to give credit, either with or
! without security, and at or without interest, or
to guarantee the obligations or liabilities of
any persons, firms ox companies whom the Company
may deem it expedient to assist.

(J) To raise or borrow money with or without giving
security or interest for the purposes of the
undertaking of the Company; and to give security
for and guarantee performance by the Company of
all or any of its obligations or liabilities.

e

T e Dasiavessilf’

(K) To mortgage or charge all or any of the present
or future assets of the Company, including its
uncalled capital, upon such provisions, terms
and conditions as to redemption or issue debentures
and debenture stock upon such terms and conditions,

Sl -
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(L)

(M)

()

(0)

(P)

(s)

and for such consideration, and subject to such
provisions, terms and conditions as to redemption
or otherwise, as may be thought fit; and to issue
any collateral, further security, or trust deed

for further or collaterally securing the same.

Whether for valugble consideration or otherwise to secure by way
of mortgage or charge over any or all of the Company's assets,
undertaking or uncalled capital, or to give guaraniees for, the
performance and discharge in each and any respect by its holding
company or fellow subsidiaries for the time being of any borrowing
or othet gredit facility and of all obligations ancillary thereto for
the timte heing made by, granted to or undertaken by or on behalf
of such holding company or fellow subsidiaries.

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

To sell or otherwise dispose of the whole or any
part of the undertaking or assets of the Company.,
either as a whole or in portions, and for such
consideration as the Company shall think £it.

To pay and make out of the funds of the Company
any compensation for loss of office or employment,
allowance, pension or gratuity, to any director
or ex-director or any employee or ex-employee of
the Company, or the widows, children or other
persons dependant on any of thewm.

To divide and distribute in kind amongst the
members of the Company the whole or any part of
the assets of the Company including shares,
debentures, or securities of other companies
belonging to the Company; but not so as to effect
a reduction of the Capital of the Company without
first obtaining the sanctions regquired by the
Companies Act, 1948.

To pay the costs of and incidental to the
promotion and registration of the Company.

To do all or any of the above things in any part
of the world, and either as principals, agents,
trustees, contractors, or otherwise, and either
alone or in conjunction with others, and either
by or through agents sub~contractors,; trustees
or otherwise.

To do all such other things as are incidental or
conducive to the attainment of the above objects.

g

4.




AND IT IS HEREBY DECLARED that the objects specified in
each paragraph of this Clause shall, except where
otherwise expressed in such paragraph, be independent
objects, and shall be in no wise 1limited or restricted
by reference to or inference from the terms of any
other paragraph or the name of the Company.

4. . The liability of the Members is limited.

5. The Share Capital of the Company is £50,000
divided into 50,000 Shares of £1 each.
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WE, the several persons whose names and addresses and

Qescriptions are subscribed, are desirous of being formed
into a Company, in pursuance of this Memorandum of -

Association, and we respectively agree t

o take the number

of shares in the capital of the Company set opposite our

respective names.

NAMES, ADDRESSES AND DESCRIPTIONS
. OF SUBSCRIBERS

Number of Shares
taken by each
Subscriber
{in words)

Richard Charles Young,
The Limes,

11 Marsh Lane,’
Worlingham, Beccles,
suffolk. o

suildars Merchaht.

Colin Robert Holmes,
Chantry, Midmeadow,
Hungate Lane,
Beccles, Suffolk.

Quantity Surveyor.
pDencora Properties Ltd.
The Score,

0ld Market,

Beccles, Suffolk.

Development Company.

Twenty two
Thousand
Five Hundred.

Twenty two

‘mPhousand

Five Hundred.

Five Thouéand.

DATED this 30th day of March, 1973

WITNESS to the above signatures:-

aA.S. Amis,
Tower Chambers,
The Walk,
Beccles,
suffolk.

Chartered Accountant.
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TEE COMPAMIES ACTS, 1948-19¢7

COMPANY LIMITED BY SHARES.

Reticleg. of Esguciation

oF
DENCORA SECURITIES LIMITLED

PRELIMINARY

4. The regulations contained in or
corporated in part II of Table A in the First
Schedule to the Companies vct, 1948, {(herein-
after called "Table A Part II") shall apply to
the Company save in so far as they are varied
or excluded hereby.

2.

aforesaid'(hereinafter ca

in-

The Clauses‘ of Part I of Table A

numbered 5, 22,. 23, 53, 75 and 88. shal
apply to the Company and Clause 1 of Table A

part II shall be modifie

1

1led "Table A Part In)

not

d accordingly but the

following Articles and the remaining Clauses of
Table A Parts I and II as hereinafter modified
shall constitute the Articles of Association of
the Company. In the event of any conflict be-
tween the provisions of these Articles and the
provisions of Table A the provisions of these
Articles shall prevail.

3.

SHARES,

Subject to Clause 2 of Table A Part
IT the shares shall be at the disposal of the
pirectors who may allot or otherwise dispose of
the same to such persons at such times and on
such terms and conditions as they think £it

. gsave that shares may only be issued at

a

dis-

count in manner provided by Section 357 of the

Act.

¢
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LIEN

) 4&. The provisions as to lien contained
#n Clause 11 of Tzble A Part I shall apply to
fully paid up shares and to all sheres regis-
tered.in the name of any person indebted to the
Company Wwhether as sole holder or as one of two
or more joint holders and Clause 11 aforesaid
shall be modified accordingly. )

TRANSFER OF SHARES

5. The Directors may at any time in their
absolute and uncontrolled discretion refuse to
register any transfer of shares .and Clause 24
of Table "A" Part I shall be modified accord-—
ingly. The Directors shall not be bound to
give any reason for such refusal, and shall be
bound to refuse to register any transier of
shares if such registration, when effected,
would result in the number of Members of the
Company wikhin the meanind of Clause 2 of Table
wpt Part IT being increased to over 50.

%, ' {a) .The instrument of transfer of any shares
it i may be-in the form (hereinafter called & stock
5 : Transfer) prescribed by the Stock Transfer Act

i 1963 .

] . (p) A Stock Transfer shall be executed by the
i transferor if he be a person under his hand

i without attestation and if it be 2 corporation
under its seal and shall specify (in addition
o particulars of the consideration of the

description and numder of shares, and of the
transferor) the- full name and address of the

transferee.

mat nd e s

(¢c) Subject to such of the restrictions con-=
tained in these Articles as are applicable any
! member may transfer all or any of his shares by
; ‘ instrument in writing in any ysual ox ccmmon
! form or any other form which the Directors maY
p approve, but any such- instrument shall be
b sufficient, _whether or not it is cumpleted in
N zccordance with such form, if it complies with
the requirements as to execution and contents
which apply to Stock Transfer.
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/ - (d) The transieror shall be deemed to remain &
: holder of a share until the name of the transferee
is entered in the register of names in respect
thereof . . e

| MEETINGS
Pl s

6. Every Notlice caliing a Meeting of the
Company shall state clearly that a Member en-—
titled to attend and vote i3 entitled to appoint
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a proxy and that such proxy need not be a member
of the Company.

7. If under the previsions in that be-
half cgntained in Clause 54 of Table A Part
a megtlng is adjourned and if at the adjourned
Meeting a gquorum is not present within half an
hour from the time appointed for the Meeting
the Meeting shall be dissolved and Clause 5S4
aforesaid shall be modified accordingly. R

DIRECTORS

8. Unless and until otherwise determined
by the Company in General Meeting the number of
Eirectors shall be not less than two nor more than

en‘

) g. The first Directors of the Company
shall be Colin Robert Holmes and Richard “Charles
Yound.

BORROWING POWERS

410. Clause 79 of Table A Part I shall be
modified by deleting the Proviso therefrom. °

POWERS AND DUTIES oF DIRECTORS

41. A Director who has disclosed . his in-
terest in accordance with the provisions of
clause 84 (1) of Table A Part I and Section 199
of the Act may 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 ccunted in the quorum present at the -

.-Meeting of the pirectors at which cuch contract

or arrangement is being considered and accord-
ingly Clause 84 of Table A Part I shall De
modified by deleting sub-clauses (2) and (4)
therefrom.

DISQUALI?ICATION.OF‘DIRECTORS

‘42, The office of a Director shall Dbe

" vacated if he - \

(a) becomes bankrupt or compounds with "his
creditors.

{pb) becomes oOf unsound mind.

{c) resigns his office by notice in writing
+o the Company.

(d) ceases to be a pirector by virtue of
Section 182 of the Act. .

(e) becomes prohibited from peing a Director
by keason of any order made under
section 188 of the Act.
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’ NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
! i ‘ ' |
o -
ﬂ% ; : Richard Charles Young: ’
! i The Limes,
A | 11 Marsh Lane,
‘fE % Worlingham, Beccles,

suffolk.

Builders Merchant.

Colin Robert Holmes, .
Chantry, Midmeadow, ‘
C o ' . Hungate Lane,

‘ Beccles, Suffolk.

. , Quantity Surveyor.

Dencora Properfies Ltd.,
The Score,

. 01d Market,
. Beccles, Suffolk.

DeveIOpment Company.'

ir /
i i
d o ‘ -
% . DATED this 30th day of March, 1873 .
t N
i . :
I WITNESS to tne above signatures:-
T .
h . ' S A.S. Amis R
| ' Tower Chambers
The Walk,
o . Beccles,
| ) . Suffolk. .
I 7 . Chartered Accoutant.
A
f ]




Cempany No. 1109003

At an Extraordirary General Meeting of the Company d

at Dencora House, Blyburgate, Beccles,

THE COMPANIES ACTE 19835

COMPANY LIMITED BY SHARES

SPECTAL RESQLUTION

- of -

DENCORA SEGURITIES LIMITED

the following Resolution was ﬁassed as a SPECIAL RESOLUTION:-

-
s

/

That the regulﬁtions\contained in the document produced to the Meeting and
signedufor the purpose of identificatrion by the Chairman‘of the Meeting be
A e v

adopted as the Memorandum and Articles of'AssociatiOn of the Company in

SPECIAL RESOLUTTON

substitution for and to the exclusion of all exisfing Articles of

~ Association of the Company.

Signed:

(o

K,J

* e

Vi vl Al RHARRON |
' 3308 188 -

GRIE o

“

uly convened and held
Suffolk, on Thursday 12th May 1988,
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THE COMPANIES ACTS 1948 TO 1981

THE COMPANIES ACT 1985

N

COMPANY LIMITED BY SHARES

M=MORANDUM
AND
ARTICLES OF ASSOCIATION
§ orF '

DENCORA SECURITIES LIMITED

fa

(as amended by Special Reéoluﬁions passed on

24th January 1983, 3rd Jure 1983 and ____i>.Tu

DATED 1N MM 1988 -

: MA«('J 1988)

NABARRO NATHANSON °

50 Slratton Street
LondonW1X5FL

Telephone: 01-493 9933
“Telex: 8613144 NABARO G
Fax: 01-629 7900
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(1)

(2)

(3)

By

THE COMPANIES ACTS 1948 TO 1981

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
DENCORA SECURITIES LIMITED

(As amended by Special Resolutions passed on
24th January, 1983)amd, 1T MM 1G9€)

The name of the Company is "DENCORA SECURITIES
LIMITED",

The Registered Office of the Company will be "situate
in England.

The objects for which the Company is established are:-

To negotiate for, take on lease or in exchange or
otherwise acquire and hold any lands and buildings,
and any estate or interest in and any rights
connected with any such lands and buildings and to
manage, occupy, let or lease the same or any part .
thereof for any period and at such rent and on such
conditions as the Company shall“think fit.

To purchase for investment any lands and houses and
other propérty of any tenure and any interest
therein, and to lease or dispose of any lands or
buildings acquired by or in which the Company is
interested,

To carry on all or any of the businesses of
builders, builders® merchants, civil engineering
contractors, D.I.Y. suppliers, contractors, and
decoratoxrs, housebuilders, glaziers, joiners,
painters, plumbers, plasterers, pelishers,
carpenters, ironmongers, bricklayers, stonemasons,

a Special Resolution passed on Iy Mﬂﬂ 1988 this

clause was inserted in substitution for the original
clause.
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(B)

(C)

(D)

shopfitters, metal workers, hydraulic, electrical,
refrigerating, heating, ventilating, sanitary and
general engineers, carriers, and 1lime and cement
merchants and contractors, and pattern and mould
makers, furniture makers, upholsterzrs, coal, coke and
fuel merchants, garage proprietors, wireless goonds
dealers, hardware dealers, storage contractors,
landscape gardeners, and shop, office, factory, church
and house furnishers, and to undertake the erection or
demolition, construction, maintenance, repair,
decoration and cleansing of buildings, erections,
constructions and works of all kinds, and to design,
manufacture and deal in builders', contractors', and
designers' machinery, plant, tools, materials and
requisites of every description, pre-cast concrete,
joinery, hardware and furniture and sanitary,
electrical, gas, hydraulic, heating and mechanical
apparatus and fittings of all kinds.

(4) To carxy on all or any of the businesses of:-

(i) construction or Jdevelopment or refurbishment
or management or purchase and sale of
residential property or sheltered housing or
retirement homes or hospitals and clinics or
commercial and industrial property whether
freehold or leasehold and whether for sale or
letting or for invgstment or other purposes;

(ii) managing agents, insurance agents, insurance
brokers, estate agents, auctioneers, valuers,
surveyors, business transfgr agents;

(1ii) providers of property management services and
property maintenance services of all kinds;

(iv) property developers, property consultants,
property designers, financiers, ang agents;

(v) dealers, hauliers, hire purchase financiers,
commission and general agents, factors,
brokers and warehousemen.

To purchase, take on 1lease or on hire or otherwise
acquire, hold, develop, sell, hire out, grant leases or
licences or otherwise dispose of or deal with real and
personal property of all and any kinds and any interest,
right or privilege therein, for such consideration and on
such terms as may be considered expedient,

To purchase, subscribe for or otherwise acquiré, and hold
and deal with, any shares, stocks, debentures, bonds or
securities of any other Company.

Vi

fr
To sell or of:herwise dispose of the whole or any part of
the business and/or undertaking of the Company, either
together or in portions for such consideration and on
such terms as may be considered expedient,

.

23
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(E)

(F)

(G

(H)

(1)’

(K)

(L)

To purchase or otherwise acquire and undeztake, and to
supervise and manage, all or any part of the business,
property, assets and liabilities of any person or company.

To invest and deal with the monies of the Company not
immediately required for the purpose of its business in
or on such investments or securities and in such manner
a8 may be considered expedient, and to dispose of or vary
any such investments or securities.

To enter into any partnership or into any arrangement for
sharing profits or to amalgamate with any person ox
company carrying on or proposing to carry on any business.

To lend or advance money or give credit to such persons
or companies and on such terms as may be considered
expedient, and to receive money on deposit or loan from
any person Or Ccompany.

To borrow or raise money on such terms and on such
security as may De consgidered expedient and, in
particular, but without limiting the generality of the
foregoing, by the issue or deposit of debentures, and to
secure the repayment of any money borrowed, raised or
owing by mortgage, charge or lien upon the whole or any
part of the wundertaking, property and assets of the
Company both present and future, including its uncalled
capital.

To give indemmnity for, or to guarantee, support or secure
the performance of all or any of the obligations of any
person or company whether by perscnal covenant or by
mortgage, charge or lien on the whole or any part of the
undertaking, property and assets of the Company both
present and future, including its uncalled capital, or by
all or any of such methods; and in particular, but
without limiting the generality of the foregoing, to give
indemnity for, or to guarantee, support or secure whether
by persconal covenant or by any such mortgage, charge, or
lien, or by all or any of such methods, the performance
of all or any of the obligations (including the repayment
or payment of the principal and premium of, and interest
on, any securities) of any company which is for the time
being the Company's holding company or subsidiary or
another subsidiary of any such holding company.

To pay for any property, assets or rights acqguired by the
Company, and to discharge oy satisfy any debt, obligation
or liability of the Company, either in cash or in shares
with or without preferred or deferred rights in respect
of dividend or repayment of capital or otherwise, or by
any other securities which the Company has power to
issue, or partly in one way and partly in another, and
generally on such terms as may be considered expedient.

To accept payment for any property, assets or rights
disposed of or dealt with or for any services rendered by

(3)
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(M)

(0)

(P)

(Q)

the Company, or in discharge or satisfaction of any debt,
obligation or liability to the Company, either in cash or
in shares, with or without deferred or preferred rights
in respect of dividend or repayment of capital or
otherwise, or in any other securities, or partly in one
way and partly in another, and generally on such terms as
may be considered expedient.

To form, promote, finance or agsist any other company,
whether for the purpose of acqguiring all or any of the
undertaking, property and assets of the Company oxr for
any other purpose which may be considered expedient.

To issue, place, underwrite or guarantee the
sub-scription of, or concur or assist in the issuing or
placing, underwriting or guaranteeing the subscription of
shares, stocks, debentures, bonds and other securities of
any company on such terms as to remuneration and

otherwise as may be considered expedient.

To apply for, purchase or otherwise acquire and hold,
use, develop, sell, licence or otherwise dispose of or
deal with patents, copyrights, designs, trade marks,
secret processes, know-how and inventions and any
interest therein.

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

To establish and maintain or procure the establishment
and maintenance of, any pension, superannuation funds or
retirement benefits schemes (whether gontributory or
otherwise) for the benefit of, and to give or procure the
giving of donations, gratuities, pensions, allowances,
emoluments and any other relevant benefits to any persons
who are or were at any time in the employment or service
of the Company, or of any cimpany -which is a subsidiary
or holding company of the “\Company oOr which is a
subsidiary of any such holding company Or is allied to or
associated with the Company, or any such subsidiary or of
any of the predecessors of the Company or any such other
company as aforesaid, or who may be or have been
pDirectors or officers of the Company, oxr of any such
other company as aforesaid, and the wives, widows,
families and dependants of any such persons, and to
establish, subsidise and subscribe to any institutions,
associations, societies, clubs, trusts or funds
calculated to be for the benefit of, or to advance the
interests and well being of, the Company or of any other
company as aforesaid, or of any such persons as
aforesaid, and to make payments for or  towards the
insurance of any such persons as aforesaid, and to do any
of the matters aforesaid either alone or in conjunction
with any such other company as aforesaid and without
prejudice to the generality of the foregoing to act

(4)
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(R)

(8}

(T)

(U)

(V)

(W)

(X)

either alone or jointly as trustee or administrator for
the furtherance of any of the aforesaid purposes,

To establish, on and subject to such terms as may be
considered expedient, a scheme or schemes for or in
relation to the purchase of, or subscription for, any
fully or partly paid shares in the capital of the Company
by, or by trustees for, or otherwise for the benefit of,
employees of the Company or of its subsidiary or
associated companies.

To the extent permitted by law, to give financial
assistance for the purpose of the acquisition of shares
of the Company or for the purpose of reducing or
discharging a liability incurred for the purpose of such
an acquisition and to give such assistance by means of a
gift, 1loan, guarantee, indemnity, the provision of
security or otherwise. .

To subscyxibe or guarantee money for any national,
charitable, benevolent,public, general, political or
useful object, and to undertake and execute any trusts
the undertaking whereof may be considered expedient, and
either gratuitously or otherwise.

To enter into any arrangement with any Government or
other authority, supreme, municipal, local or otherwise,
and to obtain from any such Government or authority any
rights, concessions, privileges, licences and permits,
and to promote any legislation, as may be considered
expedient,

To distribute among the Members in specie any property of
the Company, or zny proceeds of sale or disposal of any
property of the Company, and for such purpose to
distinguish and separate capital from profits, but so
that no distribution amounting to a reduction of capital
shall be made except with the sanction (if any) for the
time being required by law.

To remunerate any person or company rendering service to
the Company in any manner and to ‘pay all costs, charges
and expenses incurred or sustained in or about the
promotion and establishment of the Company and of any
other company formed, promoted, financed or assisted by
the Company, or which the Company shall consider to be in
the nature of preliminary expenses in relation to the
Company or any such other company, including the cost of
advertising, commissions for underwriting, brokerage,
printing and stationery; and the legal and other expenses
of the promoters.

To carry on any business - which, in the opinion of the
Directors of the Company, may seem capable of being
conveniently carried on in connection with or as
ancillary to any of the above husinesses or calculated
directly or indirectly to enhance the value of or render
profitable any of the property of the Company or to

(5)



further any of its objects and to do all other things as
may Dbe incidental or conducive to the attainment of any
of the objects of the Company.

(¢) To do all or any of the above things in any part of the
world, either alone Or in conjunction with othexrs, and
either as principals, agents, contractors, trustees oOr
otherwise and either by or through agents, contractors,
trustees or otherwise.

1t is hereby declared (1) that the expressions wsubsidiary"
and "holding company" where they appear in this Clause shall
have the meanings ascribed to those expressions by Section 736
of the Companies Act 1985; (2) that, where the context =so
admits, the word "company" in this Clause shall be deemed to
include any partnership or other body of persons whether or
not incorporated and, if incorporated, whether or not a
company within the meaning of the Companies Act 1985; and

(3) that the objects specified in each of the sub-clauses of
this Clause shall be regarded as independent objects and
accordingly shall in no way be limited or restricted (except
where otherwise expressed therein) by reference to or
inference from the terms of any other sub-clause oOr the name
of the Company, but may be carried out in as full and ample a
manner and construed in as wide a sense as if each defined the
objects of a separate and digtinckt company.

4. . 'The liability of members is limited.
5. The Share Capital of the Company is £100,000 divided into

5,000 A. Ordinary Shares of £1 each and 95,000 B.
ordinary Shares of £1 each.

(6)
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We, the several persons whose names and addresses and
descriptions are subscribed, are desirous of being formed into
@ Company, in pursuance of this Memorandum of Associatign, and
we respectively agree to take the numbzr of shares in the
capital of the Company set opposite our respectiye names .

Number of Shares
NAMES, AND ADDRESSES AND DESCRIPTIONS taken by each .
OF SUBSCRIBERS Subscriber
= ‘ {in words) -

RICHARD CHARLES YOUNG, : Twenty two
The Limes, Thousand

11 Marsh Lane, Five Hundred
Worlingham, Beecles,

Suffolk.

Builders Merchant.

s COLIN ROBERT HOLMES, Twenty two

Chantry, Midmeadow, . Thousand
Hungate Lane, Five Hundred

Beccles, Suffolk.
Quantity Surveyor,
DENCORA PROPERTIES LTD., ~ Five
The Score, ‘ , Thousand
01d Market,
Beceles, Suffolk.

Deveiopment Company.

G

Dated this 30th day of March, 1973

WITNESS to the above signatures:-

A.S. Ami.S, , . ' N
Tower Chambers, R

The Walk, R

Beccles, o

Suffolk.

‘Chartered Accountant,

(7)



THE COMPANIES ACTS 1848 to 1981

THE COMPANIES ACTS 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
oF

DENCORA SECURITIES LIMITED

(as adopted by Special Resolution dated WTHL4H4( , 1988)

e
paTED 'V MAY 1988

Preliminary and Interpretation

The requlations contained in Table A ("Table A") in the
Schedule to the Companies (Tables A to F) Regqulations
1985 (as amended) shall apply to the Company save
ingofar as they are excluded or varied hereby.

In these regulations and in the regulations of Table A
that apply to the Company:

"the Act" means the Companies Act 1985 including any
statutq:y modification or re-enactment thereof £or the
time beéng in force.

*the Ar@ibles" means the articles for the time being of
the Company.

"clear days" in relation to the period of a notice
means that period excluding the day when the notice is
given or deemed to be given and the day for which it is
given or on which it is to take effect.

*executed” includes any mode of execution.

Ve



"office” means the registered office for the time being
of the Company.

"the holder" in relation to shares means the member
whose name is entered in the register of members as the
holder of the shares.

"the seal” means the common seal of the Company.

"secretary" means the secretary of the Company or any
other person appointed to perform the duties of the
secretary of the Company, including a joint, assistant
or deputy secretary.

"the United Kingdom" means Great Britain and Northern
Ireland. ;

“a person of unsound mind" means a person who is, or
may be, suffering from mental disorder and either -

he is admitted to hospital in pursuance of an
application for admission for treatment under the
Mental Health Act 1983 or, in Scotland, an application
for admission under the Mental Health (Scotland) Aact
1960, orx

an order is made by a court having Jjurisdiction
(whether in the United Kingdom or elsewhere) in matters
concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other
person to exercise powers with respect to his property
or affairs.

Unless the context  otherwise requires, words or
expressions contained in these regulations and in the
regulations of Table A that apply to the Company bear
the same meaning as in the Act but excluding any
statutory modification thereof not in force when .these
regulations become binding on the Company, words
importing the singular only shall include the plural
and vice versa, words importing the masculine gender
shall include the feminine gender and words importing
natural persons shall include also corporations.

The headings in these regulations are for convenience
only and shall be ignored in construing the language or
meaning of the Articles. Regulation 1 of Table A shall
not apply. ;

Private Company

The Company is a Private Company within the meaning of
Section 1 of the Act and accordingly no shares in or
debentures of the Company shall be offered to .the
public (whether for cash or otherwise) and the Company
shall not allot or agree to allot (whether for cash or
otherwise) any shares in or debentures of the Company

(2)
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5.1

with a view to all or any of those shares or debenturegs
being offered for sale to the public.

Allotment of Shares

Subject to the provisions of the Act and without
prejudice to Sub-Article 3.2 any shares may be issued
which are to be redeemed or are liable to be redeemed
at the option of the Company or the holder of such
shares on such terms and in such manner as may Dbe
provided by the Articles or as the Company may by
resolution determine. Regulation 3 of Table A shall
not apply.

The Directors of the Company shall not exercise any
power of the Company to allot shares in the Company
other than shares shown in the memorandum to have been
taken Dby the subscribers to it unless they are
authorised to do so by the Company in General NMeating
or the Company's Articles of Association.

The Directors shall not be required to have regard to
Section 89(l) or Section 90(l) to (6) (inclusive) of
the Act which shall be excluded from applying to the
Company. '

Lien

The Company shall have a first and paramount lien »on
every share (whether or not it is a fully paid share)
for all moneys (whether presently payable or not)
called or payable at a fixed time in respect of that
share, and the Company shall also have a first andg
paramount lien on all shares (whether fully paid or
not} standing registered in the name of any person for
all moneys presently payable by him or his estate to
the Company, whether he shall be the sole registered
holder thereof or shall be one of several joint
holders; but the Directors may at any time declare any
share to be wholly or in part exempt £rom the
provisions of this Article. The Company's lien, 1if
any, on a share shull extend to all. dividends payable
thereon. Requlation 8 of Table A shall not apply.

Transfer of Shares

The Directors may, in their absolute discretion and
without assigning any reason therefor, decline to
register any transfer of any share, whether oxr not it
is a fully paid share. Without prejudice to the
generality of the foregoing the Directors may refuse to
register a transfer unless:

it is lodged at the office ox at such other place as
the Directors may appoint and is accompanied by the
certificate for the shares to which it relates and such
other evidence as the Directors may reasonably require

(3)
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5‘2

to show the right of the +ransferor to nmake the
transfer;

it is in respect of only one class of shares; and
it is in favour of not more than four transferess.

Mo share shall be transferred to any infant, bankrupt
or person of unsound mind.

Regulation 24 of Table A shall not apply.

variation of Rights

Tf at any time the share capital 1is divided into
different classes of shares, the rights attached to any
class may, whether or not the Company is being wound
uwp, be varied with  the consent in writing of the
holders of three-fourths of the jssued shares of that
class, or with the sanction of an Extraordinary
Resolution passed at a separate General Meeting of the
holders of ~the shares of the class. To every such
separate General Meeting the provisions of these
regulations relating to General Meetings shall apply,
put so that the necessary guorum shall be two persons
at least holding or reprasenting by Proxy one~third of
the issued shares of the class and that any holder of
shares of the class present in person or by ProxXy may
demand a poll.

Notice of General Meetings.

An Annual General Meeting and an Extraordinary General
Meeting called for the passing of a Special Resolution
shall be called by at least twenty—one clear days'
notice. All other Extraordinary General Meetings shall
be called by at least fourteen clear days' notice but a
General Meeting may be called by shorter notice if it
is so agreed

in the case of an. Annual General Meeting, by all the
members entitled to attend and vote thereat; and

in the case of any other Meeting by 2 majority in
number of the members having a right to attend and vote
being a majority together holding not less than
pinety-five per cent. in nominal/ value of the shares
giving that right. (Y

The notice shall specify the time and place of the
Meeting and the general nature of thé business to be
transacted and, in the wcase of an Annual General
Meeting, shall specify the Meeting as such.

Subject to the provisions of the Articles and to any

restrictions imposed on any shares, the notice shall be
given to all the members, to all persons entitled to a

(4)
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9.3

9.5

share in consequence of the death or bankruptcy of a
member and to the Directors and Auditors.

Regulation 38 of Table A shall not apply.
Number of Directors

The minimum number of Directors shall be one and there
shall be no maximum number. Regulation 64 of Table A
shall not apply.

Alternate Directors

Any Director (other than an alternate Dirsctor) may
appoint any other Director, or any other person
approved by the Directors and willing to act, to be an
alternate Director and may remove from office an
alternate Director so appointed by him, Save as
otherwise provided in these Artlcles, unless he is
already an officer of the Company in his own right, an
alternate Director shall not, as such, have any rights
other than those mentioned in Sub-Article 9.2 below.

An alternate Director shall be entitled to receive
notice of all meetings of Directors and of all meetings
of committees of Directors of which his appointor is a
member, and to attend, speak and vote at any such
meeting at which the Director appointing him is not
personally' present but it shall not be necessary to
give notice of such a meeting to an alternate Director
who is absent from the United Kingdom. A Director
present at such meeting and appointed alternate
Director for any other Directors entitled to attend and
vote at such meeting shall have an additional vote for
each of his appointers absent from the meetlng An
alternate Director shall not be entitled to receive any .
remuneration from the Corwany for his services as an
alternate Director.

An alternate Director shall cease to be an alternate
Director if his appointer ceases to be a Director.

Any appointment or removal of an alternate Director
shall be by notice to the Company signed by the
Director making or revoking the appointment or in any
other manner approved by the Directors.

Without prejudice to Sub-Article 9.2 and save as
otherwise provided 1in the Articles, an alternate
Director shall be deemed £or all purposes to be a
Director and shall alone be responsible for his own
acts and defaults and he shall not be deemed to be the
agent of the Director appointing him.

Requlations 65 to 69 (inclusive) shall not apply and
Regulation 88 shall be modified accordingly.

(5)
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10.

11.

11.1

11.2

12.
12.1
12.1.1

12.1.2

12.1.3
12.1.4

12.1.5

12,1.6

12.2

powers of Directors

The Directors may sanction the exercise by the Company
of all the powers of the Company to make provision for
the benefit of persons (including Directors) employed
or formerly employed by the Company OI any subsidiary
of the Company in connection with the cessation or
transfer to any person of the whole or part of the
undertaking of the Company Or any such subsidiary as
are conferred by Sections 659 and 719 of the Act and,
subject to such sanction, the Directors may exercise
all such powers of the Company.

A intment and Retiremen £ Directors

The Directors of the Company shall not retire by
rotation and Regulations 73 to 77 (inclusive) of Table
2 shall not apply and Regulation 78 shall be modified
accordingly.

The Directors shall have power at any time and from
time to time to appoint any other person to be =a
Director of the Company either to fill a casual wvacancy
or as an addition to the Board. Subject to Sub-Article
12.1 a Director may be appointed under this Article to
hold office for life or any other period or upon such
terms in respect of his “retirement as the Directors
shall at the time of his appointment determine.
Regulation 79 of Table A shall not apply.

Disqualification and Removal of Directors

The office of Director shall be vacated if:

he ceases to be a Director by virtue of any provision
of the Act or he becomes prohibited by law from being a
Director; or

he becomes Dbankrupt or makes any arrangement or
composition with his creditors generally; or

he is a person of unsound mind; or
he resigns his office by notice to the Company; or

he is removed from office under Section 303 of the Act,
or by Extraordinary Resolution of the Company; Or

he is served with written notice under the hand of a
Director or the Secretary of any Company which is forx
the time being the Company's holding company - that the
Board of Directors of such conpany has resolved that
his appointment be terminated;

and Regulation 81 of Table A shall not apply.

No person shall be disqualified £from being or becoming
a Director of the Company by reason of his attaining or
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13.

14.

15.

15.1

15.2

having attained the age of 70 years or any other age.
Directors' Interests

provided that a Director declares his interest in a
contract or arrangement oY proposed contract or
arrangement with the Company in manner provided by
Section 317 of the Act he shall be counted in the
guorum of any meeting of Directors at which the same is
considered and shall be entitled to vote as a Director
in respect thereof. Regulation 94 of Table A shall not

apply.

Directors'® Gratuities and Pensions

The Directors shall have power to pay or provide and
agree to pay or provide pensions or other retirement,
superannuation, death or disability benefits to or to
any person in respect of any Director or former
Director of the Company OY any subsidiary or holding
company of the Company OX "another subsidiary of any
such holding company and for the purpose of providing
any such pensions or other benefits to contribute to
any scheme or fund or to pay premiums (whether before
or after such Director ceases to hold office or
employment) . A Director may vote at a meeting of
Directors in respect of any matter referred to in this
Article, notwithstanding that he is personally
interested in such matter and shall be counted in the
guorum present at the meeting. Regqulation 87 of Table A
shall not apply. .

Proceedings of Directors

The gquorum for the transaction of the business of the
Directors shall, except when one pirector only is in
office, be two. A person who holds office as an
alternate director shall, if his appointer is not
present, befcounted in the quorum. When one Director
only is in office he shall have and may exercise all
the powers and authorities in and over the affairs of
the Company as are conferred on the Directors by the
Articles. Regulation 89 of Table A shall not apply.

A resolution in writing signed by all the Directors
(including a sole Director) entitled to receive notice
of a meeting of directors or of a committee of
Directors shall be as valid and effectual as if it had
been passed at a meeting of Directors oOr (as the case

and may consist of several documents in the like form
each signed by one or more Directors; but a resolution
signed by an alternate Director need not also be signed
by his appeinter and, if it is signed by a Director who
has appointed an alternate Director, it need not be
signed by the alternate Director in that capacity.
Regulation 93 of Table A shall not apply.

(7)
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17.2

ls.

Dividends

The Directors may retain the dividends payable upon
shares in respect of which any person is under the
provisions as to the transmission nt shares
hereinbefore contained entitled to become a member, OX
which any person under those provisions is entitled to
transfer, until such person shall become a member in
respect of such shares or shall duly transfer the same,
in either case subject to Article 5. Regulation 31 of
Table A shall be modified accordingly.

The payment by the pirectors of any unclaimed dividend
ox. other monies payable on OT in respect of a share
into a separate account shall not constitute the
Company a trustee in respect thereof. Any dividend
unclaimed after a period of twelve years from the date
when it became due £or payment shall be forfeited and
cease to remain owing by the Company. Regulation 108 of
Table A shall not apply.

Notices

_Any notice given to or by any person pursuant to the
-~ Articles shall be in writing except that notice calling

a meeting of the pDirectors need not be in writing. Any
notice given by or on hehalf of any person to the
Company may be given by leaving the same at oOr by
sending the same by post to the office or such other
place as the Directory may appoint. Regulation 111 of
Table A shall not apply. .

proof that an envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive
evidence that the notice was given. A notice shall be
deemed to be given at the expiration of 24 hours afterx
the envelope containing it was posted. Regulation 115
of Table A shall not apply.

Indemni

In addition to the indemnity contained in Regulation
118 of Table A and subject to the provisions of Section
310 of the Act, every Director, Managing Director,
Agent, Auditor, Secretary and other officer of the
Company shall be entitled to be indemnified out of the
assets of the Company against all losses oL liabilities
incurred by hinm in or about the execution of and
discharge of the duties of his office.

34012/1-17
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THEZ COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
- of -

DENCORA SECURITIES LIMITED

At an Extracrdinary General Meeting -of the Company duly
convened and held at Dencora House, Blyburgate, Becoles

on Tth August 1992, the following Resolution was passed
as a SPECIAL RESOLUTION:-

SPECIAT, RESOLUTION

That the existing Clause 3 of the Memorandum of Association of
the Company be deleted and the following Clause 3 be
substituted therefor.

"3, The objects for which the Company is &stablished are:-

(A) (1) To negotiate for, take on lease or in exchange
or otherwise acguire and hold any lands and
buildings, and any estate or interest in and
any rights connected with any such lands and
buildings and to manage, occupy, let or lease
the same or any part thereof for any period and
at such rent and on such conditions as the
Company shall think fit,

{(2) To purchase for investment any lands and houses
and other property of any tenure and any
interest therein, and to lease or dispose of
any lands or buildings acquired by or in which
the Company is interested.

(3) To carxy on all or any of the businesses of:-




(B)

(€)

(1) construction or development oxr
refurbishment or management ©Qxr purchase

and sale of residential property ox -~

sheltered housing or retirement homes or
hospitals and clinics or commercial and
industrial property whether freehold ox
leasehold and whether for sale or
letting or for investment ox other

purpose;
(ii) managing agents, insurance agents,
insurance brokers, gstate agents,
auctioneers, valuers, SUrveyors,

business transfer agents;

(iii) providers -of property management
services and .propexrty maintenance
services of all kinds;

(iv) property developers, property
consultants, property designers,
financiers, and agents;

(v) dealers, hauliers, hire purchasa
financiers, commission and general
agents, factors, brokers and
warehousemen.

To purchase, take on lease or on hire or otherwise
acquire, hold, develop, sell, hire out, grant leases
or licences or otherwise dispose of or deal\with real
and personal property of all and any kinds and any
interest, right or privilege therein, for such
consideration and on such terms as may be considered
expedient.

To purchase, subscribe for or otherwise acquire, and
hold and deal with, any shares, stocks, debentures,
bonds or securities of any other company.
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To sell or otherwise dispose of the whole op any part
of the business and /or undertaking of "k Company,
either together Or in portions for

and on such termg as may be considere

To purchase or otherwise acquire and undertake, and to
Supervise and manage, all or any part of thap business,
property, asgats and liabilitieg of ang fexrson  op

veliodss

n 1 i ecurities and ip STH Wiy

manner as may be considerad expedient, and to dispose
of or vary any such investments Or securities.

7o enter into any pPartnership or into any arrangement

Or sharing profits or Lo analganate with any person
Or company carrying on or Proposing to Carry on any
business,

To lend or advance money or give Credit to sueh
persons or Companies and op such terms ag may be
considered é@xpedient, and to receive money on deposit
or loan frop any person or compzny,

To borrow or raise money on such terms and on such
Security as considered and,

r Traised
or owing by mortgage, charge or lien upon the whole or
any part of the undertaking, Property and assets of
the Company both Present and future, including its
uncalled capital.
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(K)

(L)

S o N e A

To give indemnity for, or tec guarantee, support cor
gecure the performance of all or any of Ghe
obligations of any person or company whether by
personal covenant or by mortgage, charge or lien on
the whole or any part of the undertaking, property and
assets of the Company both present and future,
including its uncalled capital, or by all or any of
such methods; and in particular, but without limiting
the generality of the foregoing, to give indemnity
for, or to guarantee, support or secure whether by
personal covenant or by any such noxrtgage, charge, or
lien, or by all or any of such methods, the
pexrformance of all or any of the obligations
(including the repayment or payment of the principal
and premium of, and interest on, any securities) of
any company which is for the time being the Company's
holding company or subsidiary or another subsidiary of
any such holding company.

To pay for any property, assets or rights acquired by
the Company, and to discharge or satisfy any debt,
obligation or liability of the Company, either in cash
or in shares with or without preferred or deferred
rights in respect of dividend or repayment of capital
or otherwise, or by any other securities which the
Company has power to issue, orx partly in one way and
partly in another, and generally on such terms as may
be considered expedient.

To accept payment for any property, assets or rights
disposed of or dealt with or for any services rendered
by the Company, or in dischaxge or satisfaction of any
debt, obligation or liability to the Company, eitherxr
in cash or in shares, with or without deferred or
preferred rights in respect o0f dividend or repayment
of capital or otherwise, or in any other securities,
or partly in one way and partly in another, and

generally on such terms as may be considered expedient:.
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(M)

(N)

(C)

(P)

(Q)

To form, promoie, finance »r assist any other company,
whether for the purpose of acquiring all or any of the
undertaking, property and assets of the Company or for
any other purpose which may be considered expesdient,

Te issue, place, underwrite or guarantee  the
subscription of, or concur or assist in the issuing or
placing, underwriting or guaranteeing the subscription
of shares, stocks, debentures, bonds and other
sgcurities of any company on such terms as to
remuneration and otherwise as may be considered
expedient.

To apply for, purchase or otherwise acquire and hold,
use, develop, sell, licence or otherwise dispose of or
deal with patents, copyrights, designs, trade wmarks,
secret processes, know-how and inventions and any
interest therein.

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

To establish and maintain or procure the establishment
and mainterance of, any pension, superannuation funds
or retirement benefits schemes (whether contributory
or otherwise} for the benefit of, and to give or
procure the giving of donations, gratuities, pensions,
allowances, encluments and any other relevant benefits
to any persons who are or were at any time in the
employment or service of the Company, or of any
company which is a subsidiary or helding company of
the Company or which is a subsidiary of any such
holding company or is allied to or associated with the
Company, or any such subsidiary or of any of the
predecassors of the Company or any such other company

as aforesaid, or who may be or have been Directors or
officers of the Company, or of any such other company




(S)

(T)

as aforesaid, and the wives, widows, familjes and
depentants of any such persons, and to establish,
subsidise and subscribe to  any institutions,
associations, societies, clubs, trusts or funds
calculated to be for the benefit of, or to advance the
interests and well being of, the Company or of any
other company as aforesaid, or of any such persons as
aforesaid, and to make payments for or towards the
lngurance of any such persons as aforesaid, and to do
any of the matters aforesaid either alone or in
conjunction with any such other company as afaresaid
and without prejudice to the generality of the
foregoing to act either alone or jointly as trustee or

administrator for the furtherance of any of the
aforesaid purposes.

To establish, on aad subject to such terms as may be
considered expedient, a scheme or schemes for or in
relation to the purchase of, or subscription for, any
fully or ypartly paid shares in the capital of the
Company by, or by trustees for, or otherwise for the
benefit of, employees of the Company or of its
subsidiary or associated companies.

To the extent permitted by law, to give f£inancial
assistance for the purpose of the acquisition of
shares of the Company or for the purpose of reducing
or discharging a liability incurred for the purpose of
such an acquisition and to give such assistance by
means of a gift, loan, guarantee, indemnity, the
provision of security or otherwise.

To subscribe or gquarantee money for any national,
charitable , benevolent, public, general, political or
useful object, and to undertake and execute any urusts
the undertaking whereof may be consideved expedient,
and either gratuitously or otherwise.
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. (W) Ty onrer lubko any acrangement with any Government oOr
aehery suchority, suprene, municipal,local or
olthersisa, &rd to obtain from any such Government or
autheosity 2 +ights, concessions, privileges,
licopnces @i neriits, and to promote any legislation,
an zy oe conzicdered expedient.

(V) Ty distribute among the Members in spacie any property
of the Company, or any proceeds of sale or disposal of
any propexty of the Company, and for such purpose to
distinguish and separate capital from profits, but so
that no distribution amounting to a reduction of
capital shall be made except with the sanctien (4if
any) for the time being required by law.

(W) To remunerate any PErscn or company rendering service
to the Company in any wanner and to pay all costs,
charges and expenses incurred or sustained in or about
the promotion and establishment of the Company and of
cny other company formed, promoted, financed or
assisted by the Company, or which the Company shall
consider to be in the nature of preliminary expenses
in relation to the Company or any such other company,
including the cost of advertising, commissions for
underwriting, brokerage, pﬁinting and stationery, and
the legal and cther expenses of the promoters.

(X} Ta carry on any business which, in the opinion of the
Directors of the Company, 'wmay seem capable of being
conveniently carried on in connection with or as
ancillary to any of the above businesses or calculated
directly or indirectly to enhance the value of or
render profitable any of the property of the Company
or to further any of its objects and fo do all other
things as may be incidental oxr conducive to the
attainment of any objecte of the Company.
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(Y) To do all or any of the above things in any part of
the world, either alone or in conjunction with others,
and either as principals, agents, contractors,

trustees or otherwise and either by or through agents,
contractors, trustees oy otherwise,

It is hereby declared (1) that the expressions “subsidiary"
and "holding company" where they appear in this Clause shall
have the meanings ascribed to those expressions by Section 736
of the Companies Act 1985; (2) that, where the context so
admits, the word “company" in this Clause shall be deemed to
include any partnership oxr other body of persons whether or
not incorporated and, if incorporated, whether or not a
company within the meaning of the Companies Act 1985; and (3)
that the objects specified in each of the sub-clauses of this
Clause shall be regarded as independent objects and
accordingly shall in no way be limited or restricted (except
where otherwise expressed therein) by reference to or
inference from the terms of any other sub-clause or the name
of the Company, but mey be carried out in as full and ample a
manner and construed in as wide a sense as if each defined the
cbijects of a separate and distinct company.”

........ MOl

Chairman of the Meéting

7196%/1-8
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THE COMPANIES ACTS 1948 TQ 1981

THE COMPANIES ACT 1385

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
QF
DENCORA SECURITIES LIMITED

(As amended by Special resolutions pasised on

18th December, 1974, 7th May 1982 and 7th August, 1991)
F

WPQ348L

The name of the Company is "DENCORA SECURITIES LIMITED".

The Registered Office of the Company will be situate in
England.

The objects foxr which the Company is established are:-

(1) To negotiate for, take on leasé Or in exchange or
otherwise acquire and hold any lands and buildings,
and any estate Or interest in and any vrights
connected with any such lands and buildings and to
manage, occupy, let or ljease the same or any part
thereof for any period and at such rent and on such
conditions as the Company shall think fit.

(2) To purchase for investment any lands and houses and
other property of any renure and any interest
therein, and to lease 0T dispose of any lands or
puildings acquired by or in which the Company 1is
interested.

(3) To caxry on all or any of the businesses of builders,
puilders’' merchants, civil engineering contractors,
D.1.Y. suppliers, contractors, and decorators,
housebuilders,glaziers,joiners,painters,plumbers,
plasterers, palishers, carpeuters, ironmongers,
bricklayers, stonemasons,

By a Special Resolution passed at an Extraordinary General
Meeting of the Members of the Company duly convened and
held on 7th August, 1991 this clause was inserted in

substitution for the original clause.



(B)

()

(D)

WP0348L

shopfitters, metal workers, hydraulic, electrical,
refrigerating, heating, ventilating, sanitary and
general engineers, carriers, and lime and cement
merchants and contractors, and pattern and mould
makers, furniture makers, upholsterers, coal, ccke
and fuel merchants, garage proprietors, wireless
goods dealers, hardware dealers, storage contractors,
landscape gardeners, and shop, office, factory,
church and house furnishers, and to undertake the
erection or demolition, construction, maintenance,
repair, decoration and cleansing of buildings,
erections, constructions and works of all kinds, and
to design, manufacture and deal in builders',
contractors', and designers’' machinery, plant, tools,
materials and requisites of every description,
pre-cast concrete, joinery, hardware and furniture
and sanitary, electrical, gas, hydraulic, heating and
mechanical apparatus and fittings of a&ll kinds.
L

(4) To carry on all or any of the businesses of:-

(i) construction or development or refurbishment or
management or purchase and sale of residential
property or sheltered housing or retirement
homes or hospitals and clinics or commercial and
industrial property whether freehold or
leasehold and whether for sale or letting or for
investment or other purposes;

(ii) managing agents, insurance agents, insurance
brokers, estate agents, auctioneers, valuers,
surveyors, business transfer agents;

(iii) providers of property management services and
property maintenance services of all kinds;

(iv) property developers, property consultants,
property designers, financiers, and agents;

(v) dealers, hauliers, hire purchase financiers,
commission and general agents, factors, brokers
and warehousemen.

To purchase, take on lease or on hire or otherwise
acquire, hold, develep, sell, hire out, grant leases or
licences or otherwise dispose of or deal with real and
personal property cf all and any kinds and any interest,
right or privilege thereain, for such consideration and on
such terms as may be considered expedient.

To purchase, subscribe for or otherwise acquire, and hold
and deal with, any shares, stocks, debentures, bonds or
securities of any other company.

To sell or otherwise dispose of the whole or any part of
the business and/or undertaking of the Company, either




(E)

(F)

(G)

(H)

(1)

(J}

(K)
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together or in portions for such consideration and on such
terms as may ke considersd expedient.

To purchase or otherwise acquire and undertake, and to
supervise and manage, all or any part of the business,
proparty, assets and liabilities of any person or company.

To invest and deal with the monies of the Company not
immediately required for the purpose of its business in
or on such investments or securities and in such manner
as may be considered expedient, and to dispose of or vary
any such investments or securities.

To enter into any partnership or into any arrangement for
sharing profits or to amalgamate with any person or
company carrying on or proposing to carry on any business.

To lend or advance money or give credit to such persons
or companies and on such terms as may-s be considered
expedient, and to receive money on deposit or loan from
any person or company.

To borrow or raise money on such terms and on such
security as may be considered expedient and, in
particular, but without limiting the generality of the
foregoing, by the issue or deposit of debentures, and to
secure the repayment of any money borrowed, raised or
owing by mortgage, charge or lien upon the whole or any
part of the undertaking, property and assets of the
Company both present and future, including its uncalled
capital.

To give indemnity for, or to guarantee, support or secure
the performance of all or any of the obligations of any
person or company whether by personal covenant or by
mortgage, charge or lien on the whole or any part of the
undertaking, property and assets of the Company both
present and future, including its uncalled capital, or by
all or any of such methods; and in particular, but without
limiting the generality of the foregoing, to give
indemnity for, oxr to guarantee, support or secure whether
by personal covenant or by any such mortgage, charge, or
lien, or by all or any of such methods, the performance
of all oxr any of the obligations (including the repayment
or payment of the principal and premium of, and interest
on, any securities) of any company which is for the time
being the Company's holding company or subsidiary or
ancother subsidiary of any such holding company.

To pay for any property, assets or rights acqguired by the
Company, and to discharge or satisfy any debt, obligation
or liakility of the Company, either in cash or in shares
with or without preferred or deferred rights in respect
of dividend or repayment of capital or otherwise, or by
any other securities which the Company has power to issue,
or partly in one way and partly in another, and generally
on such terms as may be considered expedient.



(L)

(M)

(N)

(0)

(P)

(Q)

WP0348L

To accept payment for any property, assets or rights
disposed of or dealt with or fer any service. rendexed by
the Company, or in discharge or satisfaction of any debt,
obligation or liability to the Company, either in cash or
in shares, with or without deferred or preferred rights
in respect of dividend or repayment of capital or
otherwise, or in any other securities, or partly in one
way and partly in another, and generally on such terms as
may be considersd expedient.

To form, promote, finance or assist any other company,
whether for the purpose of acquiring all or any of the
undertaking, property and assets of the Ccriony or for any
other purpose which may be considered expedient.

To issue, place, underwrite or guarantee the subscription
of, or concur or assist in the issuing or placing,
underwriting or guaranteeing the subscription of shares,
stocks, debentures, bonds and other securities of any
company on such terms as to remuneration and otherwise as
may be considered expedient.

To apply for, purchase or otherwise acquire and hold, use,
develop, sell, licence or otherwise dispose of or deal
with patents, copyrights, designs, trade marks, secret
processes, know-how and inventions and any interest
therein.

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

To establish and maintain or procure the establishment and
maintenance of, any pension, superannuation funds oxr
retirement benefits schemes (whether contributory or
otherwise) for the benefit of, and to give or procure the
giving of donations, gratuities, pensions, allowances,
emcluments and any other relevant benefits to any persons
who are or were at any time in the employment or service
of the Company, or of any company which is a subsidiary
or holding company of the Company or which is a subsidiary
of any such holding company or is allied to or associated
with the Company, or any such subsidiary or of any of the
predecessors of the Company or any such other company as
aforesaid, or who may be or have been Directors or
officers of the Company, or of any such other company as
aforesaid, and the wives, widows, families and dependents
of any such persons, and to establish, subsidise and
subscribe to any institutions, associations, societies,
clubs, trusts or funds calculated to be for the benefit
of, or to advance the interests and well being of, the
Company or of any other company as aforesaid, or of any
such persons as aforesaid, and to make payments for or
towards the insurance of any such persons as aforesaid,
and to do any of the matters aforesaid either alone or in




(R)

(T)

(U}

(V)

(W)

(%)
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conjunction with any such other company as aforesaid and
without prejudice to the generality of the foragoing to
act either alone or jointly as trustee or administrator
for the furtherance of any of the aforesaid purposes.

To establish, on and subject to such terms as may be
considered expedient, a scheme or schemes for or in
relation to the purchase of, or subscription for, any
fully or partly paid shares in the capital of the Company
by, or by trustees for, or otherwise for the benefit of,
employees of the Company or of its subsidiary or
associated companies.

To the extent permitted by law, to give financial
assistance for the purpose of the acquisition of shares
of the Company or for the purpose of reducing or
discharging a liebility incurred for the purpose of such
an acquisition and to give such assistance by means of a
gift, locan, guarantee, indemnity, ther provision of
security or otherwise.

To subscribe or guarantee money for any national,
charitable, benevolent,public, general, political or
useful object, and to undertake and execute any trusts the
undertaking whereof may be considered expedient, and
either gratuitously or otherwise.

To enter into any arrangement with any Government or other
authority, supreme, municipal, local or otherwise, and to
obtain from any such Government or authority any rights,
concessions, privileges, licences and permits, and to
promote any legislation, as may be considered expedient.

To distribute among the Members in specie any property of
the Company, or any proceeds of sale or disposal of any
property of the Company, and for such purpose to
distinguish and separate capital from profits, but so that
no distribution amounting to a reduction of capital shall
bpe made except with the sanction (if any) for the time
being required by law.

To remunerate any person or company rendering sexvice to
the Company in any manner and to pay all costs, charges
and expenses incurred or sustained in or about the
promotion and establishment of the Company and of any
other cowmpany formed, promoted, financed or assisted by
the Company, or which the Company shall considex to be in
the nature of preliminary expenses in relation to the
Company or any such other company, including the cost of
advertising, commissions for undexwriting, brokerage,
printing and stationery, and the legal and other expenses
of the promoters.

To carry on any business which, in the opinion of the
Directors of the Company, may seem capable of being
conveniently carried on in connection with or as ancillary
to any of the above businesses or calculated directly or



indirectly to enhance the walue of or render profitable
any of the property of the Company or to fuxther any of
its objects and to do all other things as may be
incidental or conducive to the attainment of any of the
objects of the Company.

(Y) To do all or any of the above things in any part of the
world, either alone or in conjunction with others, and
either as principals, agents, contractors, trustees or
otherwise and either by or through agents, contractors,
trustees or otherwise,

It is hereby declared .(1)} that the expressions "subsidiary" and
"holding company" where they appear in this Clause shall have
the meanings ascribed to those expressions by Section 736 of the
Companies Act 1985; (2) that, where the context so admits, the
word "company" in this Clause shall be deemed to include any
partnership or other body of persons whether or not incorporated
and, if incorporated, whether or not a company within the meaning
of the Companies Act 1985; and (3) that the objects specified in
each of the sub-clauses of this Clause shall be regarded as
independent objects and accordingly shall in no way be limited
or restricted (except where otherwise expressed therein) by
reference to or inference from the terms of any other sub-clause
or the name of the.Company, but may be carried out in as full and
ample a manner and construed in as wide a sense as if each
defined the obijects of a separate and distinct company.

4. The liability of members is limited.

5. The Share Capital of the Company is £100,000 divided into
5,000 "A" Ordinaxy Shares of £1 each 73,000 "B" Ordinary
Shares of £1 each and 22,000 Ordinary Shares of £1 each.

* By a Special Resclution passed at an Extracordinary Geperal
Meeting of the Members of the Company duly convened and
held on 18th December, 1974 the authorised share capital
of the Company was increased from £50,000 to £100,000 by
the creation of an additional 50,000 shares of £1 each to
rank pari passu with the existing shares of the Company.

* By a 3pecial Resolution passed at an Extraordinary General
Meeting of the Members of the Company duly convened and
heid on 7th May, 1982 78,000 shares of €1 each in the
Company in issue immediately prior to the passing of the
Resolution were converted into 5,000 "A" Shares of £1 each
and 73,000 "B" shares of £l each.
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We, the sewveral persons whose names and addresses and
descripticns are subscribed, are desirous of being formed into
a Company, in pursuance of this Memorandum of Assoc1at10n, and
we respectively agree to take the number of shares in the capital
of the Company set opposite oun respective names.

Number of Shares
NaMES, AND ADDRESSES AND DESCRIPTIONS taken by each

OF SUBSCRIBERS Subscriber
(in words)
RICHARD CHARLES YOUNGS, Twenty two
The Limes, Thousand
11 Marsh Lane, Five Hundred
Worlingham, Beccles, ¢
Buffolk.

Builders Merchant.

COLIN ROBERT HOLMES, Twenty two
Chantry, Midmeadow, Thousand
Hungate Lane, Five Hundred

Beccles, Suffolk.

Quantity Surveyor.

DENCORA PROPERTIES LTD., Five
The Score, Thousand
0ld Market,

Beccles, Suffolk.

Development Company. .

bated this 30th day of March, 1973

WITNESS to the above signatures:-

A.S. Amis,
Tower Chambers,
The Walk,
Beccles,
Suffolk.

Chartered Accountant.
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THE COMPANIES ACTS 1948 to 198y
THE COMPANIES ACTS 1285

COMPANY LIMITED BY SHARES

HARTICLES OF ASSOCIATION
OF

DENCORA SECURITIES LIMITED

(as adopted by Special Resolution passed at an
Extraordinary General Meeting of the Members
of the Company duly convened and held on
12th May, 1388)

Preliminary and Interpretation

The regulations contained in Table A ("Table A"} in the
Schedule to the Companies (Tables A to F) Regulations 1985
(&8s amended) shall apply to the Company save insofar as
they are excluded or varied hereby.

In these regulations and in the regulations of Table A
that apply to .the Company:

"the Act" means the Companies aAct 198% including any-
Statutory modification Or re-enactment thereof for the
time being in force.

"the Articles" means the articles for the time being of
the Company.

"clear days" in relation to the period of a notice means
that period excluding the day when the notice is given or

deemed to be given and the day for which it ig given or
on which it is to take effect.

“executed" includes any mode of execution.

"office" means the registered office for the time being
of the Company.



r+he holder” in relation to shares means the memher vhose
name is enterad in the register of members as the holder
¢f the shares.

“the seal" means the common s=2al of the Company.

"secretary" means the secretary of the Company or any
other person appointed to perform the duties of the
secretary of the Company, including a joint, assistant ox
deputy secretary.

"the United Kingdom" means Great Britain and Northern
Ireland. . '

"a person of unsound mind" means a person who is, ox may
be, suffering from mental disorder and either -~

1.2.1 he is admitted to hospital in pursuance of an application
for admission for treatment under the Meatal Health Act
1983 or, in Scotland, an application for admission under
the Mental Health (Scotland) Act 1980, or

1.2.2 an order is made by a court having jurisdiction (whether
in the United Kingdom or elsewhere) in matcers concexning
mental disorder for his detention or for the appointment
of a receiver, curator bonis or other person to exercise
powers with respect to his property or affairs.

Unless the context otherwise requires, words or
expressions contained in these regulations and in the
regulations of Table A that apply to the Company bear the
same meaning as in the Act but excluding any statutory
modification thereof not in force when thez-~ regulations
become binding on the Company, words impoxrting the
singular only shall include the plural und vice versa,
words importing the masculine gender shall include the
feminine gender and words importing natural persons shall
include also corporations. ‘

The headings in these regulations are for convenience
only and thall be ignored in construing the language or
meaning of the Articles. Regulation 1 of Table A shall
not apply.

2. Private Company

The Company is a Private Company within the meaning of
Section 1 of the Act and accordingly n¢ shares in or
debentures of the Company shall be offered to the public
(whether for cash or otherwise) and the Company shall not
allot or agree to allot (whether for cash ux othexrwise)
any shares in or debentures of the Company with a view to
all or any of those shares or debentures being oifered for
sale to the public.
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3.1

3!2

5.1.1

5.1.2
5.1.3

Allctment of Shares

Subject to the provisions of the Act and without prejudice
to Sub-Article 3.2 any shares may be issued which are to
be redeemed or are liable to be redeemed at the optieon of
the Company or the holder of such shares on such terms and
in such manner as may be provided by the Articles or as
the Company may by resolution determine. Regulation 3 of
Tahle A shall not apply.

The Directors of the Company shall not exercise any powerx
of the Company to allot shares in the Company othex than
cshares shown in the memorandum to have been taken by the
subscribers to it unless they are authorised to do so by
the Company in General Meeting or the Company's Articles
of Association.

The Directors shall not be required to have regard to
Section 89(1) or Section 90(1) to (6) {inclusive) of the
Act which shall be excluded from applying to the Company.

Lien

The Company shall have a first and paramount lien on every
share (whether or not it is a fully paid share) for all
moneys (whether presently payable or not) called or
payable at 2 fixed time in respect of that share, and the
Company shall also have a first and paramount lien on all
shares (whether fully paid or not) standing registered in
the name of any person for all moneys presently payable
by him or his estate to the Company, whether he shall be
the sole registered holder thereof or shall be one of
several joint holders; but the Directors may at any time
declare any share to be wholly or in part etempt from the
provisions of this Article. The Company's lien, if any,
on a share shall extend to all dividends payable thereon.
Regulation 8 of Table A shall not apply.

Transfer of Shares

-

The Directors may, in their absolute discretion and
without assigning any reason therefor, decline to registex
any transfer of any share, whether or not it is a fully
paid share. Without prejudice to the generality of the
foregoing the Directors may refuse to register a transier
unless:

it is lodged at the office or at such other place as the
Directors may appoint and is accompanied by the
certificate for the shares to which it relates and such
other evidence as the Directors may reasonably require to
show the right of the transferor to make the transfer;

it is in respect of only one class of shares; and

it is in favour of not more than fouxr transferees,

WP0348L
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£.2 Mo share shall k= transferred to any infant, bankrupt or
person of unsound mind.

5,3 Regulation 24 of Table A shall not apply.

6. Variation of Richts

If at any time the share capital is divided into different
classes of shares, the rights attached to any class may,
whether or not the Company is being wound up, be varied
with the c¢onsent in writing of the holders of
three~fourths of the issusd shares of that class, or with
the sanction of an Extraordinary Resolution passed at a
separate General Meeting of the holders of the shares of
tha class. To ewery such separate General Meeting the
provisions of these regulations relating to General
Meetings shall apply, but so that the necessary quorum
shall be two persons at least holding or representing by
proxy one-third of the issued shares of the class and that
any holder nf shares of the c¢lass present in person or by
praxy may demand a poll.

7. Notice of General Meetings

An Annual General Meeting and an Extraordinary General
Meeting called for the passing of a Special Resolution
shall be called by at least twenty-one clear days' notice.

All other Extraordinary General Meetings shall be called
by at least fourteen clear days' notice but a General
Meeting may be called by sherter notice if it is so agreed

7.1 in the case of an Annual General Meeting, by all the
members entitled to attend and vote thereat; and

7.2 in the case of any other HMeeting by a majority in number
of the members having a right to attend and vote being a
majority together holding not 1l7ss than ninety-five per
cent. in nominal value of the shares giving that right.

The notice shall specify the time and place of the Meeting
and the general nature of the business to be transacted
and, in the case of an Annual General Meeting, shall
specify the Meeting as such.

Sukject to the provisions of the Articles and to any
restrictions imposed on any shares, the notice chall be
given to all the members. to all persons entitled to a
stare in consequence of the deatn or bankruptcy of a
mamber and to the Directors and Auditors.

Regvlation 38 of Table A shall not apply.

g8. Number of Directors

The minimum number of Directors suall be one and there
shall bhe no meaximum number. Regulation 64 of Table a
shall rot apply.

WPOJl48L
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g.
2.1

10.

Alternate Directors

Any Directrr (other than an alternats Director) may
appoint any other Directcr, or any other person approved
by the Dire¢.ors and willing to act, t¢ be an alternate
Dirsctor and may remowve from office an alternate Director
so appointed by him. Save as otherwise provided in these
Articles, unless he is already an officer of the Company
in his own right, an alternate Director shall not, as
such, have any rights other than those mentioned in
Sub-Article 9.2 below.

An alternate Director shall be entitled to receive notice
of all meetings of Directors and of all meetings of
committees of Directors of which his appointer is a
member, and .0 attend, speak and vote at any such meeting
at which the Director appointing him is not personally
present but it shall not be necessary to-cgive notice of
such a meeting to an alternate Director who is absent from
the Jnited Kingdom. A Director present at such meeting
and appointed alternate Director for any dther Directors
entitled to attend and vote at such meeting shall have an
additional vote for each of his appointers absent from the
meeting. &n alternate Director shall not be entitled to
receive any remuneration from the Company for his services
as an alternate Director.

An alternate Director shall cease to be an alternate
Director if his appointer ceases to be a Director.

Any appointment or removal of an alternate Director shall
be by notice to the Company signed by the Director making
or revoking the appointment oxr in any other manner
approved by the Directors.

Without preiudice to Sub-Article 9.2 and save as otherwise
provided in the Articles, an alternate Director shall be
deemed for all purposes to be a Director and shall alone
be responsible for his own acts and defaults and he shall
not be deemed to be the agent of the Director appointing
him.

Regulations 65 to 89 (inclusive) shall not apply and
Regulation 88 shall be modified accordingly.

Powers of Directors

The Directors may sanction the exercise by the Company of
all the powers of the Company to make provision for the
benefit of persons (including Directors) employed or
formerly employed by the Cnmpany or any subsidiary of the
Company in connection with the cessation ox transfer to
any person of the whole or parst of the undertaking of the
Company or any such subsidiary as are conferrasd by
Sections 659 and 719 of the Act and, subijecl to such
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15.

15,1

15.2

16.

16.1

WPD348L

shall be entitled to vote as a Director in raespect
thereof, Regulation 94 of Table A shall not apply.

Directors' Gratuities and Pensions

The Directors shall haye power to pay or provide and agree
to pay or provide pensions oOr other retirement,
superannuation, death or disability benefits to oxr to any
person in respect of any Director or former Director of
the Company Or any subsidiary or holding company of the
Company or another subsidiary of a.y such holding company
and for the purpese of providing any such pensions Or
other benefits o contribute to any scheme or fund ox to
pay premiums (whether before or after such Director ceases
to hold office or employment}. 3 Director may vote at a
meeting of Directors in respect of any matter referred to
in this article, notwithstanding that he is personally
interested in such matter and shall be counted in the
guorum present at the meeting. Regulatior 87 of Table A
shall not apply.

proceedings of Directors

The quorum for the transaction of the business of the
Directors shall, except when one Director only is in
office, be two. A person who holds office as an alternate
director shall, if his appointer is not present, be
counted in the gquorum. Wwhen one Director only is in
office he shall have and may axercise all the powers and
authorities in and over the affairs of the Company as AIre
conferred on the Dlrectors by the Articles. Regulation
89 of Table A shall not apply.

A resolution in writing signed hy all the Directors
{including a sole Directcor) entitled to receive notice of
a mesting of Directors oOr of & committee of Dixectors
shall be as valid and effectual as if it had heen passed
at a meeting of Directors or (as the case may be) 2
committee of Directors duly convened and held id may
consist of several documents in the like form each cigned
by one ox more Directors; but a resolution signed by an
alternate Director need not also be signed by his
appeinter and, if it is signed by a Director who has
appointed an alternate pirector, it need not be signed by
+he alternate Director in that capacity. Regulation 93
of Table A shall not apply.

Dividends

tThe Directors may retain the dividends payable upon shares
in respect of which any person is under the provisions as
to the transmission of shares hereinbefore contained
entitled to become a member, oL ~hich any person under
those provisions is entitled to transfer, until such
person shall become 2 member in respect of such shaxes or
shall duly transfer the same, in either case subject tc
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11,
11.1

11.2

12.

12.1

12.1.1

12.1.2

12.1.3
12.1.4

12.%.5

12.2

13.

sanction, the Directors may exercise all such povwers o©f
the <ompany.,

Appointment and Retirement of Directors

The Directors of the Cempany shall not retire by rotation
and Regulations 73 tn 77 (inclusive) of Takle A shail not
apply and Regulation 78 shall be modified agcordingly.

The Directors shall have powgr at any time and from time
to time to appoint any other person to be a Director of
the Company either to fill a casual vacancy or as an
addition to tne Board. Subject to Sub-Article 12.1 a
Director may be appointed under this Article te hold
cffice for life or any other period or upon such terms in
respect of his retirement as the Directors shall at the
time of his appointment determine. Regqulation 79 of Table
A shall not &pply.

¢
Disgualification and Removal of Directors

The office of Director shall be vacated if:

he ceases to be a Director by virtue of any provision of
the Act or he becomes prohibited by law from being a
Director; orxr

he becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

he is a perxson of unsound mind; ox
he resigns his office by notice to the Company; or

he is removed from office under Section 303 c¢f the Act,
or by Extr:ordinary Resolution ot ithe Company; or

he is served with written notice under the hand of a
Director or the Secretary of any Company which is for the
time being the Company's holding company that the Board
of Directors of such company has resolved that his
appointment be terminated;

and Requlation 81 of Table A shall not apply.

No persen shall be disqualified from being or becoming a
Director of the Company by reason of his attaining or
having attained the age of 70 years oxr any «cther age.

Directors' Interests

Provided that a Director declares hig interest in a
contract or arrangement or proposed contract or
arrangement with the Company in manner provided by Sectioa
317 of the Act he =hall be cnunted in the quorum of any
meeting of Directors at which the same is considered and
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sapction, the Directors may exercise all such powers of
the Company.

Appointment and Retirement -f Directors

The Dircctors of the Company shall not retire by rotation
and Pequlations 73 to 77 (inclusive) of Table A shall nox
arply and Regulaticn 78 shall be modified accoxdirngly.

The Directors shall have power at any time and from time
to time %o appoint any other person to be a Director of
the Company either te £ill a casual vacancy or as an
addition to the Board. Subject to Sub-2xticle 12.1 a
Director may be appecinted under this Article to hold
office for life or any othexr perxiod or upon such terms in
respect aof his retirement as the Directors shall at the
2ime of his appeointment detsrmine. Regulation 79 of Table
A shals not apply.
’

Disgualification and Removal of Directors

The office of Directosr shall be vacated if:

he ceases €0 e a Director by virtuz of any provision of

the Act uvwie b bDecomes prohibited by law from being a
Director; o

t.1.2 he becomes bankrupt or makes any arrxangement or
compositien with his creditors generally; or

?.1.3 he is a person of unsound mind; or

P.1.4 he resigns his office by notice to the Cempany; ox

P.1.5 he is removed from offite under Section 303 of the Act,
ox by Extraordinary Resoiution of the Company; or

P.1.6 he is served with written notice wunder the hand of a
Director or the Secretary of any Company which is for the
time being the Company's holding company that the Board
of Directors of such company has resalved that his
appointment be terminated;
and Regulation 81 of Table A shall nct apply.

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

3. Directors' Interests
Provided that a Director declares hig interest in a

| contract oxr arrangement oxr proposed contract or

I arrangement with the Company in manner provided by Section

| 317 of the Act lie shall be counted in the quorum of any

i meeting of Directors at which the same is considered &ad

|

|
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15.2
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16.1
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shall be entitled to vote as a Directar in respect
thereof. Regulation 94 of Table A shall not apply.

Directors' Gratuities and Pensions

The Directors shall have power to pay or provide and agree
to pay or provide pensions or other retirement,
superannuation, death or disability benefits to or to any
person in respect of any Director or former Diretctor of
the Company or any subsidiary or holding company of the
Company Or another subsidiary oi any such holding company
and for the purpose of providing any such pensions or
other benefits to contribute to any scheme or fund or to
pay premiums (whether before or after such Directoxr ceases
to hold office or employment). A Director may vote at a
meeting of Directors in respect of any matter referred to
in this Article, notwithstanding that he is personally
interested in such matter and shall be counted in the
quorum present at the meeting. Regulatiomr 87 of Table A
shall not apply.

Proceedings of Directors

The quorum for the transaction of the business of the
Directoxs shall, except when one Director only is in
office, be two. A person who holds office as an alternate
director shall, if his appointer s not present, bhe
counted in the quorum. When one Director only is in
office he shall have and may exercise all the powexrs and
authorities in and over the affairs of the Company as are
conferred on the Directors by the Articles. Regulation
89 of Table A shall not apply.

A resolution in writing signed by all the Directors
(including a sole Director) entitled to receive notice of
a meeting of Directors or of a committee of Directors
shall be as valid and effectual as if it had been passed
at a meeting of Directors or (as the case may be) a
committes of Directors duly convened and held and may
consist of several documents in the like form each signed
by one or more Directors; but a resolution signed by an
alternate Director need not also be signed by his
appointer and, if it is signed by a Director who has
appointed an alternate Director, it need not be signed by
the alternate Director in that capacity. Regulation 93
of Table A shall not apply.

Dividends

The Directors may retain the dividends payable upon shares
in raspect of which any person is under the provisions as
to the transmission of shares hereinbefore contained
entitled to become a member, or which any person under
those provisions is entitled to transfer, until such
person shall become a member in respect of such shares ox
shall duly transfer the same, in ei*her case subject to
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16.2

17.
17.1

17.2

i8.

Article 5. Regulation 31 of Table A shall ke medified
accordingly.

The payment by the Directors of @ny wnclaimed dividend or
other monies payable on or in respect of a sharz into a
separate account shall not constitute the Company a
trustee in respect thereof. Any dividend unclaimed after
a period of twelve years from the date when it became due
for payment shall be forfeited and cease to remain owing
by the Company. Regulation 108 of Table A shall not apply.

Motices

Any notice given to or by any person pursuant to the
Articles shall be in writing except that notice calling
& mesting of the Directors need not be in writing. Any
notice given by or on behalf of any person to the Company
may be given by leaving the same at or by sending the same
by post to the office or such other place as the Directors
may appoint. Regulation 111 of Table A shall not apply.

Proof that an envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive evidence
that the notice was given. A notice shall be deemed to
be given at the expiration of 24 hours after the envelope
containing it was posted. Regulation 115 of Table A shall
not apply.

Indemnity

In addition to the indemnity contained in Regulation 118
of Table A and subject to the provisions of Section 310
of the Act, every Director, Managing Director, Agent,
auditor, Secretary and other officer of the Company shall
be entitled to be indemnified out ©of the assets of the
Conpany against all losses or liabilities inecurred by him
in or about the execution of and discharge of the duties
of his office.
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NAMES, AMND ADDRESSES AND DESCRIPTIONS
OF BURSCRIBERS

RICHARD CHARLES YQUNGS,
The Limes,

11 Marsh Lane,
Worlingham, Beccles,
Suffolk. . '

Builders Merchant.

CQOLINM ROBERT HOLMES,
Chantry, WMidmeadow,
Hungate Lane,
Beccles, Suffolk.

Quantity Surveyor.

DENCORA PROPERTIES LTD.,
The Score,

0ld Market,

Beccles, Suffolk.

Development Company.

Dated this 30th day of March, 1973

WITNESS to the above signatures:-

A.S5. Amis,
Tower Chambers,
The Walk,
Beccles,
Suffolk.

Chartered Accountant.
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