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THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF

NE! (STAFF PENSION TRUSTEES) LIMITED

1. The name of the Company (hereinafter called '"the Trustee
Company") is "NEI (STAFF PENSION TRUSTEES) LIMITED",

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

England. —

3. The objects for which the Trustee Company is established are:-

(A) To undertake and discharge the office and duty of_Trusiee or
Trustees of the.. Pension Fund established for the benefit of

' mplovees--{as defined in The Trust Deed or Rules constituting tHe
said Fund) of Northern Engineering Industries Limited subject to and

in accordance with the terms and conditions of the said Trust Deed

and of any other Fund or Funds or Scheme or Schemes which may

- from time to time be established or formed for providing
) superannuation allowances, pensions, sick pay, gratuities, shares of
profits or any other benefits whatsoever (whether in money or in

kind) for the officers, employees, ex-officers and ex-employees (and

1 their wives, widows or cther relatives or dependents) of Northern
BJ Engineering Industries Limited or any aother company with or in

which Northern Engineering Industries Limited is or may become
allied or interested.

e

bk
s jA:; e T e T

(B) To accept & undertake the duties of any such office of
Trustees as aforesaid, either gratuitously or otherwise.

W

(C) To exercisa ail the powers, authorities and discretions vested
in the Trustee or Trustees for the time being of the said Trust
Deed, or of any other desd or instrument constituting and regulating
any other funds or schame as aforesaid.
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Ly o/ (D) To undertake and discharge the office of nominee for the
& Trustees or Trustee tor the iime being of all or any of the schemes,
funds, tirusts or associations mentioned in the preceding
sub-clauses.

(E) To invest the trust funds for tie time being subject to the /

@ trusts of the said Deed, or any other deeds or instruments as
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aforesaid, in the name of the Trustee Company in 3r upon such
investments or securities as the Trustée Company shall think fit
(provided that such are not prohibited or excluded by the relevant
deed or instrument), and out of the income of such investments or
sscurities, or if such income shall be insufficient for the purpose,
then out of the capital (if and so far as may be authorised or
directed by the trusts thereof respectively) to raise, provide for
and pay or provide all such allowances, pe:-sions, sick pay, gratui-
ties, shares or profits, and other benefits ‘hereout under the trusts
and provisions of any such deeds or instruments.

(F) For the purposes aforesaid to hold, deal with, manage direct
the management of, buy, sell, exchange, mortgage, charge, lease,
take on lease, d:sposal of, or grant any right or interest over any
real or petrsonal property of any Kkind whatsoever, including
contingent and reversionary rights in any property.

(G) To borrow or raise or secure the payment of money to secure
or discharge any debt or obligation of or binding on the Trustee
Company in such manner as may be thought fit.

(H) To do all such other things in the execution of any such trusts
as aforesaid as ~ | authorised, directly or indirectly, by the
said Deed or any othe deeds or instruments as aforesaid.

(1) To do all such other things as may be incidental or conducive
to the attainment of the above objects.

4,  The liability of ‘the members is limited.
5. Every member of the Trustee Company undertakes to contribute
to the assets of the Trustee Company, in the event of the same
being wound up while he is a member, or within one year after he
ceases to be a member, for payment of the debts and liabilities of
the Trustee Company contracted before he ceases to be a member,
and of the costs, charges and expenses of winding up, and for the
adjustment of the rights of the contributories among themseives,
such amount as may be required not exceeding £1.
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WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this

Memorandum of Association.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
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THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED-BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF | 1@123?59 %
) ~

NEl (STAFF PENSION TRUSTEES) LIMITED

\,/

GENERAL

1. In these Articles the words standing in the first column of the
Table next hereinafter contained shall bear the meaning set opposite
to them respectively in the second column thereof, if not inconsistent
with the subject or context:- 7

WORDS MEANINGS

The Act The Companies Acts 1948 to 1976 (as
the case may be) and every statutory
modification or re-enactment thereof
for the time being in force.

The Trustee Company The above-named Company.

The Seal The common seal of the Trustee
Company.

The United Kingdom Great Britain and Northern !reland.

In writing Wmtten,. printed or lithographed, or

partly one and partly another, and
other modes of representing or
reproducing words in a visible form.

The Principal Company Northern Engineering industries
Limited.
The Pension Schemes NE| Staff Pension Scheme and/ar any

other Pension Schemes for which the
Trustee Company acts as Trustee
pursuant to Clause 3A of the
Memorandum of Association of the
Company.

Mgz
Scheme M&l-rcens N The Members for the time being of the

\/ Pension Schemes.
ﬁ;,g A 9
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Words importing the masculine gender only shall include the feminine
gendet,

Subject as aforesaid, any words or expressions defined in the Act or
any statutory modification thereof in force at the date on which
these presents become binding on the Trustee Company shall, if not

-

inconsistent with the subject of the context, bear the same meanings
In these presents.

2. The number of members. with which the Trustee Company
proposes to be registered is s&fn, but the Trustee Company may
from time to time register an increase of members, subject to the
provisions of Article 6 hereof.

3. The provisions of section 110 of the Act shall be observed by
the Trustee Company, and every member of the Trustee Company
shall either sign a written consent to become a member or sign the
register of members on becoming a member.

4. The Trustee Company is established for the purpose expressed
in the Memorandum of Association.

5. The Trustee Company shall be a Private Company withih the

meaning of the Act, and accordingly the following provisions shall
have effect, namely:-

(A) The Trustee Company shall not offer any of its shares or
debentures to the public for subscription.

(B) The number of members shall not at any time exXceed fifty.

(C) The Directors may at any time in their absolute and
uncontrolled discretion refuse to register any transfer of shares.

6. The Members of the Trustee Company shall be the subscribers
to the Memorandum of Association and any other persons who may
from time to time be Directors pursuant to Avticle 8. Provided
always that there shall never be less than twe Members of the
Trustee Company.

7. Any member may by writing addressed to the Secretary resign
his membership and he shall thereupon cease to be a member. Any
member must resign within seven days after a majority of not less
than three-quarters of the total members of the Trustee Company
request that members resignation such request to be made on a
General Meeting of the Trustee Company and such request to be
conveyed to the member in writing by the Secretary, as soon as
possible after the said General Meeting.

DIRECTORS

8. The Directors who shall constitute the Board of Directors shall
be appointed in the manner provided in Article 9 hereof.

9. The Chairman of the Trustee Company who shall be appointed
by the Principal Company shall be ex officio a Director. Of the

*
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remaining Directors, four shall be subject to appointment and
removal by the Principal Company (such Directors being designated
A Directors) and four, who shall each be Scheme Members, shall be
subject to appointment and removal by such procedure as may from
time to time be agreed betweerl the- Principal "Company and the
Scheme Members (such Directors being designated B Directors).

10. No Director shall be entitled to any remuneration for his
services as a Director.

POWERS OF THE BOARD

11. The Board may eXercise all powers and do all acts which are
within the powers of the Trustee Company except such as are by
Statute or by these Articles required to be exercised or done by the
Trustee Company in General Meeting, subject nevertheless to any
directions (not inconsistent with any Statute or with these Articles)
which may from time to time have been made by the Trustee
Company in General Meeting and remain unrevoked, provided always
that no such direction shail invalidate any prior act of \ie Board
which would have been wvalid if such direction had not besen made.
The Board may act notwithstanding any vacancy in the membership
of the Board. Provided that the Beard will not give its consent as a
trustee to alter the Trust Deed of the Pension Fund unless there is
a majority of not less than three-quarters of its members in favour.
L

Rt
DISQUALIFICATION @R MEMBERSHIP OF THE }%’/ &
TRUSTEE COMPANY AND THE BOARD LD

12. A member shall cease to be a member of the Trustee Company
and a member of the Board:-

(A) I a receiving order is made against him or he makes any
arrangement or composition with his creditors;

(B) if he becomes of unsound mind;

(C) if his resignation is requested under Article 7 hereof, or if he
is removed pursuant to Article 9 hereof;

(D) ' if by notice in writing to the Trustee Company he resigns his
membership;

) (E) if he ceases to hold office by reason of any order made under
‘ Section 188 of the Act or Section 28 of the Companies Act 1976;

(F) if in the case of a member who is a B Director he ceases to be
a Scheme Member.

i NO DISQUALIFICATION ON ACCOUNT OF AGE

13. No member of the Board shall be liable to vacate his office, nor
shall any person be ineligible to become a member of the Board, by
reason only of his attaining or having attained the age of seventy
years or any other age.
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GENERAL MEETINGS

14. The Trustee Company shall hold a General Meeting in every
calendar year as its Annual General Meeting at such time and place
as may be determined by the Board, and shall specify the meeting as
such in the notices calling it, provided that every Annual Generai
Meeting except the first shall be held not more than fifteen months
after the holding of the last preceding Annual General Meeting, and
that so long as the Trustee Company holds its first Annual General
Meeting within eighteen months after its incorporation it need not
hold it in the year of its incorporation or in the following year.

15. All General Meetings, other than Annual General Meetings, shall
be called Extracrdinary General Meetings.

16. The Board may -whenever they think fit convene-an Extra-
ordinary General Meeting, and Extraordinary General Meetings shall
also be convened on such requisition, or in default may be convened
by such requisitionists, as provided by Section 132 of the Act.

17. Twenty-one days' notice in writing at the least of every Annual
General Meeting and of every meeting convened to pass a Special
Resolution, and fourteen days' notice in writing at the least of every
other General Meeting (exclusive in every case both of the day on
which it is served or deemed to be served and of the day for which
it is given), specifying the place, the day and the hour of meeting,
and in the case of special business the general nature of that
business, shall be given in manner hereinafter mentioned to such
persons as are under these Articles or under the Act entitled to
receive such notices from the Trustee Company but with the consent
of ali the members having the right to attend and vote thereat, or of
such proportion of them as is prescribed by the Act in the case of
meetings other than Annual General Meetings, & meeting may be
convened by such notice as those members may think fit.

18. The accidental omission to give notice of a meeting to, or the
non-raceipt of such notice by, any person entitled to receive notice
thereof shall not inwvalidate any resolution passed, or proceeding
had, at any meeting.

PROCEEDINGS AT GENERAL MEETINGS AND BOARD MEETINGS

19. All business shall be deemed special that is trarisacted at any
Extraordinary General Meeting, and all that is transacted at an
Annual General Meeting shall also be deemed special, with the
exception of the consideration of the income and expenditure account
and balance sheet, and the reports of the Board and -of the
Auditors, and the appointment of, and the fixing of the remuneration
of, the Auditors.

20. No business shall be transacted at any Meeting of the Trustee
Company or of the Board unless a quorum is present when the
meeting proceeds to business. Save as herein otherwise provided
two members personally present shall be a quorum, one of whom

‘shall be an A Director and one a B Director.
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GENERAL MEETINGS

14. The Trustee Company shall hold a General Meeting in every
calendar year as its Annual General Meeting at such time and place
as may be determined by the Board, and shall specify tlie meeting as
such in the notices calling it, provided that every Annual General
Meeting except the first shall be held not more than fifteen months
after the holding of the last preceding Annual General Meeting, and
that so long as the Trustee Company holds its first Annual General
Meeting within eighteen months after its incorporation it need not
hold it in the year of its incorporation or in the following vear.

15. Al General Meetings, other than Annual General Meetings, shali
be called Extraordinary General Meetings.

16. The Board may whenever they think fit convene - an Extra-
ordinary General Meeting, and Extraordinary General Meetings “shall
also be convened on such requisition, ot in default may be convened
by such requisitionists, as provided by Section 132 of the Act.

17. Twenty-one days' notice in writing at the least of every Annual
General Meeting and of every meeting convenad to pass a Special
Resolution, and fourteen days' notice in writing at the least of every
other General Meeting (exclusive in every case both of the day on
which it is served or deemed to be served and of the day for which
it is given), spetifying the place, the day and the hour of meeting,
and in the case of special business the general nature of that
business, shall be given in manner hereinafter mentioned to such

of all the membars having the right to attend and vote thereat, or of
such proportion of them as Is prescribed by the Act in the case of
meetings other than Annual General Meetings, a meeting may be
convened by such notice as those members may think fit,

18. The accidental. omission to give notice of a meeting ‘to, or the
non-receipt of such notice by, any person entitled to receive notice
thereof shall not invalidate any resolution passed, or proceeding

had, at any meeting.
PROCEEDINGS AT GENERAL MEETINGS AND BOARD MEETINGS

19. Al business shall be deemed special that is transacted at any
Extraordinary General Meeting, and all that is transacted at an
Annual General Meeting shall also be deemed special, with' the
exception of the consideration of the income and expenditure account
and balance sheet, and the reports of the Board and -of the
Auditors, and the appointment of, and the fixing of the remuneration
of, the Auditors.

20, No business shall be transacted at any Meeting of the Trustee
Company or of the Board unless a quorum is present when the
meeting proceeds to business. Save as herein otherwise provided
two members persenally present shall be a quorum, one of whom

"shall be an A Director and one a 8 Director.
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if within balf an hour from the time appointed for the holding

of a Meeting a quorum is not present, the meeting shall be
dissolved.

22, The Chairman (if any) of the Trustee Company shall preside as
Chairman at every Meeting of the Trustee Company and of the
Board, but if there be no such Chairman, or if at any meeting he
shall not be present within five minutes after the time appointed for
holding the same, or shall be unwilling to preside, one of the A
Directors shall act as Chairman.

23. Each Director shall be entitled to one wvote to be exercised
personally at a meeting. Provided that any Director who is unable
to attend a meeting of the Trustee Company or of the Board shall be
entitled to appoint in writing another Director as his proxy for that
meeting. A declaration by the Chairman of the meeting that a
resolution has been carried, or carried unanimously or by a
particular majority, or lost, or not carried by a particular majority,
and an entry to that effect in the minute book of the Trustee
Company shall be conclusive evidence of the fact without proof of
the number or proportion of the wvotes recorded in favour of or
against that resolution.

24. In the case of an equality of wvotes, the Chairman of the
meeting shall be entitled to a second or casting vote.

SECRETARY

25. Subject to Section 21(5) of the Companies Act 1976, the Board
shall from time to time appoint a8 Secretary, an assistant or deputy
Secretary and any other officer or officers whom the Board consider
necessary for the due performance of the duties and functions of the
Trustee Company. Any person appointed to be assistant or deputy
Secretary may act in place of the Secretary if there be no Secretary
or no Secretary capable of acting. The provisions of Sections 177
and 179 of the Act shall apply and be observed.

THE SEAL

26. The Directors shall provide for the safe custody of the seal,
which shall only be used by the authority of the Directors or of a
Committee of the Directors authorised by the Directors in that
behalf, 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 or by some other person appointed by the
Directors for the purpose.

PROCEEDINGS OF THE BOARD -

27. On the requast of either the A Directors as a class or of the B
Directors as a class the Secretary shall, at any time, summon a
meeting of the Board by notice served upon the several members of
the Board. A member of the Board who is absent from the United
Kingdom shall not be entitled to notice of a meeting.
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28. A meeting of the Board at which the quorum is present shall be
competent to exercise all the authorities, powers and discretions by
or under the regulations of the Trustee Company for the time being
vested in the Board generally.

29. The Board may deiegate any of thair powers to committees,
consisting of such member or membezrs of the Board as they think
fit, and any committee so formed shall, in the exercise of the powers
so delegated, conform to any regulations imposed on it by the
Board. The meetings ard proceedings of any such committee shall
be governed by the provisions of these Articles for regulating the
meetings and proceedings of the Board so far as applicable and so

far as the same shall not be superseded by any regulations made by
the Board. ‘

30. All acts bona fide done by any meeting of the Board or of any
committee of the Board, or by any person acting as a member of the
Board, shall, notwithstanding it be afterwards discovered that there
was some defect in the appointment or continuance in office of any
such member or person acting as aforesaid, or that they or any of
them were disqualified, be as valid as if every such person had been
duly appointed or had duly continued in office and was qualified to
be a member of the Board.

31. The Beard shall cause proper minutes to be made of aji
appointments of officers made by the Board and of the proceedings
of all.meetings of the Trustee Company and of the Board and of
committees of the Board, and all business transacted at such
meetings, and any such minutes of any meeting, if purporting to be
signed by the Chairman of csuch meeting, or by the Chairman of the
next succeeding meeting, snhall be sufficient evidence without any
further proof of the facts therein stated,

32. A resolution in writing signed by all the members for the time
being of the Board or of any committee of the Board who are entitled
to receive notice of a meeting of the Board or of such committee
shall be as valid and effectual as if it had been passed at a meeting
of the Board or of such committes duly convened and constituted.

ACCOUNTS

33. The Board shall cause proper books of account to be kept in
accordance with Section 12 of the Companies Act 1978. )

Proper books shall not be deemed to be kept if there are not kept
such books of account as are necessary to give 2 true and fair view
of the state of affairs of the Trustee Company and to explain its
transactions.

34. The books of account shall be kept at the registered office of
the Trustee Company, or, subject to Section 12(6) and (7) of the
Companies Act 1976, at such other place or places as the Board shall
think fit, and shall always be open to the inspection of the members
of the Board.




35. The accounts and books of the Trustee Company shall be open

to the inspection of all members of the Trustee Company at ali
reasonable times during business hours.

36. At the Annual General Meeting in every year the Board shall
lay before Trustee Company a proper income and expenditure
account forr the period since the last preceding account (or in the
case of the first account since the incorporation of the Trustee
Company) made up fo a date not more than six months before such
meeting, together with a proper balance sheet made up as at the
same date. Every such balance sheet shall be accompanied by
proper reports of the Board and the Auditors, and copies of such
account, balance sheet and reports (all of which shall be framed in
accordance with any statutory requirements for the time being in
force) and of any other documents required by law to be annexed or
attached thereto or to accompany the same shall not less than
twenty-one clear days before the date of the meeting, subject never-
theless to the provisions of Section 158(1)(c) of the Act, be sent to
the Auditors and to all other persons entitled to receive notices of
General Meetings in the manner in which notices are hereinafter
directed to be served. The Auditors' report shall be open to

inspecticn and be read before the meeting as required by Section 162
of the Act. '

AUDIT

37. Once at least in every year the accounts of the Trustee
Companv shsall be examined and the correctness of the income and
expenditure account ‘and balance sheat ascertained by one or more
properly qualified Auditor or Auditors.

38. ‘Auditors shall be appointed and their duties regulated in
accordance with Section 161 of the Act, Section 14 of the Companies
Act 1967 and Sections 13 to 18 c¢i the Companies Act 1976, the
members of the Board being treated as the Directors mentioned in
those sections,

NOTICES

39. A notice may be served by the Trustee Company upon any
member, either personally or by sending it through the post in a
prepald letter, addressed to such member at his registered address
as appearing in the register of members.

40. Any member described in the register of members by an
address not within the United Kingdom, who shall from time to time
give the Trustee Cempany an address within the United Kingdom at
which notices may be served upon him, shall be entitled to have
notices served upon him at such address, but, save as aforesaid and
as provided by the Act, only those members who are described in
the register of members by an address within the United Kingdom
shall be entitled to receive notices from the Trustee Company.

41, Any notice, if served by post, shall be deemed to have been
servad on the day following that on which the letter containing the
same is put into the post, and in proving such service it shall be
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sufficient to prove that the letter containing the notice was properiy
addressed and put into the post office as a prepaid letter.

INDEMNITY

42. Every Director or other officer of the Trustee Company shall be

entitled to be indemnified out of the assets of the Trustee Company

against all losses or liabilities which he may sustain or incur in or
otherwise in

about the execution of the duties of his office or
relation thereto, and no Director or other officer shall be liable for
any loss, damage or misfortune which may happen to or be incurred

by the Trustee Company in the execution of the duties of his office
But this Article shall only have effect in so

; v or in relation thereto.
~far as its provisions are not avoided by Section 205 of the Act.
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Names, addresses and descriptions of Subscribers
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THE COMPANIES ACTS 1948 TO 1976

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

Pursuant to gections 21 and 23(2) of the Companies Act 1978

Form No. 1
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NEI (STAFF_PENSION " TRUSTEES)

il
L

Limited*

The intended situation of the registered office of the company
on incorporation is as stated below
NEI HOUSE, REGENT CENTRE, N
NEWCASTLE UPON TYNE  NE3 3SB ——
If the memorandum is delivered by an agent for the subscribers of [
the memorandum, please mark 'X' in the box opposite and insert the / X
agent's name and address below e
Wﬁ
JORDAN & SONS LIMITED
15 PEMBROKE ROAD
BRISTOL

5

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (see note 1), please enter in the box opposite
the number of continuation sheets which form part of this statement
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The name(s) and pariiculars of the person who is, or the persons who are,

to be the first director or directors of the company ave as follows:
Name (note 2) GEOFFREY LEONARD MOLD e Business occupaﬁo'n
P SDLICITOR
Former name(s) {note 3) - Nationality
Address (note 4) BRITISH

FOUR WINDS, FOXTON,

(note 6)
24.6.1Q21

Particulars of other directorships (nate )

NUCLEAR POWER PLANT COMPANY LIMITED

RADLINK LIMITED:

REYROLLE PARSONS LIMITED

REYROLLL PARSONS SERVICES LIWITED )
[]

| hereby consent to act as director of the company named on page {1 "'~ ' " -

Signature 6( €. el " Date 22 February X979.
-~

Name (note 2) BRIAN BAKER Business accupation

e SOLICITOR
Former name(s) (note 3) / « ' Nationality
Address (note4) g9 ESTERN WAY, DARRAS HALL, “C BRITISH

PONTELAND, NORTHUMBERLAND. Date of birth (where applicable)
(note 6) ’
25.7..947
Particulars of other directorships (note 5)
CLARKE CHAPMAN WELDCONTROL LIMITED
ﬁ . ) A

| hereby consent to act ag direct6r of the companyy)eﬂon page 1 -

Signature Date 22 February 1}?§.

« i'*’”“

/

Name (note 2) Business occupation .

Former name(s) (note 3) Nationality

Address (note4)

Date of birth {where applicable)

{note 6)

Particulars of other directorships (note 5)

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

Date

Signature

page 2

Flease do ngt
write nthis -
binding margin

Y
Imporiant

The particulars
to be given nre
thoze referred to
in section
21(2){(a) of the
Companies Act
‘1976 and section
200(2} of the
Ccmpanies Act
1948. Ploass
readthe notes
on page 4 before
completing this
part of the form.



Plaase do not
wrile inthls
binding margin

N
Important
The particulars
{o be glven are
those referred to
in section
21(2){b) of the
Companies Aci
1976 and section
200(3) of the
Companies Act
1948, Please
read the notes
on page 4 before

completing this
part of the form.

* ag required by
section 21(3) of
the Companies
Act 1976

-i delote as
appropriate

Signaturp

The name(s} and particulars of the person who s, or the persons who are,
to_t_)_e the first secretary, or joint secretaries, of the company are as follows:

Name (notes 2 &7) BRIAN BAKER

Former name(s) (noted)

- -

Address {notes 4 &7} 69 WESTERN WAY

DARRAS HALL, PONTELAND, NORTHUMBERLAND

| hereby consent to act as secrgjary of the company named on page 1

Signature Date 22 February 1979.

Name(notes 28 7)

i

Former name(s)inote 3)

Address (notes 4 &7}

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

Signature Date

Signed by or on behalf of the subscribers of the memorandum*

o*

[Subssriber] [Agentit Date 22 [ 2 /)5
=

Signature Q . McZ[/éj@{*
e

[Subscﬁbgr]-[ﬁfgéntn Date 22 / 2[4

page 3
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" CERTIFICATE OF INCORPORATION

123752

1 hereby certify that

RET (BTAFF PENSION TRUSTEES) LIMETED

is this day incorporated under the Companies Acts 1948 to 1976 and that the

Company is Limited.

Given under my hand at Cardiff the
29TH MAY 1979

by

E. A. WILSON

Assistant Registrar of Companies

C.173

s

T

——

N e gl

B L i

L -t



Certificate No. 1423759
i

THE_COMPANIES ACTS 1948~1967

COMPANY LIMITED BY GUARANTEE AND [NOT HAVING A SHARE
CAPTTAL

SPECIAL RESOLUTION
(Pursuant to Section 10)

of

NEI (STAFF PENSTON TRUSTEES) LIMITED

Passed the Sasventh da§ o7 Novembar 197%

At an EXTRAORDINARY GENERAL MEETING of the Menbers of the above namsd
Company entitled to atiend and vote, duly convened and held at

NEI House, News:stle upon Tyne, on ths Seventh day of November'1979
it wes agreed, pursusnt to Section 141(2) thet the following Pesoluzlon
‘be passed a2s a Special Resolution, notwithstanding that less than 21
days! netice thereof had heen given and the Rusolution was accordingly
passed as a Special Resolution.

RESOLVED

that the Articles of Association of the Compzny be altered- by:

i) deleting the whole of Article 5(c)

ii)} deleting the word !foup! wvherever it eppears
in Article 9 and substituting therefor ths
word 'fivet!,

Dated this Seventh day of November 1579
/’%’ ‘{}‘}’{’ /)f’-a‘;
P
R. Baker
Chairman
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No. of Company 1423752 .~

The Companies Acts 1948 to 1976

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHMARE CAPITAL

-

~ Memorandum
~andArticles
- of Association of

NEI (STAFF PENSION TRUSTEES)
LIMITED

(Incorporated the 29th day of Mav 1979)

Jordan & Sons Limited

Legal and Information Sarvices
Printers and Pubhshers .
Jordzan House

47, Brunswick Place, London N1 ﬁﬁf

Telephone 012533030 Telex 261010 - :7“1
DR P B
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Certificate No, 1423752

THE CompanIEs ACTS 1948~19§Z

COMPANY LIMITED BY GUARANTEE AnD NO

T_HAVING A SHARE
CAPITAL

SPECIAL RESOLUTION
(Pursuant te Section 10)

of

NEL (STAFF PENSION TRUSTEES) LINITED

Passed the Ssvanth day of November 1979

NEI House, Newcastie upcn Tyne, on the Seventh

day of November 1875
it was agreed

» Pursuant to Sgctipn 141(2) that the ¢
be passed zs a Special Rasolution, notuithstanding t
days! notice thersof had bean giv
Passed as’'a Special Resolution,
RESCLYED

ollowing Resolution
hat less than 21
20 and the Resolution was accordingly

that the Articles of Association of the Company be altered by:

i) deleting the whole of Article 5(c)

ii) delsting the word *fount wherever it asppears

in Article 9 and‘substituting therefor the
word 'fiyet,

Dated this Seventh day of Novembor

1979
7 e ’/
y!¢in<£kﬁfﬁ'l£%}
o
R. Baker

Chairman
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THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF

NEI (STAFF PENSION TRUSTEES) LIMITED

1. The name of the Company (hereinafter called "the Trustee
Company") is "NEI (STAFF PENSION TRUSTEES) LIMITED".

2.  The registered «*fice of the Trustee Company will be situate in
England.

-

3. The objects for which the Trustee Company is estabi:shed are:-

(A) To undertake and discharge the office and duty of Trustee or
Trustees of the Pension Fund estab..shed for the benefit of

and of any other Fund or Funds or Scheme or Schemes which may
from time to time be established or formed for providing
superannuation allowances, pensions, sick pay, gratuities, shares of
profits or any other benefits whatsoever (whether in money or in
kind) for the officers, empioyees, ex-officers and ex-emplay=es {(and
their wives, . widows or other relatives or dependents) of Meorthern
Engineering Industries Limited op any other company witt or in
which Northern Engineering Industries Limited is or mav becnme
allied or interested.

(B) To accept and undertake the duties of any such office of
Trustees as aforesaid + either gratuitously or otherwisa.

(C) To exercise all the powers, authorities and discretions vested
in the Trustee or Trustees for the time being of the said Trust
Deed, or of any other deed or instrument constituting and regulating
any other funds or scheme as aforesaid,

(D) To undertake and discharge the office of nominee for the
Trustees or Trustee for the time being of all or any of the schemes,
funds, trusts or associations mentioned in  the pbreceding
sub~clauses. '

(E) To invest the trust funds for the time being subject tn the
trusts of the said Deed, or any other deeds or instruments as



gforesaid, in the name of the Trustee Company in or upon such
investments or securities as the Trustee Company shall think fit
(provided that such are not prohibited or excluded by the relevant
deed or instrument), and cut of the income of such investments or
securities, or if such income shall be insufficient for the purpose,
then out of the capital (If and so far as may be authorised or
directed by the trysts thereof respectively) to raise, provide for
and pay or provide ali such allowances, pensions, sick pay, gratui-
ties, sharess or profits, and other benefits thereout under the trusts
and provisions of any such deeds or instruments,

(F) For the purposes aforesaid to hold, deal with, manage direct
the management of, buy, sell, exchange, mortgage, charge, lease,
take on lease, disposal of, or grant any right or interest over any

real or personal property of any kind whatsoever, including
contingent and reversicnary rights in any property.

(G) To borrow or raise or secure the payment of money to secure
or discharge any debt or obligation of or binding on the Trustee
Company in such manner as may be thought fit.

(H) Tc¢ do all such other things in the execution of any such trusts
as aforesaid as may be authorised, directly or indirectly, by the
said Deed or any other deeds ¢r instruments as aforesaid.

(1} To do all such other things as may be incidental or conducive
to the attainment of the above objects.

4.  The liability of the members is limited. /'

5. Gvery member of the Trustee Company undertakes to contribute
to the assets of the Trustee Company, in the event of the same
being wound up while he is a member, or within one year after he
ceases to be a member, for payment of the debts and liabilities of
the Trustee Company contracted before he ceases to be a member,
and of the costs, charges and expenses of winding up, and for the
adjustment of the rights of the contributories among themselves,
such amount as may be required not exceeding %£1.



WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association.

i,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Geoffrey Leonard Meld,
Four Winds,

Foxton,

Alnwick,
Morthumberiand.

Salicitor,

Brian Baker,

69 Western Way,
Darras Hall,
Pontetand,
Northumberland.

Solicitor.

Dated this 22nd day of February, 1979.

Witness to the above Signatures:- R.S. lock, F.C.l.S,,
' o 1 Waoolsington Park South,
Newcastle upon Tyne,
NE13 8BJ.
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THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

NE! (STAFF PENSION TRUSTEES) LIMITED

GENERAL

1. In these Articles the words standing in the first column of the
Table next hereinafter contained shall bear the meaning set opposite

to them respectively in the second column thereof, if not inconsistent
with the subject or context:-

WORDS MEANINGS

The Act The Companies Acts 1848 to 1976 (as
the case may be) and every statutory.
modification or re-enactment thereof
for the time being in force.

The Trustee Company The above-named Company.

The Seal The common seal of the Trustee
Company.

The United Kingdom Great Britain and Northern Ireland.

In writing Written, printed or lithographed, or

partly one and partly another, and
other modes of representing or
reproducing words in a visible form.

The Principal Company Northern Engineering Industries
Limited.
The Pension Schemes NE| Staff Pension Scheme and/or any

other Pension Schemes for which the
Trustee Company acts as Trustee
pursuant to Clausa 3A of the
Memorandum of Association of the
Company.

Scheme Members The Members for the time being of the
Pension Schemes.



Worgs importing the masculine gender only shall include the feminine
gender,

Subject as aforesaid, any words or expressions defined in the Act or
any statutory modification thereof in force at the date on which
these presents become binding on the Trustee Company shall, if not

inconsistent with the subject of the context, bear the same meanings
in these presents.

2. The number of members with which the Trustee Company
proposes to be registered is two, but the Trustee Company may from

time to time register an increase of members, subject to the
provisions of Article 6 hereof.

3. The provisions of section 110 of the Act shall be observed by
the Trustee Company, and every member of the Trustee Company
shall either sign a written consent to become a member or sign the
register of members on becoming a member.

4. The Trustee Company is established for the purpose expressed
in the Memorandum of Association.

5. The Trustee Company shall be a Private Company within the
meaning of the Act, and accordingly the following provisions shall
have effect, nameiy:-

(A) The Trustee Company shall not offer any of its shares or
debentures to the public for subscription.

(B) The number of members shall not at any time exceed fifty.-

(C) The Directors may at any time in their absolute and
uncentrolled discretion refuse to register any transfer of shares.

6. The Members of the Trustee Company shall be the subscribers
to the Memorandum of Association and any other persens who may
from time to time be Directors pursuant to Article 8. Provided
always that there shall never be less than two Members of the
Trustee Company.

7. Any member may by writing addressed to the Secretary resign
his membership and he shall thersupon cease to be a member. Any
member must resign within seven days after a majority of not less
than three-quarters of the total members of the Trustee Company
request that members resignation such request to be made on a
General Meeting of the Trustee Company and such request to be
conveyed to the member in writing by the Secretary, as soon as
possible after the said General Meeting.

DIRECTORS

8. The Directors who shall constitute the Board of Directors shall
be appointed in the manner provided in Article 9 hereof.

9. The Chairman of the Trustee Company who shall be appointed
by the Principal Company shail be ex officio a Director. Of the



remaining Directors, four ‘shall be subject (o appointment and
remeval by the Principal Company (such Directors being designated
A Directors) and four, who shall each be Scheme Members, shall be
subject to appointment and removal by such procedure as may from
time to time be agreed between the Principal Company and the
Scheme Members (such Directors being designated B8 Directors).

10. No Director shall be entitled to an'y remuneration for his
services as a Director.

POWERS OF THE BOARD

11. The Board may exercise all powers and do all acts which are
within the powers of ‘the Trustee Company except such as are by
Statute or by these Articles required to be exercised or done by the
Trustee Company In General Meeting, subject nevertheless to any
directions (not inconsistent with any Statute or with these Articles)
which may from time to time have been made by the Trustee
Company in General Meeting and remain unrevoked, provided always
that no such direction shall invalidate any prior act of the Board
which would have been valid If such direction had not been made.
The Board may act notwithstanding any vacancy in the membership
of the Board. Provided that the Board will not give its consent as a
trustee to alter the Trust Deed of the Pension Fund unless there is
a majority of not less than thresz-quarters of its members in favour.

DISQUALIFICATION FROM MEMBERSHIP OF THE
TRUSTEE COMPANY AND THE BOARD

12. A member shall cease to be a member of the Trustee Company'
and a member of the Board:- ‘

(A) if a receiving order is made against him or he makes any
arrangement or composition with his creditors;

(B) Iif he becomes of unsound qaind;

(C) if his resignation is requested under Article 7 hereof, or if he
is removed pursuant to Article 8 hereof;

(D) if by notice in writing to the Trustee Company he resigns his
membership;

(E) if he ceases to hold office by reason of any order made under
Section 188 of the Act or Section 28 of the Companies Act 1976;

(F) if in the case of a member who is a B Director he ceases to be
a Scheme Member.

NO DISQUALIFICATION ON ACCOUNT OF AGE

13, No member of the Board shall be liable to vacate his office, nor
shall any person be ineligible to become a member of the Board, by
reason only of his attaining or having attained the age of seventy
years or any other age.
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GENERAL MEFTINGS

14, The Trustee Company shall hold a General Meeting in every
calendar year as its Annual General Meeting at such time and place
as may be determined by the Board, and shall specify the meeting as
such in the notices calling it, provided that every Annual General
Meeting except the first shall be held not more than fifteen months
after the holding of the last preceding Annual General Meeting, and
that so long as the Trustee Company holds its first Annual General
Meeting within eighteen months afte: its incorporation it need not
hold it in the year of its incorporation or in the following year.

15. All General Meetings, other than Annual General Meetings, shall
be called Extranrdinary General Meetings.

16. The Board may whenever they think fit convene an Extra-
ordinary General Meeting, and Extraordinary General Meetings shall
also be convened on such requisition, or in default may be convened
by such requisitionists, as provided by Section 132 of the Act. .

17. Twenty-one days' notice in writing at the least of every Annual
General Meeting and of every meeting convened to pass a Special
Resolution, and fourteen days' notice in writing at the least of every
other General Meeting (exclusive in every case both of the day on
which it is served or deemed to be served and of the day for which
it is given), specifying the place, the day and the hour of meeting,
and in the case of special business the general nature of that
business, shall be given in manner hereinafter menticned to such
persons as are under these Articles or under the Act entitled to
receive such notices from the Trustee Company but with the consent’
of all the membhers having the right to attend and vote thereat, or of
such proportion of them as is prescribed by the Act in the case of
meetings ocher than Annual General Meetings, a meeting may be’
convened by such notice as those members may think fit.

18. The accidental omission to give notice of a meeting te, or the
non-receipt of such notice by, any person entitled to receive notice
thereof shall not invalidate any resolution passed, or proceeding
had, at any meeting.

PROCEEDINGS AT GENERAL MEETINGS AND BOARD MEETINGS

19. All business shall be deemed special that is transacted at any
Extraordinary General Meeting, and all that is transacted at an
Annual General Meeting shail also be deemed special, with the
exception of the consideration of the income and expenditure account
and balance sheet, and the reports of the Board and of the
Auditors, and the appointment of, and the fixing of the remuneration
of, the Auditors.

20. No business shall be transacted at any Meeting of the Trustee
Company or of the Board unless a quorum is present when the
meeting proceeds to business. Save as herein otherwise provided
two members personally present shall be a quorum, one of whom
shall be an A Director and one a B Director.



21. If within half an hour from the time appointed for the holding

of a Meeting a quorum is not present, the meeting shaill be
dissolved.

22. The Chairman (if any) of the Trustee Company shall preside as
Chairman at every Meeting of the Trustee Company and of the
Board, but if there be no such Chairman, or if at any meeting he
shall not be present within five minutes after the time appointed for
holding the same, or shall be unwilling to preside, one of the A
Directors shali act as Chairman.

23. Each Director shall be entitled to one vote to be exercised
personally at a meeting. Provided that any Director who is unable
to attend a meeting of the Trustee Company or of the Board shall be
entitled to appoint in writing another Director as his proxy for that
meeting. A declaration by the Chairman of the meeting that a
resolution has been carried, or carried unanimously or by a
particuiar majority, or lost, or not carried by a particular majority,
and an entry to that effect in the minute book of the Trustee
Company shail be conclusive evidence of the fact without proof of

the number or proportion of the votes recorded in favour of or
against that resolution.

24. In the case of an equality of wvotes, the Chairman of the
meeting shall be entitled to a second or casting vote.

SECRETARY

25. Subject to Section 21(5) of the Companies Act 1976, the Board
shall from time to time appoint a Secretary, an assistant or deputy
Secretary and any other officer sr officers whom the Board consider
necessary for the due performance of the duties and functions of the
Trustee Company. Any person appointed to be assistant or deputy
Secretary may act in place of the Secretary if there be no Secretary

or no Secretary capable of acting. The provisions of Sections 177
and 179 of the Act shall apply and be observed.

THE SEAL

26. The Directors shall provide for the safe custody of the seal,
which shall only be used by the authority of the Directors or of a
Committee of the Directors authorised by the Directors in that
behaif, 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 or by some ather person appointed by the
Directors for the purpose.

PROCEEDINGS OF THE BOARD

27. On the request of either the A Directors as a class or of the B
Directors as a class the Secretary shall, at any time, summon a
meeting of the Board by notice served upon the several members of
the Board. A member of the Board who is absent from the United
Kingdom shall not be entitled to notice of a meeting.



28. A meeting of the Board at which the quorum is present shall be
competent to exercise ali the authorities, powers and discretions by

or under the regulations of the Trustee Company for the time being
vested in the Board generally.

29, The Board may delegate any of their powers to committees,
consisting of such member or members of the Board as they think
fit, and any committee so formed shall, in the exercise of the powers
so delegated, conform to any reguiations imposed on it by the
Board. The meetings and proceedings of any such committee shall
be governed by the provisions of these Articles for regulating the
meetings and proceedings of the Board so far as applicable and so

far as the same shall not be supersed:d by any regulations made by
the Board.

30. AIll acts bona fide done by any meeting of the Board or of any
committee of the Board, or by any person acting as a member of the
Board, shall, notwithstanding 1t be afterwards discovered that there
was some defect in the appointment or continuance in office of any
such member or person acting as aforesaid, or that they or any of
them were disqualified, be as valid as if every such person had been

duly appointed or had duly continued in office and was qualified to
be a member of the Board.

31. The Board shall cause proper minutes tec be made of all
appointments of officers made by the Board and of the proceedings
of all . meetings of the Trustee Company and of the Board and of
committees of the Board, and all business transacted at such
meetings, and any such minutes of any meeting, if purporting to be
signed by the Chairman of such meeting, or by the Chairman of the
next succeeding meeting, shall be sufficient evidence without any
further proof of the facts therein stated.

32. A resolution in writing signed by all the members for the time
being of the Board or of any committee of the Board who are entitled
to receive notice of a meeting of the Board or of such committee
shall be as valid and effectual as if it had been passed at a meeting
of the Board or of such committee duly convened and constituted.

ACCOUNTS

33. The Board shall cause proper books of account to be kept in
accordance with Section 12 of the Companies Act 1976.

Proper books shall not be deemed to be kept if there are not kept
such books of account as are necessary to give a true and fair view
of the state of affairs of the Trustee Company and to explain its
transactions.

34, The books of account shall be kept at the registered office of
the Trustee Company, or, subject to Section 12(6) and (7) of the
Companies Act 1976, at such other place or places as the Board shall
think fit, and shall always be open to the inspection of the members
of the Board.




35. The accounts and books of the Trustee Company shall be open

to the inspection of all members of the Trustee Company at all
reasonable times during business hours.

36. At the Annual General Meeting in every vyear the Board shall
lay before Trustee Company a proper income and expenditure
account for the period since the last preceding account (or in the
case of the first account since the incorporation of the Trustee
Company) made up to a date not more than six months before such
meeting, together with a proper balance sheet made up as at the
same date. Every such balance shesi shall be accompanied by
proper reports of the Board and the Auditors, and copies of such
account, balance sheet and reports (all of which shall be framed in
accordance with any statutory requirements for the time being in
force) and of any other deocuments required by law to be annexed or
attached thereto or to accompany the same shall not less than
twenty-one clear days before the date of the meeting, subject never-
theless to the provisions of Section 158(1)(c) of the Act, be sent to
the Auditors and to all other persons entitled to receive notices of
General Meetings in the manner in which notices are hereinafter
directed to be served. The Auditors' report shall be apen io

inspection and be read before the meeting as required by Section 162
of the Act. )

AUDIT

37. Once at least in every vyear the accounts of the Trustee
Company shall be examined and the correctness of the income and
expenditure account and balance sheet ascertained by one or more
properly qualified Auditor or Auditors.

38. ‘Auditors shall be appointed and their duties regulated in
accordance with Section 161 of the Act, Section 14 of the Companies
Act 1967 and Sections 13 to 18 of the Companies Act 1976, the
members of the Board being treated as the Directors mentioned in
those sections.

NOTICES

38. A notice may be served by the Trustee Company upon any
member, either personally or by serding it through the post in a
prepaid letter, addressed to such member at his registerzd address
as appearing in the register of members.

40. Any member described in the register of members by an
address not within the United Kingdom, who shall from time to time
give the Trustee Company an address within the United Kingdom at
which notices may be served upon him, shall be entitled to have
notices served upon him at such address, but, save as aforesaid and
as provided by the Act, only those members who are described in
the register of members by an address within the United Kingdom
shall be entitled to receive notices from the Trustee Company.

41. Any notice, if served by post, shall be deemed to have been
served on the day following that on which the letter containing the
same is put into the post, and in proving such service it shall be



e R A Y TR R ST S :{;;"iuW'?f et I ey S LI RN AL SN WA TR T T RS AT T Te— T Y

sufficient to prave that the letter containing the notice was properly
addressed and put into the post office as a prepaid letter.

INDEMNITY

42. Every Director or other officer of the Trustee Company shall be
entitled to be indemnified out of the assets of the Trustee Company
against all losses or fiabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in
relation thereto, and no Director or other officer shall be liable for
any loss, damage or misfortune which may happen to or be incurred
by the Trustee Company in the execution of the duties of his office
or in relation thereto. But this Article shall only have effect in so
far as its provisions are not avoided by Section 205 of the Act.

AR T IS



Names, addresses and descriptions of Subscribers

Geoffrey Leonard Mold,
Four Winds,

Foxton,

Alnwick,
Northumberland.

Solicitor.

Brian Baker,

69 Western Way,
Darras Hall,
Ponteland,
Northumberland.

Solicitor.

Dated this 22nd day of February, 1979.

Witness to the above Signatures:-

R.5. Lock, F.C.I1.5.,

1 Woolsington Park South,
Newcastle upon Tyne,
NE13 8BJ.
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Ceriificate No, 1423752/4

THE _COMPANIES ACTS 1948w19§2

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE
CAPTTAL

SPECIAL RESOLUTION
(Pursuant to Section 10)

of

NEI (STAFF PENSION TRUSTEES) LI rED

Passed the Seventh da§ of Jovember 1979

At an EXTRAORDINARY CENERAL MEETING uf the Members of the above named
Company entitled to attend and vote, duly convaned and held ot

NEI House, Newcastle Upen Tyne, on thes Seventn day of Nouember‘1979
it was agreed, pursuant to Section 141(2) that the following Resolutiisn
'be passed as a Special Resolution, notwithstanding that less than 21 .
days? notice thereof had been given and the Resolution was accordingly
passed as'z Special Resolution,
RESOLVED

" that the Articles of Association of the Company be altored- by:

i) deleting the whole of Article 5(c)
ii) deleting the word 'fourt vherever 1% appears
in Article 9 and"substituting therefor the
word !fiypt,

Dated this S5eventh day of  avember 1979
m\
> /, ,”: e U-‘w{ff@\§
_/’f/“‘fﬁ; /)/nq'/ :"%i;;‘ W \f\‘:ﬁ
//" ;“? ) Mf\:\? \ﬁ" ”“' o
‘ \\%(a (CO
R. Bake. R R

Chairman
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No. of Company 1423752
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.. The Companies Acts 1948 to 1978

. COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPi A"

Memorandum
aud Articles
of Associatio: of

NE! (STAFF PENSION TRUSTEES)

- LIMITED
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(incorporated the 29th day of May 1979)

Jordan & Sons Limited S
Legal and Information Serv 5
Printers and Publishers '

Jordan House

47, Brunswick Place, London N1 BE

Telephone 012543030 Telex 261010° 4 ~ @)
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Certificate No. 1423752

THE_CDMPANIES ACTS 1948-1967

COMPANY LIMITED BY SUARANTEE AND NOT HAVING A SHARE
CAPITAL

SPECIAL RESOLUTION
(Pursuant to Section 10)

of

NEI (STAFF_PENSION TRUSTEES) LIMITED
Passed the Seventh da& of November 18579

At an EXTRADRDINARY GENERAL MEETING of the Members of the above named
Company entitled to attend and vote, duly convened and held at

NEI House, .ewcastle upen Tyne, on the Seventh day of November 1979
it was agreed, pursuant to Section 141(2} that the following Resolution
be passed as a Special Resolution, notwithstanding that less than 21
days! notice thereof had been given and the Resplution was accordingly
passed as a Specizl Resolution.

RESOLVED

thet the Articles of Association of the Company be altersd by:

i) deleting the vhole of Article 5({c)

ii, deleting the word *four' wherever it appesrs
in Article © and substituting therefor the
word 'five'.

Dated this Seventh day of November 1972

R. Baker
Chairman
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THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF

NEI (STAFF PENSION TRUSTEES) LIMITED

1. The name of the Company (hereinafter called "the Trustee
Company") is "NElI (STAFF PENSION TRUSTEES) LIMITED".

2. The registered office of the Trustee Company will be situate 1n
England.

3. The objects for which the Trustee Company is established are:-

(A) To undertake and discharge the office and duty of Trustee or
Trustees of the Pension Fund :-~tablished for the benefit of

Employees (as defined in the Tru.. Deed or Rules constituting the

said Fund) of Northern Engineering Industries Limited subject to and
in accordance with the terms and conditions of the said Trust Deed
and of any other Fund or Funds or Scheme or Schemes which may
from time to time be established or formed for providing
superannuation aillowances, pensions, sick pay, gratuities, shares of
profits or any other benefits whatsoever (whether in money or in
kind) for the officers, employees, ex-officers and ex-employees (and
their wives, . widows or other relatives or dependents) of Northern
Engineering Industries Limited or any other company with or in
which Nerthern Engineering Industries Limited is or may become
allied or interested.

(B) To aczept and undertake the duties of any such office of
Trustees as aforesaid, either gratuitously or otherwise.

(C) To exercise all the powers, authorities and discretions vested
in the Trustee or Trustees for the time being of the said Trust
Deed, or of any other deed or instrument constituting and regulating
any other funds or scheme as aforesaid.

(D) To undertake and discharge the office of neminee for the
Trustees or Trustee for the time being of all or any of the schemes,
funds, trusts or associations mentioned in the preceding
sub-clauses.

(E) To invest the trust funds for the time being subject to the
truste of the said Deed, or any other deeds or instruments as

wx=aT,
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aforesaid, in the name of the Trustee Company in or upon such
investments or securities as the Trustee Company shall think fit
(provided that such are not prohibited or excluded by the relevant
deed or instrument), and out of the income of such investments or
securities, or If such income shall be insufficient for the purpose,
then out of the capital (if and so far as may be authorised or
directed by the trysts thereof respectively) to raise, provide for
and pay or provide all such allowances, pensions, sick pay, gratui-
ties, shares or profits, and other benefits thereout undsr the trusts
and provisions of any such deeds or instruments.

(F) For the purposes aforesaid to hold, deal with, manage direct
the management of, buy, sell, exchange, mortgage, charge, lease,
take on lease, disposal of, or grant any right or interest over any
real or personal property of any kind whatsoever, Including
contingent and reversionary righis in any property.

(G) To borrow or raise or secure the payment of money to secure
or discharge any debt or obligation of or binding on the Trustee
Company in such manner as may be thought fit.

(H) To do all such other things in the execution of any such trusts
as aforesaid as may be authorised, directly or indirectly, by the
said Deed or any other deeds or instruments as aforesaid.

(1) To do all such other things as may he incidental or conducive
to the attainment of the above objects.

4. The liability of the members is limited. 4

5. Every member of the Trustee Company undertakes to contribute
to the assets of the Trustee Company, in the event of the same
being wound up while he is 2 member, or within one year after he
ceases to be a member, for payment of the debts and liabilities ov
the Trustee Company contracted before he ceases to be a member,
and of the costs, charges and expenses of winding up, and for the
adjustment of the rights of the contributories among themselves,
such amount as may be required not exceeding £1.




wg, the several persans whose names and addresses are subscribed,

are desirous of b.’mg formed into a Company in pursuance of this
Memorandum of f..sociation.

a—r——

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

et ——

Geoffrey Leonard Meld,
Four Winds,

Foxton,

Alnwick,
Northumberland.

Solicitor.

Brian Baker,

69 Western W'y,
Darras Hall,
Ponteland,
Northumberland.

Selicitor.

Dated this 22nd day of February, 1979.

Witness to the above Signatures:- R.S5. Lock, FF.C.1.8.,
1 Woolsington Park South,
Newcastle upon Tyne,
NE13 8BJ.




THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

NEl (STAFF PENSION TRUSTEES) LIMITED

GENERAL

1. In these Articles the words standing in the first column of the
Table next hereinafter contained shall bear the meaning set opposite

to them respectively in the second column thereof, if not inconsistent
with the subject or context:-

WORDS MEANINGS

The Act The Companies Acts 1948 to 1976 (as
the case may be) and every statutory.
modification or re-enactment thereof
for the time being in force.

The Trustee Company The above-named Company.

The Seal The common seal of the Trustee
Company.

The United Kingdom Great Britain and Northern Ireland.

In writing Written, printed or lithographed, or

partly one and partly another, and
other modes of representing or
repraducing words in a visible form.

The Principal Company Northern Engineering Industries
Limited.
The Pension Schemes NE! Staff Pension Scheme and/ar any

other Pension Schemes for which the
Trustee Company acts as Trustee
pursuant 1o Ciause 3A of the
Memorandum  of Aseociation of the
Company.

Scheme Members The Members for the time being of the
Pension Schemes.
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Words importing the masculine gender only shall include the feminine
gender,

Subject as aforesaid, any words or expressions defined in the Act or
any statutory modification thereof in force at the date on which
these presents become binding on the Trustee Company shall, if not

inconsistent with the subject of the context, bear the same meanings
in these presents,

2. The number of members with which the Trustee Comparny
proposes to be registered is two, but the Trustee Company may from
time to time register an increase of members, subject to the
provisions of Article 6 hereof.

3. The provisions of section 110 of the Act shall be observed by
the Trustee Company, and every member of the Trustee Company
shall either sign a written censent to become a member or sign the
register of members on becoming a member.

4. The Trustee Company is establishad for the purpose expressed
in the Memorandum of Association.

5. The Trustee Company shall be a Private Company within the
meaning of the Act, and accordingly the following provisions shall
have effect, namely:-

(A) The Trustee Company shall not offer any of its shares or
debentures to the public for subscription.

(B) The number of members shall not at any time exceed ﬁf‘ty.'

(C) The Directors may at any time in their absolute and
uncontroiled discretion refuse to register any transfer of shares.

6. The Members of the Trustee Company shall be the subscribers
to the Memorandum of Association and any other persons who may
from time to time be Directors pursuant to Article 8. Provided
always that there shail never be less than two Members of the
Trustee Company.

7. Any member may by writing addressed to the Secretary resign
his membership and he shall thereupon cease to be a member. Any
member must resign within seven days after a majority of not less
than three-quarters of the total members of the Trustee Company
request that members resignation such request to be made oh a
General Meeting of the Trustee Company and such request to be
conveyed to the member in writing by the Secretary, as soon as
possible after the said General Meeating.

DIRECTORS

8. The Directors who shall constitute the Board of Directors shall
be appointed in the manner provided in Article 9 hereof.

g. The Chairman of the Trustee Company who shall be appointed
by the Principal Company shali be ex officio a Director. Of the
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remaining Directors, four -shall be subi:ct to appointment and
removal by the Principal Company (such Directors being designated
A Directors) and four, who shall each ke Scheme Members, shail be
subject to appointment and removal by such procedure as may from
time to ‘time be agreed between the Principal Company and the
Scheme Members (such Directors ®being designated B Directors).

10. No Director shall be artitled to an'y remuneration for his
services as a Director.

POWERS OF THE BOARD

11. The Board may axercise ali powers and do all acts which are
within the powers of -the Trustee Company except such as are by
Statute or by these Articles required to be exercised or done by the
Trustre Company in General Meeting, subject nevertheless to any
directiuns (not inconsistent with any Statute or with these Articles)
which may from time to time have been made by the Trustee
Company in General Meeting and remain unrevoked, provided always
that ino such direction shall invalidate any prior act of the Board
which woauld have been valid if such direction had not been made.
The Board may act notwithstanding any vacancy in the membership
of the Board. Provided that the Board will not give its consent as a
trustee to alter the Trust Deed of the Pension Fund unless there is
a majority of not less than three-quarters of its members in favour.

DISQUALIFICATION FROM MEMBERSHIP OF THE
TRUSTEE COMPANY AND THE BOARD

12. A member +z2ll cecse tc v & member of the Trustee Company

and a member of the Board:-

(A) If a receiving order is made against him or he makes any
arrangement or composition with his creditors;

(B) if he becomes of unsound mind;

(C) if his resignation is requested under Article 7 hereof, or if he
is removed pursuant to Article 9 hereof;

(D) if by notice in writing to the Trustee Company he resigns his
membership;

(E) if he ceases to hold office by reason of any order mace under
Section 1188 of the Act or Section 28 of the Companies Act 1976;

(F) if in the case of 4 member who is a B Director he ceases to be
3 Scheme Member,

NO DISQUALIFICATION ON ACCOUNT OF AGE

13. No member of the Board shall be liable to vacate his office, nor
shall any person be ineligitle to become a member of the Board, by
reason only of his attaining or having attained the age of seventy
years or any other age.
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GENERAL MEETINGS

14, The Trustee Company shall hold a General Meeting in every
calendar year as its Annual General Mesting at such time and place
as may be determined by the Becard, and shall specify the meeting as
such in the nctices calling it, provided that every Annuai General
Meeting except the first shall be held not more than fifteen months
after the holding of the last preceding Annual General Meeting, and
that so long as the Trustee Company uolds its first Annual General
Meeting within eighteen months after its incorporatiocn it need not
hold it in the vyear of its incorporation or in the follewing vyear.

15. All General Meetings, other than Annual General Meetings, shall
be called Extraordinary General Meetings.

16. The Board may whenever thev think fit convene ar Extra-
ardinary General Meeting, and EXtraordinary General Meetings shall
also be convened on such requisition, or in d=fault may bs convened
by such requisitionists, as provided by Section 32 of the Act.

17. Twenty-one days' notict ii: writing at the least of every Annuil
General Meeting and of every meeting convened to pass a Special
Resolution, and fourteen days' notice in writing at the least of every
other General Meet'ng (exclusive in every case both of the day or
which it is served or deemed to be served and of the day for which
it is given), specifying the place, the day and the hour of meeting,
and in the case of special business the general nature of that
business, shall be given in manner hereinafter mentioned to such
persons as are under these Articles or under the Act entitled to
receive such notices from the Trustee Company but with the consent’
of all the members having the right to attend and vote thereat, or of
such proportion of them as is prescribed by the Act in the case of
meetings other than Annual General Meetings, a meeting may be’
convened by such notice as those members may think fit.

18, The accidental omission to give notice of a meeting to, or the
non-receipt of such notice by, any person entitled to receive notice
thereof shall not invalidate any resolution passed, or proceeding
hs:4, at any meeting.

PROCEEDINGS AT GENERAL MEETINGS AND BOARD MEETINGS

19. All business shall be deemed speacial that is transacted at any
Extraordinary General Meeting, and all that is transacted at an
Annual CGeneral Meeting shall also be deemed special, with the
exception of the consideration of the income and expenditure account
and balance sheet, and the reoorts of the Board and of the
Auditors, and the appointment of, and the fixing of the remunsration
of, the Auditors.

20. No business shall be transacted at any Meeting of the Trustee
Company or of the Board unless a quorum is present when the
meeting proceeds to business. Save as herein otherwise provided
two members personally present shall be a quorum, one of whom
shall be an A Director and one a B Director,
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21. If within half an hour from the time appointed for the holding

of a Meeting a quorum is not present, the meeting shall be
dissolved.

22. The Chairman (if any) of the Trustee Company shall preside as
Chairman at every Meeting of the Trustee Company and cf the
Board, but if there be no such Chairman, or if at any meeting he
shali not be present within five minutes after the time appointed for
holding the same, or shall be unwilling to preside, one of the A
Directors shall act as Chairman.

23. Each Director shall be entitled to one vote to be exercised
personally at a meeting. Provided that any Director who is unable
to attend a meeting of the Trustee Company or of the Board shall be
entitied to appoint in writing another Director as his proxy for that
meeting. A declaration by the Chairman of the meeting that a
resolution has been carried, or carried unanimously or by a
particular majority, or lost, or not carried by a particular majority,
and an entry to that effect in the minute book of the Trustee
Company shali be conclusive evidence of the fact without proof of
the number or proportion of the wvotes recorded in favour of or
against that resolution.

24. In the case of an equality of wvotes, the Chairman of the
meeting shall be entitled to a second or casting vote.

SECRETARY

25. Subject to Section 21(5) of the Companies Act 1976, the Board
shall from time to time appoint a Secretary, an assistant or deputy
Secretary and any other officer or officers whom the Board consider
necessary for the due performance of the duties and functions of the
Trustee Company. Any person appointed to be assistant or deputy
Secretary may act in place of the Secretary if there be no Secretary
or no Secretary capable of acting. The provisicns of Sections 177
and 179 of the Act shall apply and be observed.

THE SEAL

26. The Directors shall provide for the safe custody of the seal,
which shall only be used by the authority of the Directors or of a
Commitiee of the Directors authorised by the Directors in that
behalf, 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 or by some other person appointed by the
Directors for the purpose.

PROCEEDINGS OF THE BOARD

27. On the request of either the A Directors as a class or of the B
Directors as a class the Secretary shall, at any time, summon a
meeting of the Board by notice served upon the several members of
the Board. A member of the Board who is absent from the United
Kingdom shali not be entitled to notice of a meeting.
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28. A meeting of the Board at which the quorum is present shall be
competent to exercise all the authorities, powers and discretions by
or under the regulations of the Trustee Company for the time being
vested in the Board generally.

29. The Board may delegate any of their powers to committees,
consisting of such member or members of the Board as they think
fit, and any committee so formed shall, in the exercise of the powers
so delegated, conform to any regulations imposed on it by the
Board. The meetings and proceedings of any such committee shall
be governed by the provisions of these Articles for regulating the
meetings and proceedings of the Board so far as applicable and so

far as the same shall not be superseded by any regulations made by
the Board.

30. All acts bona fide done by any meeting of the Board or of any
committee of the Board, or by any person acting as a member of the
Board, shall, notwithstanding it be afterwards discovered that there
was some defect in the appointment or continuance in office of any
such member or person acting as aforesaid, or that they or any of
them were disqualified, be as valid as if every such person had been

duly appointed or had duly continued in office and was qualified to
be a member of the Board.

31. The Board shall cause proper minutes to be made of all
appointments of officers made by the Board and of the proceedings
of all meetings of the Trustee Company and of the Board and of
committees of the Boa-d, and all business transacted at such
meetings, and any such minutes of any meeting, if purporting to be
signed by the Chairman of such meeting, or by the Chairman of the
next succeeding meeting, shall be sufficient evidence without any
further proof of the facts therein stated.

32. A resolution in writing signed by all the members for the time
being of the Board or of any committee of the Board who are entitled
to receive notice of a meeting of the Board or of such committee
shall be as valid and effectual as if it had been passed at a meeting
of the Board or of such committee duly convened and constituted.

ACCOUNTS

33. The Board shall cause proper books of account to be kept in
accordance with Section 12 of the Companies Act 1976.

Proper books shall not be deemed to be kept if there are not kept
such books of account as are necessary to give a true and fair view
of the state of affairs of the Trustee Company and to explain its
transactions.

34. The baoks of account shall be kept at the registered office of
the Trustee Company, or, subject to Section 12(6) and (7) of the
Companies Act 1976, at such other place or places as the Board shall
think fit, and shall always be open to the inspection of the members
of the Board.



35. The accounts and books of the Trustee Company shall be open
to the inspection of all members of the Trustee- Company at ali
reasonable times during business hours.

36. At the Annual General Meeting in every year the Board shall
lay before Trustee Company a proper incom~ and expenditure
account for the period since the last preceding account {or in the
case of the first account since the incorporation of the Trustee
Company) made up to a date riot more than six months before such
meeting, together with a proper balance sheet made up as at the
same date. Every such balance sheet shall bt accompanied by
proper reports of the Board and the Auditors, ai 1 copies of such
account, balance sheet and reports (all of which shall be framed in
accordance with any statutory requirements for the time peing in
force) and of any other documents required by law to be annexed or
attached thereto or to accompany the same shall not less than
twenty-one clear days before the date of the meeting, subject never-
theless to the provisions of Section 158(1)(c) of the Act, be sent to
the Auditors and to all other persons entitled o recelve notices of
General Meetings in the manner in which notices are hereinafter
directed to be served. The Auditors' report shall be open to

inspection and be read before the meeting as required by Section 162
of the Act. '

AUDBIT

37. Once at least in every vyear the accounts of the Trustee
Company shall be examined and the correctness of the income and
expenditure account and balance sheet ascertained by one or more
properly qualified Auditor or Auditors.

38. ‘Auditors shall be appointed and their duties regulated in
accordance with Secticn 161 of the Act, Section 14 of the Companies
Act 1967 and Sections 13 to 18 of the Companies Act 1976, the
members of the Board being treated as the Directors mentioned in
those sections.

NOTICES

39. A notice may be served by the Trustee Company upon any
member, either personally or by sending it through the post in a
prepaid letter, addressed to such member at his registered address
as appearing in the register of members.

40. Any member described in the register of members by an
address not within the United Kingdom, who shali from time to time
give the Trusiee Company an address within the United Kingdom at
which notices may be served upon him, shall be entitled to have
notices served upon him at such address, but, save as aforesaid and
as provided by the Act, only those members who are described in
the register of members by an address within the United Kingdom
shail be entitled to receive notices from the Trustee Company.

41. Any notice, if served by post, shall be deemed to have been
served on the day fallowing that on which the letter containing the
same is put into the post, and in proving such service it shail be
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sufficient to prove that the letter containing the notice was properly
addressed and put into the post office as a prepaid letter,

INDEMNITY

42. Every Director or other officer of the Trustee Company shall be
entitled to be indemnified out of the assets of the Trustes Company
against all losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in
relation thereto, and no Director or other officer shall be liable for
any loss, damage or misfortune which may happen to or be Incurred
by the Trustee Company in the execution of the duties of his office
or in relation thereto. But this Article shall only have effect in so
far as its provisions are not avoided by Section 205 of the Act.
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Names, addresses and descriptions of Subscribers

Geoffrey Leonard Mold,
Four Winds,

Foxton,

Alnwick,
Northumberland.

Solicitor.

Brian Baker,

69 Western Way,
Darras Hall,
Ponteland,
Northumberiand.

Solicitor.

—

Dated this 22nd day of February, 1979.

Witness to the above Signatures:-

R.S. Lock, F.C.1.85.,

1 Woolsington Park South,
Newcastle upon Tyne,
NE13 8BJ.
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NE! House, Regent Centre;" e CEEd LN

Newcastie upon Tyne, T e
England, NE3 3SB -
Telephone: 0632 843191 Telex: 537900 “

WJ/GH/EMC

20th May 1982

NEL (Staff Pepsion Trustees) Limited Company No 1423752 ]thf
SPECT.AL RESCLUTION -~

Witat the name of the Company be changed to NEL (Pension Trustees) Limited”.

We hereby certify that the special resolution above was, in accordance with

Section 141(2) of the Companies Act 1948, passed at a meeting held on
20th May 1982.

.. Directox

/ ? "¢" =g
////P»J;,fdf:j?‘)4 CLfﬁfﬁ’bJ*ﬁf‘\‘

ooo.oo.---o-----.o-ur-oc-o--- Tessuse Secretary

Registerod Office; NEI Houss, Rogent Centre, Nawcastls upon Tyne, England NE3 35B.
Registered Number 1423762 England.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

1423752
No. ( K

| hereby certify that

NEI (STAFF PENSION TRUSTEES) LIMITED

having by special resolution changed its name, is now

incorporated under the name of

NEI (PENSION TRUSTEES) LIMITED

Given under my hand at Cardiff the 22ND JUNE 1982

Assistant Registrar of Companies

C172



NED a3l NEI (Pension Trustees) Lid

M
7 w I
s NEIHouseHegentCenue Tel: 001 284 3191
NewcasﬂeuponWVne Telex: 537900
England NE3 358

15¢th Decembelr 198:

NET (Pension prustees) Jimited = ConBany NoLIA%Z:
-— itk

SPECTAL RESOLUTION b

nhat Article g of the Articles of association of the Company be
altered by deleting the word 'five’ wherever it appears and {
substituting therefor the word 1gix'."

We hereby certify that the Special Resolution abdve was passed at
an Extraordinary General Meeting of the Company held on 15th
pecember 1983.

/f_////
/z/,u a,W

imtasn, A (e NE Houso, Regent Cantre, Nowcastie upan Tyno. England NEQ 35B Registated Numbor 1423752 England.




COMPANY NUMBER 1423752 % 5

THE COMRANIES ACT 1985
FEI (PENSION‘ERUSTEES) LIMITED

SPECTAL RESOLUTIONS

passed 13th Juee 1986

At the Extraordinary General Meeting of:-
NEI (Pension Trustees) Limited

held at NEI House, Regent Centre, Newcastle upon Tyne on 13th Jumne
1986 the following Resolutions were passed as Special Resolutions:i—

1. vehat the provisions of the Memorandum of Association be altered by
deleting the exlsting Clauses 3(A) and (G) thereof aad gubstituting
therefor new Clauses 3(A) and (G) as follows:—

(A) to undertake and discharge the office and duty of Trustee or
Trustees of any fund or Ffunds or scheme or schemes which may
from time to time be established ot formed by Northern

Engineering Industries ple for providing superannuation
allowances, pensions, sick pay, gratuities, share of profits
or any other benefits whatsoever (whether in money or in kind)
for the officers, employees, ex-officers and ex—employees (and
their wives, widows OF other relatives oOr dependents) of
Northern Engineering Industries plc or any other company with
or in which Northern Engineering Tndustries ple is or may
become allied or interested.



(G)

to borrow or raise or secure the payment of money Lo secure
or discharge any debt or obligation of or binding on the
Trustee Company in such manner as may be thought £it.
Provided that in the case of any one fund or scheme the amount
for the time being remaining undischarged of monies borrowed
or secured shall not at any time exceed an amount equal to 25
per cent of the trust funds for the time being of that fund or
scheme for which the Trustee Company acts as Trustee.”

"that the regulations contained in the printed document submitted
to this meeting and for the purpose of identification signed by the
Chairman b> approved and adopted as the Memorandum and Articles of
Association of the company in substitution for and to the exclusion
of the existing Memorandum and Articles of Association.”

W

Director



No. of Company 1423752} &
The Companies Act 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

Memorandum
and Articles
of Association of

NEl {PENSION TRUSTEES) LIMITED

(Incorporated the 29th day of May 1979)

Jordan & Sons Limited x
Company Formation and Information éh(\:l
Printers and Publishers .
Branches Throughout the United Kingdom
Telephone 01-253-3030 Telex 261010




THE COMPANIES ACT 1985

COMPANY LLIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF

NE! (PENSION TRUSTEES) LIMITED

(As altered by special resolutions on 20th April 1982 and
13th June 1986)

1. *The name of the Company (hereinafter called "The Trustee
Company") is "NEI {PENSION TRUSTEES) LIMITED",

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

3. The objects for which the Trustee Company is established are:-

(A) To undertake and discharge the office and duty of Trustee
or Trustees of any fund or funds or scheme or schemes which may
from time to time be established or formed by Northern Engineering
Industries plc for providing superannuation allowances, pensions,
sick pay, gratuities, share of profits or any other benefits
whatsoever (whether in money or in kind) for the officers,
employees, ex-officers and ex-employees (and their wives, widows or
other relatives or dependents) of Northern Engineering Industries
plc or any other company with or in which Northern Engineering
Industries plc is or may become allied or interested.

{B) To accept and undertake the duties of any such office of
Trustees as aforesaid, either gratuitously or otherwise.

(C) To exercise all the powers, authorities and discretions
vested in the Trustee or Trustees for the time being of any deed or
instrument constituting and regulating any fund or scheme as
aforesaid.

(D) To undertake and discharge the office of nominee for the
Trustee or Trustees for the time being of all or any of the schemes,
funds or trusts or associations mentioned in the preceding
sub-clauses.

(E) To invest the trust funds for the time being subject to the

trusts of or any deeds or instruments as aforesaid, in the name of

* The name of the Company was on the 20th April 1982 changed
from "NE| (Staff Pension Trustees) Ltd." to "NE! (Pension Trustees)
Ltd.".



the Trustee Company in or upon such investments or securities as
the Trustee Company shall think fit (provided that such are not
prohibited or excluded by the relevant deed or instrument), and out
of the income of such investments or securities, or if such income
shall be insufficient for the purpose, then out of the capital (if and
so far as may be authorised or directed by the trusts thereof
respectively) to raise, provide for and pay or provide ail such
allowances, pensions, sick pay, gratuities, share of profits, and
other benefits thereout under the trusts and provisions of any such
deeds or instruments,

(F) For the purposes aforesaid to hold, deal with, manage,
direct the management of, buy, sell, exchange, mortgage, charge,
lease, take on lease, dispose of, or grant any right or interest over
any real or personal property of any kind whatsoever, including
contingent and reversionary rights in any property.

(G) To borrow or raise or secure the payment of money to
secure or discharge any debt or obligation of or binding on the
Trustee Company in such manner as may be thought fit. Provided
that in the case of any one fund or scheme the amount for the time
being remaining undischarged of monies borrowed or secured shall
not at any time exceed an amount equal to 25 per cent of the trust
funds for the time being of that fund or scheme for which the
Trustee Company acts as Trustee.

(H) To do all such other things in the execution of any such
trusts as aforesaid as may be authorised, directly or indirectly, by
any deeds or instruments as aforesaid.

(1) To do all such other things as may be incidental or
conducive to the attainment of the above objects.

4. The liability of the members is limited.

5. Every member of the Trustee Company undertakes to contribute
to the assets of the Trustee Company, in the event of the same
being wound up while he is a member, or within one year after he
ceases to be a member, for payment of the debts and liabilities of
the Trustee Company contracted before he ceases to be a member,
and of the costs, charges and expenses of winding up, and for the
adjustment of the rights of the contributories among themselves,
such amount as may be required not exceeding £1.



WE, the subscribers to this Memorandum of Association, wish to be
formed into 2 Company pursuant to this Memorandum.

Names and Addresses of Subscribers

Geoffrey Leonard Mold,
Four Winds,

Foxton,

Alnwick,
Northumberland.

Brian Baker,

69 Western Way,
Darras Hall,
Ponteland,
Northumberland.

Dated this 22nd day of February, 1579.

Witness to the above Signatures:- R.S, Lock, F.C.1.S,,

1 Woolsington Park South,
Newcastle upon Tyne,
NE13 88J



THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

NEl (PENSION TRUSTEES) LIMITED

(Adopted by a Special Resolution passed on the 13th day of
June 1986)

GENERAL

1. In these Articles the words standing in the first column of the
Table next hereinafter contained shall bear the meaning set opposite

to them respectively in the second column thereof, if not inconsistent
with the subject or context:-

WORDS MEANINGS

The Act The Companies Act 1985 and
every statutory modification or
re-enaciment thereof for the time
being in force.

The Trustee Company The above-named Company.

The Seal The common seal of the Trustee
Company.

The United Kingdom Great Britain and Northern
Ireland.

In writing Written, printed or lithographed,

or partly one and partly another,
and other modes of representing
or reproducing words in a visible

form.

The Principal Company Northern Engineering Industries
plec.

The Pension Schemes Any fund or scheme for which the

Trustee Company acts as Trustee
pursuant to Clause 3 (A) of the
Memorandum of Association of the
Company.

Scheme Members The Members for the time being
of the Pension Schemes,



U_nless inconsistent with the subject or context, words importing the
singular number shall include the plural and vice versa and words

importing the masculine gender only shall include the feminine
gender,

Subject as aforesaid, any words or expressions defined in the Act or
any statutory modification thereof in force at the date of adoption of
these Articles shall, if not inconsistent with the subject of the
context, bear the same meanings in these presents.

2. The existing members of the Trustee Company and such other
persons as are admitted to membership in accordance with these
Articles shall be members of the Trustee Company. Every person
w_ho wishes to become a member of the Trustee Company shall either
sign a written consent to become a member or sign the register of
members on becoming a member.

3. The members of the Trustee Company shall be the Directors of
the Trustee Company appointed from time to time by the Principal
Company pursuant to Article 6 hereof and any other persons who
may from time io time be Directors pursuant to Article 6. Provided

always that there shall never be less than three members of the
Trustee Company.

4, Any member may by writing addressed to the Secretary at the
registered office of the Trustee Company resign his membership and
he shall thereupon cease to be a member. Any member must resign
within seven days after a majority of members of the Trustee
Company request that members' resignation such request to be made
at a General Meeting of the Trustee Company and such request to be
conveyed to the member In writing by the Secretary, forthwith after
the said General Meeting,

DIRECTORS

5. The Directors who shall constitute the Board of Directors shall
be appointed in the manner provided in Article 6 hereof. The
number of Directors, inciusive of the Chairman, shall be not less
than three nor more than thirteen (13) but so that the total number,
inclusive of the Chairman shall at all times be an odd number.

6. The Chalrman of the Trustee Company who shall be subject to
appointment and removal by the Principal Company shall be ex-officio
a Director. Of the remaining Directors, one half shall be subject to
appointment and removal by the Principal Company (such Directors
being designated A Directors) and one half, who shall each be a
Scheme Member, shall be subject to appointment and removal in
accordance with the procedure agreed on 12th April 1983 between the
Principal Company and Representatives of Scheme Members or any
modification thereof or new procedure so agreed at & later date
(such Directors being designated B directors).

7. No Director shall be entitled to any remuneration for his
services as a Director.

POWERS OF THE BOARD

8. The Board may exercise all powers and do all acts which are
within the powers of the Trustee Company except such as are by



Statute or by these Articles required to be exercised or done by the
Trustge Company in General Meeting, subject nevertheless to any
directions (not inconsistent with any Statute or with these Articles)
which may from time to time have been made by the Trustee
Company in General Meeting and remain unrevoked, provided always
that no such direction shall invalidate any prior act of the Board
which would have been valid if such direction had not been made.

The Board may act notwithstanding any vacancy in the membership
of the Board.

DISQUALIFICATION FROM MEMBERSHIP OF THE
TRUSTEE COMPANY AND THE BOARD

9. A member shall cease to be a member of the Trustee Company
and a member of the Board:-

(A} if a recelving order is made against him or he makes any
arrangement or composition with his creditors;

(B) if he becomes of unsound mind;

(C) at the expiration of seven days after his resignation is
requested under Article 4 hereof, or if he is removed pursuant to
Article 6 hereof;

(D) if by notice in writing to the Trustee Company he resigns
his membership;

(E) if he ceases to hold office by reason of any order made
under Sections 295 to 300 of the Act;

(F) if in the case of a member who is a B Director he ceases
to be a Scheme Member.

NO DISQUALIFICATION ON ACCOUNT OF AGE

10. No member of the Board shall be liable to vacate his office, nor
shall any person be ineiigible to become a member of the Board, by
reason only of his attaining or having attained the age of seventy
years or any other age.

GCENERAL MEETINGS

11. The Trustee Company shall hold a General Meeting in every
calendar year as its Annual General Meeting at such time and place
as may be determined by the Board, and shall specify the meeting as
such in the notices calling it, provided that every Annual General
Meeting shall be held not more than fifteen months after the holding
of the last preceding Annual General Meeting.

12.  All Genera! Meetings, other than Annual General Meetings, shall
be called Extraordinary General Meetings.

13, The Board may whenever they think fit convene an
Extraordinary General Meeting, and Extraordinary General Meetings
shall alsoc be convened on such requisition, or in default may be
convened by such requisitionists, as provided by Section 368 of the
Act.



14. Twenty-one days' notice in writing at the least of every Annual
Ceneral Meeting and of every meeting convened to pass a Special
Resolution, and fourteen days' notice in writing at the feast of every
oth_er' ereral Meeting (exclusive in every case both of the day on
yvh}ch !t is served or deemed to be served and of the day for which
it is _glven), specifying the place, the day and the hour of meeting,
and in the case of special business the general nature of that
business, shall be given in manner hereinafter mentioned to such
persons as are under these Articles or under the Act entitled to
receive such notice from the Trustee Company but with the consent
of all the members having the right to attend and vote thereat, or of
such. proportion of them as Is prescribed by the Act in the case of
meetings other than Annual General Meetings, a meeting may be
convened by such notice as those members may think fit.

15. The accidental omission to give notice of a meeting to, or the
non-receipt of such notice by, any person entitled to receive notice

thereof shall not invalidate any resolution passed, or proceeding
had, at any meeting.

PROCEEDINGS AT GENERAL MEETINGS AND BOARD MEETINGS

16. All business shall be deemed special that is transacted at any
Extraordinary General Meeting, and all that is transacted at an
Annual GCeneral Meeting shall also be deemed special, with the
exception of the consideration of the income and expenditure account
and balance sheet, and the reports of the Board and of the
Auditors, and the appointment of, and the fixing of the remuneration
of, the Auditors.

17. No business shall be transacted at any Meeting of the Trustee
Company or of the Board uniess a quorum is present when the
meeting proceeds to business. Save as herein otherwise provided
two members personally present shall be a quorum, one of whom
shall be the Chairman of the Trustee Company or an A Director and
the other one a B Director.

18. If within half an hour from the time appointed for the holding
of a Meeting a quorum is not present, the meeting shall be
dissolved.

19. The Chairman (if any) of the Trustee Company shall preside as
Chairman at every Meeting of the Trustee Company and of the
Board, but if there be no such Chairman, or if at any meeting he
shall not be present within five minutes after the time appointed for
holding the same, or shall be unwilling to preside, one of the A
Directors shall act as Chairman.

20, Each Director shall be entitled to one vote to be exercised
personally at a meeting. Provided that any Director who is unable
to attend a meeting of the Trustee Company or of the Board shall be
entitied to appeoint in writing another Director, in the case of a
meeting of the Trustee Company, as his proxy, and in the case of a
meeting of the Board, as his alternate for that meeting. A
declaration by the Chairman of the meeting that a resolution has
been carried, or carried unanimously or by a particular majority, or
lost, or not carried by a particular majority, and an entry to that
effect in the minute hook of the Trustee Company shali be conclusive



evidence of the fact without proof of the number or proportion of
the votes recorded in favour of or against that resolution.

21, In the case of an equality of votes, the Chairman of the
meeting shall be entitled to a second or casting vote,

SECRETARY

22. .The Board shall from time to time appoint a Secretary and may
appoint an assistant or deputy Secretary and any other officer or
officers whom the Board consider necessary for the due performance
of tlje duties and functions of the Trustee Company. Any person
appointed to be assistant or deputy Secretary may act in place of

th:_ Secretary if there be no Secretary or no Secretary capable of
acting.

THE SEAL

23. The Directors shall provide for the safe custody of the seal,
which shall only be used by the authority of the Directors or of a
Committee of the Directors authorised by the Directors in that
behalf, 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 or by some other person appointed by the
Directors for the purpose.

PROCEEDINGS OF THE BOARD

24. On the request of the Chairman, the A Directors as a class or
the B Directors as a class the Secretary shail, at any time, summon
a meeting of the Board by notice served upon the several members
of the Board.

25. A meeting of the Board at which a quorum is present shall be
competent to exercise all the authorities, powers and discretions by
or under the regulations of the Trustee Company for the time being
vested in the Board generally.

26. The Board may delegate any of their powers to committees,
consisting of such member of members of the Board or other persons
as they think fit, and any committee so formed shall, in the exercise
of the powers sO delegated, conform to any regulations imposed on it
by the Board. “The meetings and proceedings of any such committee
shall be governed by the provisions of these Articles for regulating
the meetings and proceedings of the Board so far azs applicable and
so far as the same shall not be superseded by any regulations made
by the Board.

27. All acts bona fide done by any meeting of the Board or of any
committee of the Board, or by any person acting as a member of the
Board, shall, notwithstanding 1t be afterwards discovered that there
was some defect in the appointment or continuance in office of any
such member or person acting as aforesaid, or that they or any of
them were a disqualified, be as valid as if every such person had
been duly appointed or had duly continued in office and was
qualified to be a member of the Board or of any committee of the
Board.



28, .The Board shall cause proper minutes to be made of all
appointments of officers made by the Board and of the proceedings
of al! meetings of the Trustee Company and of the Board and of
c:omrqlttees of the Board, and all business transacted at such
meetings, and any such minutes of any meeting, if purporting to be
signed by the Chairman of such meeting, cr by the Chairman of the
next succeeding meeting, shall be sufficient evidence without any
further proof of the facts therein stated.

29, A resolution in writing signed by all the members for the time
being of the Board or of any committee of the Board who are entitled
to receive notice of a meeting of the Board or of such committee
shall be as valid and effectual as if it had been passed at a meeting
of the Board or of such committee duly convened and constituted.

ACCOUNTS

30. The Board shall cause proper books of account to be kept in
accordance with Sections 221, 222 and 223 of the Act.

Proper books shall not be deemed to be kept if there are not kept
such books of account as are necessary to give a true and fair view

of the state of affairs of the Trustee Company and o explain its
transactions.

31. The books of account shall be kept at the registered office of
the Trustee Company or, subject to Section 222{1) and (2} of the
Act, at such other place or places as the Board shall think fit, and
shall always be open to the inspection of the members of the Board.

32. The accounts and books of the Trustee Company shall be open
to the Inspection of all members of the Trustee Company at all
reasonable times during business hours.

33. At the Annual Genera! Meeting in every year the Board shall
lay before the Trustes Company a proper income and expenditure
account for the period since the last preceding account made up to a
date not more than six months before such meeting, together with a
proper balance sheet made up as at the same date. Every such
balance sheet shall be accompanied by proper reports of the Board
and the Auditors, and copies of such account, balance sheet and
reports (all of which shall be framed In accordance with any
statutory requirements for the time being in force) and of any other
documents required by law to be annexed or attached thereto or to
accompany the same shall not fess than twenty-one clear days before
the date of the meeting, subject nevertheless to the provisions of
Section 2u40(4) of the Act, be sent to the Auditors and to all other
persons entitled to recelve notices of General Meetings in the manner
in which notices are hereinafter directed to be served. The
Auditors' report shali be open to inspection and be read before the
meeting.

AUDIT

34, Once at least in every year the accounts of the Trustee
Company shall be examined and the correctness of the income and
expenditure account and balance sheet ascerlained by one or more
properly qualified Auditor or Auditors.



35, Auditors shall be appointed and their duties regulated in
accordance with the Act.

NOTICES

36. A notjce may be served by the Trustee Company upon any
membe_r, either personally or by sending it through the post in a
prepaid letter, addressed to such member at his registered address
as appearing in the register of members,

37. Any member described in the register of members by an
agidress not within the United Kingdom, who shall from time to time
give the Trustee Company an address within the United Kingdom at
which notices mav be served upon him, shall be entitled to have
notices served upon him at such address, but, save as aforesaid and
as provided by the Act, only those members who are described in
the register of members by an address within the United Kingdom
shall be entitled to receive notices from the Trustee Company.

38. Any notice, if served by post, shall be deemed to have been
served on the day following that on which the letter containing the
same is put into the post, and in proving such service it shall be
sufficient to prove that the letter containing the notice was properly
addressed and put into the post office as a prepaid leter.

iINDEMNITY

39, Every Director or other officer of the Trustee Company shall be
entitled to be indemnified out of the assets of the Trustee Company
against all losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in
relation thereto, and no Director or other officer shall be liable for
any loss, damage or misfortune which may happen to or be incurred
by the Trustee Company in the execution of the duties of his office
or in relation thereto, But this Article shall only have effect in se
far as its pirovisions are not avoided by Section 310 of the Act.



i Names and Addresses of Subscribers

1 Geoffrey Leonard Moid,
L Four Winds,
{ Foxton,

| Alnwick,
I

|

!

Nerthumberland.,

Brian Baker,

69 Western Way,
Darras Hall,
Ponteland,
Northumberiand.

Dated this 22nd day of February, 1979.

[

I

| Witness to the above Sigr~tures:- R.S. Lock, F.C.1.S.,

i 1 Woolsington Park South,
: Newcastle upon Tyne.

} NE13 8BJ
i
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COMPANIES FORM No. 225(1)

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

Ploass do not Pursuant to section 225(1) of the Companies Act 1985
write in this
margin a . }
To the Registrar of Companies For official use  Company number
Plzase complete i"‘ - "" - T - -i ; py I3
legibly, preferably - o
in black type, or Lo em ol Q-‘- ;—)“rd L'L 2' 7 Z
bold block lettering  Name of company
- n - - T~ '
I * NEIT ( Flocea los \ \ﬂ.g,u wivico )_/{J—ﬁw.e.f,c A I
* insert full name l =T i
of company | -
gives notice that the corapany’s new accounting refcronse date on which the current accounting
reference period and each subsequent accounting reference period of the company is to be treated as
Note coming, or as having ccime, to an =nd is as shown below:
Plaase read notas
1 to 4 overioal
before completing Day NMonth
this form I
1 ] T P P . » R »
o5 oL L axrtl é\; s ].ﬁ'f‘.as. e { f%ﬁ%m !’ f oL .
1 1 |
1 delete a8 . . . .
appropriate The current accounting reference period of the company is to be treated as [shortened]{extended]t and

[is to be treated as having come to an end][will come to an endj! on

Day Month Year

[ e
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If this notice statas that the eurrent accounting reference period of the company is to he extended, and

raliance is being placed ¢n section 225(6){c} of the Companies Act 1985, the following statement should
be completed:
The company is a {subsidiaryl(holding companylt of .. . . o
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o e e e e _,COmpany number ., ...

the accounting reference date of which is

P -

Signed ..;ﬂ’{, 4 ,{1](1 PO Y [Director)[Secratary]t Date 3. .8 7 .

L=t

Presentor's namw adiress and For official Use
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