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The Companies Acts, 1948 to 1976

COMPANY LIMITED BY SHARES

Memorandum of Association

of DENCO STAFF PENSIONS TRUST LIMITED

¥

L. The name of the Company is DENCO STAFF PENSIONS
TRUST LIMITED.

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

3. The objecte for which the Company is established
are to act as trustee of any pension, insurance life
assurance, provident or welfarec scheme established by
Denco Holdings Limited ©Y any of its subgidiary or
associate companies, and for that purpose to undertake
and exercise all the powers duties and privileges
conferred or imposed on the trustees of any such schéme
by the instruments establishing or regulating it oOr
conferrcd or imposed by gemeral law and to do all such
other acts or things as arc incidental thereto.

4. The liability of the mewbers is limitod

5. Phe share capital of the Company is €100 to be
divided into 100 shares of £1 each
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We, whose names, addresses and descriptiqns are
subscribed are desirous of being formed into a Company

in pursuance Of this Memorandum of Association, and
er of shares in

we respectively agree to ta : L
the capital of the Company set opposite ouxr respective

names.

NAMES AND ADDRESSES OR SUBSCRIBERS  Numbex of Shares
taken by each

gubscribers
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The Companies Acts, 1948 to 1976 ?

COMPANY LIMITED BY SHARES

Articles of Association

of DENCO STAFF PENSIONS TRUST LTMITED

PRELIMINARY

Table 1. No regulations appearing in Table "A" in the
vAr Firsct Schedule to the Companies Acts shall apply
not to the Company.
Lo apply

2. In these presents, if not inconsistent with the
Interp- subject ox context, the words standing in the
retation first column of the table next hereinafter contained

shall bear the meanings set opposite to them
vespectively in the second column thereof.

WORDS MEANINGS

S

The Statutes .a The Companies Acts 1948 to
18976, and every other Act
for the time being in force
concerning companies
and affecting the Company.

These presents .. These Articles of Association,
a8 originally framed, or as
from time to time altered
by Special Resolution.

Office .o The Registered Office
ot the Company.

The Seal “ The Common Seal of the
Company.

The United Kingdom .. Teat Britain and Sorthern

ireland



Rastrictions
on Private
Conpany

Year

In writing

Dividend

Paid

Calendar year,

Written or produced
by ary substitute

for writing, or
partly one and partly
another.

Dividend and/or bonus,

Paid or credited as
paid.

The Parent Conpany .. Denco Heldings

i3]

(cl

Limited

The expression "Secretary" shall include
an Assistant Secretary.

Words importing the singular number
shall include the plural number and
vice versa,

Words importing persons shall include
corporations.

Save as aforuesald, any words or expressions
daefined in the Stamutes shall, if not
inconcistont with the subiect or context,
bear the same meaning in these presents.

The marginal notes ave inserted for convenience
cnly and ohall not «ffect the constructions
of these presents.

PRIVATE COMPANY

The Company 4o 4 Pravate Cempany, and

aecordinglys=

?ﬁ@“fl@hﬁ te transfer shares an the Company
shail be restricted in manner hereinafter
APPRearing .

Tae nunber of Nenbers of the Company shall
be Limited to f£ifty, '

Jo wnvitation shall be made to the public
L? subscribe  for awy shares or debentures
oL Lie Jonpany.
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Capital

Power to
increase
Capital.

Rights and
licbhilities
attached to
new shares

Power to
consolidate
shares

Power to
cancel
shares

Dower to
sub-divide
shares

Power to
reduce
capital

Shares at
the dispssal
of Directors

Issue of
New Shares

(A)

(B)

{Ch

CAPITAL AND SHARES

The Capital of the Company is £100 divided
into 100 shares of £1 each.

The Company may from time to time by Ordinary
Resolution increase its Capital.

All new shares shall be subject to the
provisions of these presents with reference
to payment of calls, transfer and otherwise

CAPITAL AND SHARES
The Company may by Ordinary Resolution:-

Consolidate and divide all or any of its
Share Capital into shares of larger amount
than its existing shares.

Cancel any shares which, at the date of the
passing of the Resolution, have not been
taken, or agreed to be taken, by any person
and diminish the amount of its Capital by the
amount of the sharcs so cancelled.

Sub-divide its shares, oxr any of them, inte
shares of smaller amount than is fixed by
the Memorandum of Association

And may by Special Resolutions-

{m)

9.

Reduee 1ts Capital, or any Share Premium
Aceount, in any manher authorisced by the
Statutes.

Subjoet to the previsions of Article 9 hereof
and save as the Company may by Ordinary
Resolution otherwise direct the shares in the
Capltal of the Company shall be at the disposal
of the Direectors, and they may allot, grant
sptions over or otihierwise dispose of them

te such persensg, at such tiwvws, and on such
terms as they think proper.

Subjuet to any direction te the contrary that
ray be given by the Company an General
Meetang, ali new shares shall, before issue
be offered to such persons as at the date

of tae offer are registered as the holders

of Ordinary Shares in the Company in proportion
as near.lt as may be to the aumboer of Ordinary
Shares howd by them respectively. Phe offer
shall ke wade by notice specifving the nunber
of snares offered and .imiting & time (not
Deing luss than 21 cays) within which the

L
L]



Exclusion
of cguities

Tgsue of
certificates

calls

Time when
made

sums due
on allotment
to be

treated
as calls

power tO
giffer-
entiate

10.

1l.

1la.

if not accepted will be deemed to be
ggiiined. Any new chares S50 offergd but not
accepted ghall then bhe re—offered in like

manner and upon the same terms pro rata

ro their exisitng shareholding to and amongst

any of rhe mempers of the Company Who accepted

all the shares prevmously offered tO them and
such re-of fering shall be repeated until such

time as either all the relevant shares shall have
been accepted OY antil all such members sha}l have
declined to accept any more of them. The pirectors
may thereafter dispose of those shares in such
manneyx as they think most peneficial to the
company -

The Company shall not be pound (except only

as by these presents O by law otherwise provided)
to recognise any right in respect of any share,
except an apsolute right to the entirety thexeof
in the registered holdex.

Byery DPErscn whose name is entered as 2 Member

in the Register of Members shall be entitled
without payment to receive within two months after
allotment OF jodgment of pransfer (or within such
other pericd as khe terms of issue shall

provide i cne or several certificates for all his
shares, each for one Or WMOIeC of his shares. Every
certificate chall be issucd under +he Seal and bear
rhe signatured cf at least onc pirector and the
sacretary, and shall spocify +he shares O which
i relates, and the amount paid up thereon.

The Diroctors may from time tO rimo make calls
upon the Mombers 0 respect Of any moneys {whether
on account of the nominal value of the shazes ox
by way of premium) unoaid on vheir shares. A call
may e royoked OF pOGLBORCG AL Lhe Directoxs may
derarming.

A call ahall be deoned to have peen made at
the tim@ whon the Resolukion of 3 Directorxs
cuthorising the call was passed, and may be made

n

payabie by instalments.

Any Sum (whether on accounrt of the nominal

vaive of the share o by way of proemivm) which

by the texms of e assue of a share pocemes payable
upon aliotment ox abt any fixed date, shall for all
the purposes of these presents be deoncd to be 8
call_duly made and payable on the date on which,

by the terns of igsue, the same DECOMES payable.

The Directors may on tho issuc of shares differentia
petwegn +he holders as to the amount of calls to
be paid, anu rhe times cf payment.

Form o]
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exr
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16.
Form of
transfer

17.
Execution

Directors'

poviexr to 18.
decline to
register

Cleoging 19.
Register

20-
Annual,

General
Meeting

Extra- 2l.
ordinary

General

Meetings

All transfers of shares may be effected by
transfer in writing in the usual common form

or in such other form in writing as the Directors
shall prescriber or accept, and may be under hand
only

The ianstrument of transfer of a share shall be
signed by or on behalf of the transferor, and
the transferor shall be deemed to remain the
holder of the share until the name of the
transferee is entered in the Register of Members
in respect thereof.

The Directors may, in their absolute discretion
and without assigning any reason therefor,
decline to register any transfer of shares
whether fully paid or not teo a person of

whom they snall not approve. If the Directors
refuse to register a transfer they shall within
two months after the datc on which the transfer
was ledged with the Company send to the
transferee notice of the refusal.

Phe Regicster of lMoembers may, subject to
compliance with the reguircments of the Statutes
as to advortisement, be closed at such times

and £or such period as the Directors may from
time to time determine, provided always that it
shali not be closed for moxe than thirty days

in any vaear.

MEBTINGS OF MEMBERS

An Arnual Senexal Meoting shali be held not

more tnan clighteen rontho aftcy tho incorporatiosn
of the Coppany and subseguently once in evexry
vear. at such time {(within a perica of not

more than fiftecen months after the holding

of the last preceding Apnual General Meeting)

and plaece as may be determined by the Dirvectors.
All other General Mectings shall be called
Extraordinary Coneral Meetings.

The Directors way, whenever they thinx £it,

and shall on requisition in aceordance with

the Statutes, proceed to convene an Extraordinary
General Meeting. If at any time there are

not within the United Kingdom sufficiont Directors
capable of acting to form a guorum any Director

or any two Mombers of the Company may convene

an Extracrdinary General Meeting in the same manner

as nearly as rpossible ws that in which Meetings
may be convened by zhe Directors.
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Notice

Shoxt
Notice

Omission
or non-
recoipt
of notice

Contents 23.
of notico

Routine 24.
business

an Annual General Meeting and any General
Meeting at which it is proposed to pass a
Special Resolution, Or (save as provided .
by the Statutas) a Resolution of which special
notice has been given to the Company, shall be
called by twenty one day's notice in writing
at the least, and any othex General Meeting

py fourteen days' notice in writing at least
{exclusive in both cases of the day on which
it is served or deemed to be served and of the

day for which it is given)given in manner hereinafte
mentioned to such Members as are under the provision
of these presents entitled to received such notices

from the Company and to the Auditors:

Provided that a CGeneral HMeeting notwithstanding
+hat it has been called by a shorter notice
than that specified above shall be deemed to
have been duly called if it is so agreed

(A) In *he case of an Annual General Meeting, by
ali the Hembers entitled to attend and vote
thereat; and

(BY 1In the case of an Extrasrdinary General
Meeting by a majoraty ir pumber of the
Members having a tight te attend and vote
thereat, being a majority together holding
not Less than 95 per cent in nominal value
of the shares giving that right

provided also chat the geeidental omission to
give notice to, or the non~receipt of notice
by, any porson entitled thoeroto sha.slk not

invalidete the proceedings at any General Meeting.

Ry Ewery pnotiec catling a General Mecting shall
speesrfy the place and the day and nour of the
meeting, and thexe shall appuar with rcasonable
prominence on overy such astice o stavoment that
a Mouber entitled o attend and vote i3 entitled
Lo UBPOABL 4 PEOXY LU atiend and volo instead of
hinm and that a proxy need not ke & Momber of the
Cammpany .

(2 In the case of any Gemeral Meoting at which
business other than routine business is o Le
transacted, the notice ghall specify the general
nature of the business; and if any Resolution

is to be proposed as an Extracrdinary Resolutaon
or as a Special Resolution, the notice shall
contalin o statement to that effees,

o . . .
Rouvtine wasiness sha

11 meun wnd include onl
- Cotidde ONnAY
business transacted at >

an annual General Meeting

6.

Qu

ad



1fte.
sion,
=1
Quorum 25,
4
Q' o xmarn 26,
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1
Adjonrnments
27.

Notice cof
adjournmeats

of the following classes, that 1s to say:-

{A) Considering the Accounts and Balance
sheet, and the Reports of the Directors
and Auditors;

{B} Declaring dividends;

(C) Electing Directors, and fixing their
remuneration (if any) or determining the
manner in whiech it is to be fixed;

{D} Appointing Auditors, and fixing their
remuneration or determining the mannex
in which it is to be fixed.

o business shall be transacted at any General
Meeting unless a guorum is present when the meeting
proceeds to business. Two Members (or their

duly suthorised representatives) present in person
or by wroxy snnll be a quorum for all purposes.

1f within half «n houx from the time appointed for
the Meeting a quorum is not present, the Meeting
shall stand adjourned to the same day in the

next week, at the same time and place or to

aeeh other day and at such othey time and place as
e Directors may determine, and i£ at the adjourned
teoting @ guosrum Lo not present within half an
hour from the time oppointed for the Meeting the
Membeors preseat shall be a guovum,

The Chaszman ¢ any) of the Dircetors shall

procide as Choldsan at evewry Genoral Meoting,

1f there be ne oueh Chabrman, oy Lf % any meeting
he be not preosopt within five rinstos afker the tiwme
appointed for holding the Meotiis, or he unwilling
o act oo Charinon, the Membors sresent shall choose
asome Dircetor or if no Dircetor ¢ prosont, ox

if all rhe Directors gsrocent decline o take

the chair, tiwy shall casese sene Membey prosent

go act as Chairman of the Moeting.

Phe Chairzman may, withh the consent of any meeting
at which o guorum is present {(and shall if so
dirvected by the meeting) adjourn the meoting
from time to time and Lrem place to place, but
no business shall be transacted at any adjourned
mnoeeting oxcept the business which might lawfully
have been transacted at the mecting from wivich
the adjournment took place. When a mecting

is adjourned for thirty days or rnove, notice of

the adjourned meobting shall be grven as in the case of
an original meeting. Save as aforesaid, it shall aot

be nocessary o give any notice wf aryadijournment,
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Votes
pounted
in error

29.

30.

How poll
Lo be
taken

e o The L LnEsSS
z-oarned rEesilig .
"o any Seneral MNeeting a_?eso%‘técndput to Ehe E;ﬁ? fo
wnee of the mee ing snall pe decided on & ShowW mg ¢
&fu%aiiﬁ wl@ss & POL- :g {pefore Or ongthe poll
Gmclaratiish cF =ne result cf the show O tands)
Aewanded Ty~
fa)  =he Chalrnahi oxr Continu
. of busii
gy mot Less than tnree perscns present il after d
gecscn Or &Y Pro®y and entitled to vole; for a p
or
) Members
(¢} a Merber O vempers entitied either by_reason Resolut
or Thelr oun holding or éas representatives in writ
or oS proxies to cast one tenth or more of the
getes which could e cast in respect O that
resolution if ail pPELSONS entitled to vote
rherech wWere present at the meeting; or
() & Momber oF verbers holding, OF representing
pither OB ropresentatives or proxies MNencers Voting
hoiding, shares in the Company conferring rights
o piohe o vote ac the meeting keing shaves of Memk
ev which on aggregate sun has been paid up
ouaas 1o ot lces +han one renth of the total
surs pald up Oh all the shares confexrxring that
Fgnt. Coxpors
o demant fer & poll may ha withGruwn. Unless a fgmgzgc
soll be dermusded (and the denoad be not withdrawn) tagion‘
a declouration by the Chairman that a Resolution
has boon earried, oOF carried wnaninously, or by
a particuear magorLty, oF st and an entxy
e Ehat effeect in the sanut e ook, shall be
conelusive evidence of “he fact without proof
o0f the nurbor OF ProporLion o% the votes
recorded for or against such Resolution. Votes
©¢ any votes shall be counted which ought not .
ve nove been counted, or mught have beon rejected, SHecut
ehe exrcy shall mot vitiate zhe kosolution unlcss of pro:
it be pornted out ot the Same moeting, or at any
adjournnent shoreo®, Jandg hot 1 that casc uniess
i+ shali in =he opainion of the Chasrnan of the
neating pe of sufficiont magnaicude » O vitiate
the Resolution.
A poll daly denanded shall be taken in such D .
manner as the Chairman may direct, and the 29651
result of a poll shall be deemed tO e the oL pro
Resciuticn of the Meeting at which the poll
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ambers' 33
sgolution
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ot.ing 34,
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jember
@pPresLens
-ation

36
Jotes S0
Execution 37.

nf pronlies

Deposit 35,
of proxieu

was demanded.

A poll demanded on the election of a Chairman
or on a question of adjournment shall be

taken forthwith. A poll demanded on any other
guestion shall be taken as the Chairman may
direct. No notice need be given of a pcll
not taken immediately.

The demand for a poll shall not prevent the
continuance of a meeting for the transaction
of any business other than the question on
which the poll has been demanded.

Subject to the provisions of the Statutes, a
Resolution in Writing signed by all the Members
for the time being entitled to receive notice
of and to attend and vote at General Meetings
(or being corporations by their duly authorised
representatives) shall be as valid and effective

as if the same had been passed at a General Meeting

of the Company duly convened and held.

on a show of hands every Member who is present
in persen or by proxy shall have one vote. On
a poll every Member who is present in person

or by proxy shall have one vote for every share
of vhichk he is the holder.

Any corporation holding shares conferring the
right to vote may, by minute of its Directoxs,
anthorise any of itc officials or any othor
porson to act as its representative at any
General Meoting of the Zompany, and such
representative shall e entitied to exercise

the same functiens en behalf of such corporation
a5 if he had been an individeal sharcholder of
the Company.

votes may be given either personally ox by
PLoxy .

The instrument appeinting a proxy shall be

in writing under the hand of the oppointer

or ©f his attorney duly authorised in writing
or if tho appolinter .8 a corporation either
under tao eommon scal or under the hand of

an officur oy q4btorney Lo authorised. A poerson
appointed to act 4 4 pProwy need not be a
Member of the Company.

Phe anstrament apporating & proxj and the
power of attorney oY other authority (i€ any)



Form of
proxies

Number of
Directors

Appointment
of First
Directors
and
Secretary

Filling of
casual
vacancies

Appointment
of
Chairman

39.

40.

41.

42.

43.

under which it is signed, ox & notaria}ly
certified copy of guch power OT authority,

shall be deposited at the Office before the qualifi-
time appointed for holding the meeting or ations
adjourned meeting, OT in the case of a poll of Directors
before the time appointed for the taking of .

the poll at which the person named in the Genera
instrument proposes to yote, and in default power of

the instrument of pProxy chall not be treated Directoxs

as valid. to manage

Company 's

An instrument appointing a proXy may be in business
the usual common form OX in such other Iorm

as the Directors shall prescribe or accept.

The proxy shall ke deemed to include the

right to demand, or join in demanding a poll.

DIRECTORS

The Directors shall not be less than 2 and
not more than 8 in numbex. The Company may
by Oxdinaxry Resolution from time to time
increase or reduce +he maximum number of

. Power to
Directors. oY Low

and
The first Directoxrs and the Secretary shall Ezgzysec—
be nominated in writing by the subscribers arity
to the Hemorandum of Lssociation.
The Directors shall have powexr at any time,
and from time to time, to appoint any person power to
to bo a Dircctor, either to fill a casual appoint
vacancy or as an addition to the existing Attorneys

pirectors, but so that the total numbexr of
pirectors shall not at any time cxceed the
number £ixed in accordance with Article 40.

The Parent Company may from time to time

elect one of the Directors of the Company

a Chairman of the Board and also, if it

thinks f£it, a Vice Chaixman and detexmine

the perlods for which they respectively are

to hold office. The Chairman, or in his

absence the Vice Chairman, of the Board shall
preside at its meetings, but if no such
Chairman or Vice Chairman be elected, or if at
any meeting neither of them be present within i0
ninutes after the time appointed for holding the

19,
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meeting, the Board shall choose one of its

number present to be Chairman of such meeting.

The Chairman, or in his absence the Vice Chairman,
shall have a second or casting vote.

Tt shall not be necessary for any Director to hold
any gualification shares.

The business of the Company shall be managed by
the Directors, who may exercise all such powers
of the Company as are not by the Statutes or by
these presents required to be exercised by the
Parent Company oxr the Company in General Meeting,
subject nevertheless to any regulations of these
presents, to the provisiong of the Statutes, and
to such regulations, being not inconsistent with
the aforesaid regulations or provisions, as may
be prescribed by Special Resolution of the
Company,but no regulation so made by the Company
shail in favour of a third party invalidate any
prior act of the Directors which would have been
valid if such regulation had not been made. The
general powers given by this Article shall not

be limited or restricted by any special authority
or power given to the Directors by any othex
Article.

The Directors may from time to time at their
discretion exercise all the powers of the
Company to borrow raisc or secure the payment of
any sur or sums of money for the purpose of the
Coxpany in such manner and upon such terms

and conditions as they think fit.

The Directors may from time to time and at any
gime by power of attorney under the seal appoint
any company, firm or person or asny fluctuating
body of persons, wiethow neminatoed directly ox
indireesly by the Direecters, to bo the Attorney
wr Ateorneys of the Coupany fox such purposes

and with sueh powers, authorities and diseretions
(not excceding thooe vested in ox exereisable

by the Directors under these presents) and for
such peoriod and subject to such conditions as
they may thinkt £it, and any such power of attorney
may coutain such provisions for the protectior
and convenicnce of persons dealing with any

such Attorney as the Directors may think fit,

and may also authorise any such Attorney to
delegate all or any of the powers, authorties

and discretions vested in haim.
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49.
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53.

No Director or intending pirector shall be
disqualified by his office from contracting

with the Company, either with regard thereto or
as vendor, purchaser or o*harwise, nox shall

any such contract, or any contract or arrangement
entered into by o Cia pehalf of the Company in
which any Director is in any way interested,

be liable to be avoided, nox shall any Directox
sc contracting or being sO interested be liable
to account to the Company for any profit realised
by any such contract or arrangement by reason

of such Director holding that office, or of the
fiduciary relationship thereby established,

The Directors shall provide fox the safe custody
of the seal, which shall only be used by the
authority of the Directors and every instrument
to which the seal shall be affixed shall be
signed by a Director and shall be countersigned
by the Secretary or by a second Director.

All cheques, promissory notes, drafts, bills

of exchange and other negotiable ox transferable
instruments, and all zeceipts for moneys paid

to the Company, shall be signed, drawn ,accepted .
endorsed, or otherwise executed, as the case

may be, in such mannexr as the Dircctors shall
from time to time by Resolution determine.

Bny Dircctor or the Seceretary shall have power
+o authenticare any documents affecting the
constitution of the Company (including the
Memorandum and hrticles of Association) and
any Resolution passed by the Company or the
Directors and any bcoks, recoxrds, documents
and accounts relating to the business of the
Company, and to certify copies therecf or
extracks thercfrom as btrue copies or extracts.

The Directors shall be entitled to xeceive

such remuneration as nay from tame tune be voted
by the Company an General Meeting.
chall be deemed to acerve frow duy to day. The
Directors may with the approval of the Parent
Company repay to any Direchtor all such reasonable
eXpeREes 4 Re may Lneur M attending and
rofurning .rowm meetiigs uf the Directors -
committecs °F thetﬁiﬁggkéggfkgrk,iLLt@xa' or of
Gengrul Meoetings, oF wnicd he kiy oftherwise incur
in or about the busihewo 0L the Conpuny

Any Direocior Who serves on any cosmittoee or who
dpvates soiodreal artencion to Lhe Lbusiness of
tpg Compui " L Wad OLliusrwise DLEriorms services
which in thwe ospainion ot the Directors are

outszde the seope ¢f che orduinary dutice of a

Remunexr~
ation of
chalrman
and .
gxecutlive
pDirectors

power of
pirectors
to hold
offices
of profit

Meeting
of
Directors

such remuneratit

Quoum

Declara

interes



tion

Remuner— 54,
ation of
Chairman
and
Executive
Directors
55.
power OF
Directors
to hold
offices
of profit

Meeting 56.
of
Directors

Quoum 57.

Declaration 53.
of
interest

Director, may be paid such extra remuneration
by way of salary or otherwise as +the DirectoXs
nay determine with the consent of the Parent
Company

2 Director appointed to the office of Chai.xrman
or any executive office may be paid such extra
remuneration by way of salary, O otherwise as
the Directors may determine with the consent of
the Parent Company.

3 Director may hold any other office or place

of profit under the Company (other than the
office of Anditor) and he or any firm of which
he is a member act in a professional capacity

for the Company in conjunction with his office

of Director, for such period and on such terms

as to remuneration and otherwise as the DirectoXxs
may determine with the consent of the Parent
Company .

The Directoxrs May neet together for the despatch
of business, adjourn and otherwise regulate

thelir meetings as they think £it. Questions
arising at any meeting shall pe determined by

a majority of votes. B Director may. and the
secretary on the reguisition of a Director oY

a member ghall, at any time summon & meeting

of the Directors. 1o business shall be
rransacted at a meeting of pDirectors which has been
called by less rhan seven days notice given to
cach Director uniess all the pirectoxs unanimously
rosolve otherwise in any particular case. Such
notices ghall be served on pirectoxs either
persanally or by sending them through the post

il @ pr@—paid jetter addressed to the Director

at his address &8 appearing i1y the RegisteX of
pirectors maintained by the Company in accordance
with section 200 of the Companies net 1948, or

e such other address within the United Kingdom,
poeified for the purposc to she Company by the
plrector.

Phe QUOTLE necassary foT ghe transaction of the
business of the Directors shall be three
Directors ané no bhusiness shall be rransacted at
a meoetind of Directors OF any adjournment thereof
unless a4 (UOTUm is present when the meeting
commences and throughout the meeting.

A Director who is in any WaY r whethex directly

or indirectly, interested 1n a contract oOr
proposed contract with the Company shall declare
the natur2 of his interest in accordance with

the provisions of the Statutes. A general notice
to the Board by 2 pirector that he is a member

13.
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59.

60.

6L.

{52.

or officer of any specified firm or company or

a member or prospective member of any (whether
existing or in contemplation) pension fund or
scheme of which the Company is a trustee or
prospective trustee and is to be regarded as
interested in any contract or transaction or
arrangement which may after the date of the notice
be made with such firm or company O in connection

with such pension fund or scheme shall be sufficient

declaration of interest in relation to such
contract or transaction or arrangement under this
Article, and after such general notice it shall
not be necessary to give any special notice
relating to any particular firm or Company

or in connection with such pension fund or scheme,

A Director notwithstanding his interest may be
counted in the quorxum present at any meeting
whereat he or any othex Director 1s appointed

to hold any office or place of profit under the
Company or whereat the Directors resolve to
exercise any of the rights of the Company (whether
by the cuercise of voting rights ox otherwise) to
appecint or esncur in the appointment of a
Director to hold any office or place of profit
under any other Company or whercat the torms

of any such appointment as hercinbefore mentioned
are considercd, and he may vote on any such
matter other than in respect of the appointment
of himself or the terms of such an appointment.

Subject to the provisions of Article 57 horeof
the continuving Dircctors may actk notwithstanding
any vacancies, but 4f and co long as the numbex
of Directors ic reducod below the minimum nambex
fixed by or in accovdance with thece presents,
the continuing Directors or Director may uct

for the purpose of summoning General HMeotings of
the Company but not for any other purpose. If
there be no Directors or Direstor able or willing
to act, then any btwoe Members may summon a General
Hecting.

A Resolution in writing signed by all the Directoxs
for the time being in the United Kingdom shall be
as effective as & Resolution passed at a meeting
of the Directors duly convened and held and may
consist of several documents in the like form,

each signed by one or more of the Directors.

The Directors may delegate any of their

powers other than the powers to borrow

and make calls to Committees consisting

of such member or membexs of their body as
they think fit. Any Commnittee so formed shall

1l4.
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64.

65.

66.

7.

in the exercise of the powers so delegated

conform to any regulations that may be imposed
on it by the Directors.

The meetings and proceedings of any such
Committee consisting of two or more members
shall be governed by the provisions of these
presents regulating the meetina and proceedings
of the Directors, so far as the same are
applicable and are not superseded by any
regulations made by the Directors under the last
preceding Article but subject always to the
quonm .requirements contained in Article 57.

All acts done by any meeting of Directors,

or of a Committe€of Directors, or by any
person acting as a Director, shall as regards
all persons dealing in good faith with the
Company , notwithstanding that there was some
defect in the appointment of any such Directox
or person acting as aforesaid, or that they

or any of them were disqualified or had vacated
office, or were not entitled to vote be as
yalid ac if cvery such person had been duly
appointed and vWas qualified and had continued
to be o Director and had been entitled to vote.

The Directors shall cause Minutes to be kept
in accordance with the provisions of the Statutes

whe Office of a Direcctor shall be vacated in any
of the following events, namely -

(a) if he resigns RLs £fice by writing
urpder hic hand left at the cifice.

(B) 1£f he DQCUMES prohabited by iaw from
aecring as & Direclor.

(¢j If he be found ur pecrme or asound
mind or become bankropt oF econcsound with
io oreditors.

ACCOUNTS ,RESERVES, DIVIDERD

fhe Divectors shall cause ro be kept such books
of accounts as are necessary to comply with
the provisions of the Statutes.

The bocks of aceount shaii be kKept at the Office
or at sucn other piacc Qs the pirectors think
fit, and shall always be open to the inspection
of the Dargctors.

PETIR
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The Directors shall from time to time in
accordance with the provisions of the Statutes
caused to be prepared and to be laid before a
General Meeting of the Company such Profit
and Loss accounts,
(if any) and reports as may be necessary.

A copy of every Balance Sheet (imlwuding every
document reguired by Law to be annexed thereto)
which is to be laid before a General Meeting
of the Company, together with a copy of the
Auditors' Report, shall not less than twenty
one days before the date of the meeting bhe sent
to every Member of the Company and to every
other person who is entitled to receive notices
£rom the Company under the provisions of the
Statutes or of these presents.

Auditors shall be appointed and their duties
regulated in accordance with the Statutes.

The Directors may from time to time set
aside out of the profits of the Company and
carry to reserve such sums as they think
proper which shall, at the discretion of the

Directers, be applicable for meeting contingencies

or for the gradual licuidation of any debt or
liabilizy of the Company ox for reparing or
maintaining the works, plant and machinery
of the Company or for speecial dividends ox
ponuses or for cqualising dividends or for
any other purpose to which the profits of the
Company nmay properly pe applied and pending
such application may, at the like diﬁcz@tién,
eizher be employed in the business of the
Company or be nvested in sueh investments
(other than shares of the Company or of its
h@%dnnq company (4if anyd) as the Directors
think £it. The Dircetors may divide the
reserve into such speelal funds «s they think
fat, and may consolidate into one fund any
special funds or ahy parts of any speeial
funds :nto vhich the reserve may have been
divided as they think f£it. The Directors may
also without placing the same to reserve
carry forward any profits which they think it
not prudent teo divide.

The Company in Genoral Meetings may, upon the
recommendation of the Directors ﬂreéol%e

tha; it 15 desirable to capltalise any
undiylded profits of the Company {including
profics carried ana standing to the credit

0f any reserve Or reserves or othér special
ggcgﬁ?sg; fn@ accordingly that the Dircctors
prm%&iﬁagl:ifvffuhﬁzifcted Lo apmrovriate the
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Mombors in the proportions in which such
profits would have been divisible amongst them
had the same been applied in paying dividends
instead of being capitalised, and to apply
such profits on their behalf, either in ox
rowards paying up the amounts, if any, for the
time being unpaid on any shares held by such
Members respectively, or in paying up in full
unissued shares of the Company of a nominal
amount equal to such profits, such shares to
be allotted and distributed, credited as

fully paid up, to and amongst such Members in
the proportion aforesaid or partly in one way
and partly in the other. Provided that a Share
Premium Account may only be applied hereunder
ir, the paying up of unissued shares to be
jssued to Members as fully paid.

Whenever such a Resolution as aforesaid shall

have been passed, the Directors shall make all
appropriations and applications of the undivided
profits resolved to be capitalised thereby, and all
allotments and issues of fully paid shares, if any,
and generally shail do all acts and things reguired
to give effect therctc, with full power to the
Directors to make sueh provisions by the issue

of fractional certificates or by payment in

eash or otherwise as thoy ehink Sit for the

case of shares beeoming distributable in

cracrions, and alse o authorise any person

o onter on behalf 6f all the Mombers interested
into an agrecment with the Company providing

cor the alletment to them respectively, creditad

ac fully poeid up of any cyrther shares to which
whey nay be entitled upon sueb canitalisations,

or (as the case HdY roguire) fox BAC maywment up

by the Conpany O vnods behalf by the appiication
therore of cheilx FOsUOat AVe Proporeions of the
proefits resewed Lo bo capitelised, 0f the amounts
or any part of the aroants rencining unpaid on their
exlisiting shares, and By agreencnt made under
nuel authority shall be offeoctave and binding

op all cuch monbers.

e Company may by Ordinary resolution declare
dividends

All dividends chall be declared and paid
aecording to the amounts paid on the shaxres
in respect whireof the dividend 1s paid but
{for the purposes of this Article onlylinc
arount paid on & share in advance of calls
shall be treated as paid on the share.
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80.

81.

B2,

When in the opinion of the p%rectors the
profits of the Company justity such payments,
interim dividends may bc paid to the Members,

No dividend, or interest shall bear interest
as against the Company.

The Directors may deduct from any dividend
payable to any Member all sums qf money
(if any) presently payable by him to ?he
Company on account of calls or othervise.

NCUICES

Any notice or document (including share or
stock certificates) may be served by the
Company on any Member either personally ox

by sending it by post to him at his registered
address.

Any notice or other documents, if served by post,
shall be decwed to have been served at the time
when it is posted, and In proving such service
it shall be sufficient to prove that the letter
containing the notice or document was properly
addressed, stamped and posted.

WINDING UP

1f the Company chall be wound up (whether the
liguication is volumtary, usder cupervision or
by the Coury) the Liguidator may, with the
authorzty of an Eztracrdinary Resclutien divide
among the Menbers in opecie or kine the whole
oxr any part of the assets of the Cappany and
whother or not the ascets shall consist of
property of omne kind or shall consist of
propervtios of different kinds, and may for
such purpsse seb sueh value as he deems fair
upon any one or more class or eclasses of
property and may deternine how such division
ghall be carried out as bewween the Members.
The Diguidator may, with the like authority,
vest any part of the asgets in trustees upon
such trusts for the benefit of Mermbors as the
Liguidator with the like authoraits ghall think
fit, and the liquidation of the Company may be
closed and the Company dissolved, but so that
no contributory shall be compelled to accept
any shares in respect of which there is a
liability.

i



INDEMNITY

83, Subject to the provisions of the Statutes,
every Director, auditor, Secretary OF other
officer of the Company shall be entitled
o be indemnified by the Company against
all costs, charges, losses, expenses and
1iabilities incur.ed by him in the execution
and discharge of his duties or in relation
thereto.
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THE CONVIPANIES ACTS 1948 TO 1976

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

Pursuant to Sections 21 and 23(2) of the Companies Act 1976

Company number

i

133233215

Name of Company

____DENCO_STAFF PEYSIONS TRUSL. LIMITED ..

Limited®
The intended situation of the registered office of the comparny
on incorporation is as stated below
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HOLMER ROAD U —
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The name(s) and particulars of the person who is, or the persons who are,

to be the first director or directors of the company are as follows:
“Name (note 2) DAVIES, NORMAN JOHN Business occupation
_COMMERGTIAL DIRECTOR ..
Former name(s) (note 3) Nationality
| Address meted) g0 gpATON AVENIE.. . . _BRITISH

Date of birth (where applicable)
e e o JHBEREEORD o s e (010 6)

5010,35,
Particulars of other directorships (note 5)
S 1121 ¥ = — —_— —_ —

B B e ot % mal T = == T e B R oo DTRESE AT O A WAt

| hereby consent to act is director of the company named on page 1

Signature N Dees Date 26-€-~ 171
P i\!a{‘ne gt 2 HLRRIS, JAMES JOIN . .. . Business occupation
PINANCTIAL ACCOUNTANT
Former name(s) msto 3) Nationality
Address o s a1 COURENRY RISE . BRITISH.
HERRFORD - . ggf@g?f birth twhere applicable)
- e _IRP 30,9,31.
Particulars of other di.ectorships st 5) ) B
Vil ]
{ hereby consent to act ag dizestor 6 the company named on page 1
Signature y/ g? Lyl pate = Q/?/}*’ 7
e ’
Name mue 2y HEVSON PAUL ) o Business oceupation
e NG TRER
Former name(s) oo 3 Nationality
Address wew®  yyypweoD . . . -BRITISH
9 FAR MBADOY ROAD Date of birth (where sppticable)
G ) T 7 - 0 T o R - ((ﬁfﬂf'}by
LEOMINSTER HR6 AR 25.1,48,
Particulars of other directorships mote &) _ - )
. MNewg - L _ B
i
| hereby consent te-agt as direstor of the company named on page 1
Signature i‘ c’ 4 FE Date R0 ~¢-=77
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E’m‘;:ﬁnﬁ‘&:“h The name(s) and particulars of the person who is, ot the persons who are,

binding M gin to be the first secretary, or joint secretaries, of the company are as follows:

n tos 2 &7

i Name (otes2&7) o7, 4 ppAM, TTMOTHY MAXWELL
tmportant Former name(s) (note 3)
The particulars -
whegonae | AAdress (0sd 8T g pIGAR AVENUE
those referred to
in section 21 (2) (k) r
of the Companies —""**“_‘“"—"-"W'-—HEEEF-QRDW ———t
Act 1976 and
seition 200(3}) of : d
the Companies Act | | hereby consent to act as secretary of the company named on tage 1
1948, Please read
the notes on page 4 ey - .
betare completing o p.-—‘”*’( ey (/\—/"‘
this pa.t of the form Signature {:—-“

Date 3Jo- §-4%7T

Mame {rotes 2 & 7)

| e A o T T AT 3 T T AT A T LT T

Former name(s) (note 3)

Address (notes 4 &7)

et o Sy A FT T TR ST ST AT N

e

e PR e A R L TTANTE o T AT MRS M ST e ——

| hereby consent to act as secretary of the company namead on page 1

Signature Date

»gs raquired by

soenon 21 of  Signed by or on behaif of the subgcribers of the memorandum®
the Companies

Act 1976
tdolnte ns . @A/4W . . . foe b “'}}
fowors  Signatre {EASTDT WL  [Subscriber] $Agont} Date 577 T .

caae A% T

signature (luce. (il Sl [Subscrived fageat)y Date 302 7F

page 3



asodonot THE COMPAMIES ACTS 1948 TO 1976

@ Inthls
ding margm

E Statement of first directors and
secretary and intended sltuation

of registered office

Centinuation sheet No._.l_.._._
to Form No. 1

Company number

gase complete
aibly, preferably H Py

b!uci: lype, or 3%'1 %3
ld black lettering Name cf Company

Sete it DRENCO_STAFF PEMSIONS TRUST
appropriate Limited*
Particulars of other directors (continued)
Name (nole2) yreray Y, ROBIN STUART Business ocoupation
CHARTERED ENGINEER
Former name(s) (noted} Mationality
Address (not_e 4) . L BRITISH
bi h licab!
o FAHPTON PARK BOAD . oo oo S BirtR{here 8PPTES )
HEREEORD 19,7.28.
| hereby consent to 3&;&’ as directc:/al/ne company named on page 1
Signature %ﬁ FAA Date 50 L GT7T
[ particulars of other directorships
L0
_;\
h
7
f doloto i continued ovarleaf 1

jnappropriata



5@ do not THE COMBANIES ACTS 1948 TO 1976

i
in(;; rT‘\:rgm
§§ Starement of first directors and
secretary and intended situation
of registered office
Continuation sheet No.fi._._.._
to Form No. 1
Company number
ase complele
i g | 22222
4 black lettering Name of Company
ool DENGQ_STAFF PENSIONS TRUST
Limited*

\ppropriate
particulars of other directors (continued)

Name inote?)  jeapmyy  JACK RONALD . ommmmm

Business occupation

Former name(s) (noted) Nationalivy
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CERTIFICATE OF INCORPORATION

Na. 1332332

I liereby certify that

DERCO STAFF PEN3I0NS TRUST LIMITED

is this day insorporated under the Compontos Acts 1943 1o 1976 and that the

Company is Limited.
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