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COMPANIES FORM No. 12
Statutery Declaration of covpliance
for registration ef a company

Purs.ant {0 section 12(3) of the Companies Act 1985

To the Regisirar of Companies Forofficialuse Forufficial use

[anien i sl el |

(111 [ 22eadns
Name of company T

1 Y
"

SAFEURGENT LIMITED

{
L DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED
2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that | am a [Sefisiterengagedin-the-formeationefthe-
-company]T [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)t and that all the requirements of the above Actin respect of the
registration of the above company and of matters precedent and incidental to it have been

R TN

of

complied with,
And ] make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
11, SHIP STREET

Declared at Declarant to sign below
BRECON, )
POWYS /

The 4th day of January 1988 /

] e e
before Me——e——m =TT .

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a

Commissioner for Oaths.

AT T, Y I, v
Presentor’s name, address and For official use
reference (if any): New Companies Section Fastroom

321301




Plzase do not
wniein
this margin

Please complete
legibly, preferably
Inblacktype, or
bold block tettering

*insert fulf name
of company

COMPANIES FORM No. 10

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

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For official use

Name of company

-

SAFEURGENT LIMITED

The intended situation of the registered office of the company on incorporation is as stated below

2 BACHES STREET
LONDON

|Postcode| N1 6UB

memorandum please mark ‘X' in the box opposite and insert
the agent’s name and address below

If the memorandum is delivered by an agent for the subscribers of the E

JORDAN & SONS LIMITED
21 ST THOMAS STREET
BRISTOL

Postcodel BS18JS

Number of continuation sheets attached (see note 1)

Presentor's name, address and For official use ]
reference (if any): General Section Post room
B

321301



DIRECTOR

The name(s) and particulars of the person who is, or the persons who are, to be the first director Piease donot
or directors of the company (note 2) are as follows: e argin
Name (note 3) INSTANT COMPANIES LIMITED Business occupation
COMPANY REGISTRATION AGENT
Previous name(s) (note 3) NONE Nationality
Address (note 4) 2 BACHES STREET UK REGISTERED
LONDCN Date of birth (where applicable)
Postcode N1 6UB (note 6)

Other directorshipst NONE

1-enter particulars

of other
direclorships

held or previously
held (see note 5)
if this space is

insufficient use a
continuation sheet,

P
S

Iconsentto actas di f the company named on page 1
Signature (Authorised Signatory) Date 04-01-88

"__—____..__-—-

SECRETARY

The name(s) and particulars of the person who is, or the persons who are, to be the first
secretary, or joint secretaries, of the company are as follows:

Please donot
write in
this margin

Name (notes 3&7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4 &7) 2 BACHES STREET

LONDON /

/ Postcode N1 6UB

I consent to act a3 s¢ cretary o the company named on page 1

Signature {Authorised Signatory)  Date 04-01-88

Signature of agent on behalf of subscriberq/ \&/ﬂw"\_«w , Date 0(4-01-88
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A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association
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1. The Company's name is / T
SAFEURGENT LIMITED

2. The Company’s registered office is 0 be situated in England & Wales. /
3. The Company's objects are =

(a) To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers’ agents and representatives, insurance brokers and
consultants, estate and advertising agents, morigage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description, t0 parlicipate in, undertake, perform and
carry on all kinds of commercial, industrial, trading and financial operations and
enterprises; to carry on all or any of the businesses of marketing and husiness
consuitants, advertising agents and contractors, general storekeepers, warehousemen,
discount traders, mail order specialists, railway, shipping and forwarding agems,
shippers, traders, capitalists and financiers either on the Company’s OwWn account oOf
otherwise, printers and publishers; haulage and transport contractors, garage
proprietors, operators, hirers and letters on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools and equipment of all kinds; and 1o purchase of
otherwise acquire and take over any businesses or undertakings which may be deemed
expedient, or o become interested in, and to carry on or dispose of. remove or put an end
to the same or otherwise deal with any such businesses 0f undertakings as may be thought
desirable.

OB
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(b) Ta carry on any other trade or business
whatevar which can in the opinion of the Soard ot
Diractors be advantageously carried onin connection
vith or ancillary to any of the businesses of the
Company.

(c) To purchase or by any other means
acquire and take options over any property
whataver, and any rights or privileges of any kind
aver or in respect of any property,

(d) To apply for, register, purchase, or by
other means acquire and protect, pralong and renaw,
whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention, licences,
secrat processes, trade marks, desiqns, protections
and concessions and to digclaim, alter, modify, use
and turn to account and 10 manufacture under or
grant llcences or privileges In respect of the same,
and 1o expend money in experimenting upon, testing
and improving any patents, inventions or rights
viluch the Company may acquire or propose to
aceuire,

(e) To acquire or undertake the wholo ot any
part of the business, goodwill, and assets of any
person, firm, or company carrying on or proposing
to carry on any of the husinesses which the
Company s authorised to carry on and as part of
the consideration for such acquisition to undertake
ali or any ot the liabilities of such parson, firm or
company, or to acquire an interest In, amalgamate
with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation,
or for mutual assistance with any such person, tirm
or company, or for subsidising or otherwise assisting
any such person, firm or company, and to give or
accept, by way of consideration for any of the acts
or things aforesaitt or property acquired, any
shares, debentures, debenture stock or securities
that may be agreed upon, and to hold and retain, or
sell, mortgage and deal with any shares,
debentures, debenture stock or securities so
raceived.

() To imgrove, manage, construct, repair,
develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn to account,
grant licences, options, rights and privileges In
respect of, or otherwise deal with all or any part ot
the property and rights of the Company.

{9) To invest and deal with the moneys of the
Company not immediately required in such manner as
may {rom time to time be determined and to hold or
otherwise deal with any investments made.

{h) To lend and advance mongay or give credit
on any terms and with or without security to any
person, firm or company (including without prejudice
te the generality of the foregoing any holding
campany, subsidiary or fellow subsidiary of, or any
other company associated In any way with, the
Campany), to enter into guaraniees, contracts of
indemnity and suretyships ot all kinds, to teceive
money on deposit or 10an upon any terms, and to
secure or guarantee in any manner and upon any
terms the payment of any sum of money or the
performance o any obligation by any persan, firm or
company (including without prejudice to the
generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or associated
company as aforesaid).

() To borrow and raise money In any manner
and to secure tha repayment of any money borrowed,
raised or owing by marigage, charge, standard
security, llen or ather security upon the whole or
any part of the Company's property or assets
(whether present or future), including i¢s uncalled
capital, and also by a similar mortgage, charge,
standard security, llen or security to securs and
guaranige the performance by the Company of any
obligation or lability it may undertake or which may
hecome binding on it,

() To draw, make, accept, endorse, discount,
regotiate, evecute and Issue chegues, bills of

exchange, promissory notes, bills of lading,
warrants, debentures, and other negotizble or
transterable instruments.

{k) To apply for, promote, and obtain any Act
of Partiament, order, or licence of the Department of
Trade or other authonty for enabling the Company
to carry any of its chjects into effect, or for
effecting any modification of the Company's
constitution, or for any other purpose which may
seem calculated directly or indirectly tq promata the
Company's interests, and to oppose any proceedings
or applications which may secw caiculated directly or
indirectly to prejudica the Company’s interests.

(!) To enter into any arrangements with any
government or authority (supreme, municipal, local,
or ctherwise) that may seem conducive to the
attainment of the Company’s cbjects or any of them,
and to obtain from any such government or suthority
any charters, decrees, rights, privileges or
cancessions which the Company raay think desirablo
and to carry out, exercise, and comply with any
such charters, docrees, rights, privileges, and
concessions,

(m) Te subscribe for, take, purchase, or
otherwise acquire, old, sell, deal with and dispose
of, place and underwrite shares, stocks,
debentures, debenture stocks, bands, obligations or
securities issued or guaranteed by any other
company constituted or carrying on husiness in any
part of the world, and debentures, debenture
stocks, bonds, obligations or securitles issued or
guaranteed by any government or authonty,
municipal, local or otherwise, in any part of the
world.

() To control, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Campany has 2 direct or
indirect tinancial interest, to provide secretarial,
administrative, technical, commercial and other
services and facilities of all kinds for any such
company or companies and to make payments by way
of subvention or otherwise and any other
arrangements which may seem desirable with respect
to any business or operations of or generally with
respect to any such company or companies.

(0) To promote any other company for the
purpose of acquiring the whole or spv part of the
business or property or undes-.¥ <5, « v . of the
llabilities of the Company, o« of 1.auesiaking any
business or operations which nay appear likely to
assist or benefit the Company or to enhance the
value of any property or business of the Company,
and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all
or any part of the shares or securities of any such
company as aforesaid.

(M) To seil or otherwise dispose of the whole
or any pant of the business or property of the
Company, either together or In parilons, for such
consideration as the Company may think fit, and in
particular for shares, debentures, or securities of
any company purchasing the same.

(q) To act as agents or brokers and as
trustees for any person, firm or company, and to
undertake and perform sub-contracts.

() To remunerate any person, firm or
company rendering services to the Company either
by cash payment or by the allotment to him or them
of shares or other securities of the Company
credited as paid up in full or in part or otherwise as
may be thought expedient.

(s} To pay all or any expenses Incurred in
connectien with the promotion, formation and
incorporation of the Company, or to contract with
any person, firm or company to pay the same, and
to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the
Company.



(t; To support and subscribe to any charitabie
or public object and to support and subscribe to any
institution, society, or club which may be for the
bhenefit of the Company or i$ Directors or
employees, or may be connected with any town Of
place where the Company carries on business; to
give or awarg pensions, annuities, gratuities, and
superannuation ar cthar allowances or banefits or
charitable aid and generally to provide advantages,
facilitios and services for apy persons who are or
have been Directors of, or wha are or have been
amployed by, or who are serving or have served the
Company, or any campany sittich is a subsidiary of
the Company or the holding company of the Company
or a fellow subsidiary of the Company or the
predecassors in business of the Company or of any
such subsidiary, holding or follow subsidiary
company and to the wives, widows, children and
other ralatlves and dependants. of such persons; to
maka paymants towards Insurance; and to set up,
astablish, support and maintain superannuation and
other funds or schemes (whather contributory or
nans-contributory) for the benofit of any of such
persons and ot their wives, widows, children and
othar ralatives and dependants; and to set up,
establish, support ang maintain profit sharing or
share purchase schemes for the henefit of any ot the
amployees of the Company or of any such
subsidiary, holding or fellow subsidiary company and
to lend money to any such employees or to trustees
on their behalf to enable any such purchase schemes
10 be established or maintained.

(u) Subject to and in accardance with a due
compliance with the provisions of Sections 15510 158
(Inclusive) of the Act {if and so far as such
provisions shall ba applicable), to give, whether
directly or indirectly, any kind of financlal
assistance (as defined in Section 152(1){a) of the
Act} tor any such purpose as is specified in Section
151(1) and’or Section 151(2) of the Act.

(v} To distribute among the Members of the
Company in kind any property of the Comgpany of
whatever nature.

(w) To procure the Company to be registered
or recognised in any part of the worid.

{x) To do all or any of the things or matters
aforesald in ary part of the world and elther as
principals, agents, contractors or otherwise, and by
ar through agents, brokers, sub-contractors or
athorwise and either alone or In conjunction with
others.

(y} To do all such other things as may be
deemed Incidental or conducive to the attainment of
the Company's ohjects or any of them.

AND so thati~

(1) None of the objects set forth in any
sub-clause of thls Clause shall be restrictively
construed but the widest interpretation shall be
given to each such ohject, and none of such objects
ghall, except where the context expressly so
raquires, be in any way limited or restricted by
reforence to or inference from any other object or
abjects set forth in such sub-clause, of by referencs
to or inference from the terms of any other
sub-clause of this Clause, or by reference to or
inference from the nama of the Company.

(2) None of the sub-clauses of this
Clause and none of the objects therein specitied shall
be deemed subsidiary or ancillary to any of the
objects specified In any other such sub-clause, and
the Company shall have as full a power to exergise
each and every one of the oblects specified in each
sub-clause of this Clausa as though each such
sub-clause contained the objects of a separate
Company.

(3) The word “Company" in this Clause,
except where usad In reference to the Company,
shall be deamed to include any partnership ar other

body of persons, whother incorporated  of
unincorporated and whether domictled in the Unuted
Kingdom or elsewherc

{4} In this Clause the expression “the
Act" means the Companies Act 1985, but so that any
referdnce in this Clause to any provision ot the Act
ghall be deemed to inctude 2 refercace to any
statutory modification or re-enactment of that
provision for the time being in force.

4.The liability of the Members is limited.

5. The Company’s share capital is £1000 diylded
into 1000 thares of £1 each.

Wo, the subscribers to this Memorandum of
Association, wish to be formed nio a Company
pursuant to this Memorandum; and we agreo to take
the number of sharas shown opposite out respective
names.

[ ——— e

Names and Addrasses  Number of shares taken
of Subscribers wy each Subscriber

For and on behaif of ;
1. nstant Companies Limited - Ong/.?
2 Baches Street #

London N1 6UB

For and on behalf of

2. Swift Incorporations Limited -0One ¢
2 Baches Street /
London N1 6UB

Dated (04-(01-88
Witness to the above signatures, Terry Jayne

2 Baches Street
London N‘lj 6UB

7-\/%"\?“’3 |



THE COMPAMIES ACT 31985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1.{(a) The Regulations contained in Table A in
the Schedule to the Companies (Tables A to F)
Regulations 1935 as amended by the Companies
{Tables A to F) (Amandment) Regulations 1905 (such
Table being hereinafter called “Tabla A"} shal apply
to the Company save in so far as they are excluded
or varied hereby and such Requiations (save as so
excluded or varied) and the Articles hereinafter
contained shall be the regulations of the Company,

(b) In these Anicles the expression "the Act”
means the Companies Act 1985, but so that any
referonce in these Articles to any provision of the
Act shall be deemed to Include a reference to any
statutory moditication or re-enagtment of that
pravision for the tine being in force.

ALLOTMENT OF SHARES

2, (a) Shares which are comprised in 1the
authorised share capital with which the Company is
Incorporated shall be under the control of the
Directors who may {subject to Seclion 80 of the Act
and to paragraph (d) below)} allot, grant options
over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they
think fit.

{b) All shares which are not comprised in the
authorised share capital with which the Company is
incorporated and which the Directors propose to
issue shall {irst be oftered ta the Members in
proportion as nearly as may be ta the number of the
existing shares held by them respectively unless the
Company in General Meeting shall by Special
Resolutlon otherwise direct, The otfer shall be made
by notice specifying the number of shares otfered,
and limiting a period (not beirng less than fourteen
days) within which the offer, if not accepted, will
be deemed to be declined. After the expiration of
that petiod, those shares so ceemed to be declined
shall be offered in the propnrtion aforesaid to the
persens who have, within the said period, accepted
all the shares offered to them; such further offer
shail be made in iike terms in the same manner and
limited by a like period as the original offer. Any
shares not accepted pursuant to such offer or
{urther otfer as atoresaid or not capable of being
offered as aforesaid exceprt by way ef fractions and
any shares released from the provislons of this
Article by any such Special Resolution as aforesaid
shall be under the contro! of the Directors, who may
aliot, grant optlons over or otherwise dispose of the
same to such persons, an such terms, and in such
manner as they think fit, provided that, in the case
of shares not accepted as atoresaid, such shares
shall not be disposed of on terms which are more
favourable o the subscribers therefor than the
terms on which they we-e offered to the Members.
The foregaing provisions of this paragiraph (b) shall
have effect subject to Section 80 of the Act.

(¢} In accardance with Section 91{1) of the
Act Sections 89(1) and 230(1) to (6) (inclusive) ot
the Act shall not apply to the Company.

(d) The Directors ara  generally  and
unconditionally authorised for the purposes of
Saction B0 of the Act, to axercise any power of the
Gompany to allot and grant rights to subscribe for
or convert sacurities into shares of the Company up
to the amount of the authorised share capital with
which the Company Is Incorporated at any time or
times during the perlod of five years from the date
of incorparation and the Directars may, after that
period, allot any shares or grant any such rights
under this authority in pursuance of an offer or
agreement so to do made by the Company within that

pericd. The authornity hereby given may at any time
{subject to the said Section 80) be renewed, reveked
or varied by Ordinary Resolution of the Company in
General Meeting.

SHARES

3. The lien conferred by Clause 8 i Table A shall
attach also to fully paid-up shares, and the Company
shall also have a first and paramount lien on all
shares, whether fully pad or not, standing
registered in the name of any person indegted 6r
under liability to the Company, whether he shall be
the sole registered holder thereof or shall ba ana of
two or more joint holders, for all manays presently
payable by him or his estate to the Company. Clause
8 in Table A shall be moditied accerdingly.

4, The liabdity of any Member in default in
respect ot a call shall be increased by the addition
at the end of the first sentence of Clause 18 in
Table A of the words "and all expenses that may
have been incurred by the Company by reason of
such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall
be required to specify the general nature of the
business to be transacted only in the case of special
business and Clause 38 in Table A shall be modified
accordingly.

All business shall be deemed special that is
transacted at an Extraordinary General Meeting, and
also all that is transacted at an Annual General
Meeting, with the exception ot declaring a dividend,
the consideration of the accounts, balance sheets,
and the reports of the Directors and Auditers, and
the appointment of, and the fixing of the
remuneration of, the Auditors.

(b} Every notice convening a General Meeting
shall comply with the provisions of Section 372(3) of
the Act as to giving information to Members in
regard to their right to appoint proxies; and notices
of and ather cemmunications relating to any General
Meeting which any Member is entitled to recelve shall
he sent to the Directors and to the Auditors for the
tima being of the Company,

6. (a) Clause 40 in Table A shall be read and
construed as if the wards "at the time when the
Meating proceeds to business" were added attheend
of the f{irst sentonce.

(b} If a quorum is not present within hali an
hour from the time appointed for a General Meeting
the General Meeting shall stand adjourned to the
same day in the next week at the same time and
place ar to such other day and at such other time
and place as the Directors may determine; and if at
the adjourned General Meeting a quorum is not
present within haif an hour from the time appointed
therefor such adjourned General Meeting shall be
dissolved,

{c) Clause 4% in Table A shall not apply to the
Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 864 in Tabte A shall not apply to the
Company.

{b) The maximum numbet and mininium number
respectively of the Directors may be determined from
time to time by Ordinary Resolution in General
Meeting of the Company. Subject to and In defauit
of any such determination thera shall be no maximum
number of Dlrectars and the minimum number of
Directors shall be one. Whensoever the minimum
number of the Directors shall be one, a sola Director
shall have authorlty to exercise all the powers and
discretions by Table A and by these Articles
expressed to ba vested in the Directors generally,
and Clause 89 in Table A shall be modified
accordingly.



(c) The Directors shall not be required to
retira by rotation and Clauses 73 to £0 {inclusive) in
Tahle A shati not apply to the Company.

(d) No person shail be appointed a Director at
any Genaral Meeting unless either-

{i) he is recommendad by the Directors:
or

(i) not less than fourteen nor more than
thiny-five clear days betore the date appeinted for
the Genera’ Meeting, natice executed by a Member
quallfied to vote at the General Meeting has been
given o the Comgany ot the intention ta propose
that person for appointment, together with notice
executed by that porsan of his willingness to be
appointed.

{e) Subject to paragraph (d) above, the
Company may by Ordinary Resolution In General
Meating appuint any perscn wha is willing to act to
he a Director, either to fili a vacancy or as an
aciditional Director.

(1) The Directors may appeint a parson who is
willing to act ta be a Director, glither to flll a
vacancy or as an additicnal Director, provided that
the appointment does not cause the number ot
Directors to exceed any number determined in
accordance with paragraph (b) above asthe maximum
number of Directars and for the time being In force.

BORROWING POWERS

8. The Directors may exercise all the powers of
the Company to borrow money without limit as to
amount and upon such terms and In such manner as
they think fit, and subject (in the case of any
security convertible into shares) to Section 80 of the
Act to grant any mortgage, charge or standard
security over its undertaking, property and uncalled
capital, or any part thereof, and to issue
debentures, debenture stock, and other securities
whother outright or as security for any debt,
liability or obligation of the Company or of any third
party.

ALTERNATE DIRECTORS

9. (a} An alternate Director shzll not be entitied
as such to receive any remuneration from the
Company, save that he may be paid by the Company
such part (if any) of the remuneration otherwise
payable to his appointor as such appointor may by
notice in writing to the Company from time o time
direct, and the first sentence of Clause §6 in Table
A shail be modified accordingty.

{b) A Director, or any such other person as Is
mentioned in Clause 85 in Table A, may act as an
alternate Director to represent more than one
Director, and an alterpate Director shall be entitled
at any meeting of the Directors or of any committee
of the Diractors to one vote for every Director whom
he represents in addition to his own vote {If any} as
a Director, but he shall count as only one for the
purpose of determining whether a guorum Is present,

DISQUALIFICATION OF DIRECTORS

10.  The office of a Director shall be vacatad it he
tecomes incapable by reason of lliness of lnjury of
managlng and administering his property and affalrs,
and Clause 81 In Table A shall he modified
accardinaly.

GRATUITIES AND PENSIONS

11, (a) The Directors may exercisa the powers of
the Company conferred by Clause 3(t) of the
Memorandum of Assoclation of the Comgany and
shall e entiled to retain any benefits received by
them or any of them by reason ot the exercise of
any such powers.

(b) Clause 87 in Table A shall not apply to the
Company.

PROCEEDINGS OF DIRECTCRS

12. {a) A Director mayvots, atany meotng of tha
Diractors or of any committea of the Directors, on
any resoiution, notwithstanding that it in any way
concerps or relates to a matter in which he has,
directly or Indirectly, any kind of interest
whatsoever, and il he shail vote on any such
resolution as aforesaid his vote shail be counted;
and in refation to any such resolution as atoresaid
he shall (whetaer or not he shalt vote on the same)
be taken into account In calculating the quorum
present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Tabio A
shall not apply to the Company.

INDEMNITY

13. (a) Every Director or other officer of the
Company shall be indemnified out of 1he assets of
the Company against all losses of liabilities which he
may sustain or incur In or about tho execution of
the duties of his office or otherwise In refation
thereto, ingluding any liability incurred by him
defending any proceedings, whether civil or
crlminal, in which judgment is given in his favour or
in which he is acquitted or in connection with any
apptication under Section 144 or Soction 727 of the
Act in which reliet is granted tQ him by the Count,
and no Director or other officer shall be liable tor
any loss, damage or misfortune which may happen to
or be incurred by the Company in the execution of
the dutles of his office or in relation thereto. But
this Article shall only have effect in so far as its
provisions arg not avoided by Section 210 of the
Act.

(b) Clause 118 In Table A shall not apply to
the Company.

TRANSFER OF SHARES

14. The Directars may, in their ahsolute discretion
ahd without assigning any reason therefor, decline
to register the transter of a share, whether or nhot
it is a fully paig shace, and the first sentence of
Clause 24 In Table A shall not apply to the
Company.

Names and Addresses of Subscribers

For and on behalf of
1. instant Companies Limited
2 Baches Street
London N1 &6UB

2. Swift Incorporations Limited
2 Baches Street
London N1 6UB

For and an behalf of e /

vues 04-01-88 L4 4
witness to the above signatures, Terry Jayne

2 Baches Street
London N16UB

Tlpsne:



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2269493

! hereby certify that

SAFEURGENT LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 21 JUNE 1988
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an authorised officer
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Notice cf accounting reference date
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THE COMPANIES ACT 1935 DAy
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L LLE -
COMPANY LIMITED BY SHARES
ORDINARY aND SPECIAL RESOLUTIGNS
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A
SAFEURGENT LIM1TED AW
ST il
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PASSED ON THE 29TH DAY OF JUNE 1988 - g//qﬁ
it Y i(:\. \:‘:‘é\_mﬂ-’?’r_ » ﬁ/’/’
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At an extraordinary general meeting of the above company, duly
convened, and held at 71 Lombard Street, London on 29th June l988
the following resolutions were duly passed:-

ORDINARY RESOLUTION

SPECIAL RESOLUTIONS

That the name of the company be changed to Lloyds Leasing

Meadowhall Development Limited. et

‘

That (A) the directors be generally authorised in accordance
with section 80 of the Companies Act 1935 to

exercise the powers of the company to allot

(B) the directors be empowered to allot pursuant to the
foregoing authority equity securities wholly for
cash as if section 89 of the said Act did not apply
to any such allotment.

That the regulations contained in the document submitted to
this meeting and, for the Purpose of identification, signed
by the Chairman hereof, be approved and adopted as the
articles of association of the compa

8906D




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2269493

| hereby certify that

SAFEURGENT LIMITED

having by special resolution changed its name,

is now incorporated under the name of

LLOYDS LEASING MEADOWHALL DEVELOPMENT
LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 21 JULY 1988
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an authorised officer
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MEMORAMAMANDUM
{amended by special resolution dated 29th June 12583)

AND

ARTYQCLES OF ASSOCCIATIL ON
(adopted Ly special resolution dated 29Lh June 1298)
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2269493

| hereby certify that

SAFEURGENT LIMITED

is this day incorporated under the Companies Act 1985

as a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 21 JUNE 1988
P n. ’Rou).}}u/
MRS LA E‘i.‘a\’JLEY

an authorised officer

HCRO7A



COMPANY MUMBER; 2769493

THE COMPANIES ACT 1985

COMPANY LIMITED RY SHARES

ORDEINARY AND SPECIAL RESOLUTIONS

oF

SAFEURGENT LIMITED

PASSER ON THE 29TH DAY OF JUNE 1988

At an extraordinary general meeting of the above company, duly
convened, and held at 71 Lombard Street, London on 29th June 1988
the following resolutions were duly passed:-

ORDINARY RESOLUTION

That the authorised share capital of the company be increased
to £100,000 by the creation of 99,000 additional shares of £1
each.

SPECIAL RESCLUTIONS

That the name of the company be changed to Lloyds Leasing
Meadowhall Development Limited.

That (A) the directors be generally authorised in accordance
with section 80 of the Companies Act 1985 to
exercise the powers of the company to allok
relevant securities up to a maximum amount egual to
the authorised but unissued share capital of the
company. This authority shall {unless previously
revoked or renewed) expire five years after the
date of the passing of this resolution.

(B) the directors be empowered to allot pursuant to the
foregoing authority equity securities wholiy for
cash as if section 89 of the sald Act did not apply
to any such allotment.

That the provisions of the memorandum of asgsociation of the
company be altered by deleting the existing clause 3 thereof
and substituting therefor a new clause 3 in the form set out
in the document submitted to this meeting and, for the
purpose of identification, signed by the Chairman hereof.

That the regulaticns contained in the document submitted to
this meeting and, for the purpose of identification, signed
by the Chairman hereof, be approved and adopted as the
articles of association of the company in substitution for
and to the exclusion of all the existing articles thereof.

F.C,A. MASLEN
CHAIRMAN



THZ COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATIORNR

of

SAFEURGENT LIMITED
{amended Ly special resolution
dated 29th June 1988)

1. The name of the Company is SAFEURGENT LIMITED,

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

3.

The objects for which the Company is
established are:-

(a)

(B}

(c)

{D)

To carry on the business of a property
investment company and for that purpose to
acquire by purchase, lease, exchange or
otherwise and hold by way of investment
land, buildings and immoveable property of
any tenure or description in any part of
the Unized Kingdom and anvy rights over or
connected with land and any estate or
interest therein.

To sell, dispose of or in any way realise
any investments for the time being of the
Company ar may be deemed expedient but so
that nothindt herein contained shall
authorise the Company to carry on the
business of dealing in property and so
that all appreciations ox surpluses
realised upon or derived from the sale or
other realisation of investments shall be
applied to capital purposes only and shall
not be regurded or treated as profits of
the Company available for distribution as
a dividend.

To manage any property acquired by the
Company and to collect and receive the
income therefrom and to provide such
services to tenants and other occupiers as
shall from time to time be deemed
expedient.

o grant leasesy, licences, zasements and
other rights over investments of the
Company or any part thereof on such terms
as may oe thought fit.



(E)

{(F)

(G)

(H)

To purchase, take on lease Or 10 exchange,
hire or otherwise acquire and hold for any
estate or interest any lands, buildings,
easements, righcs, pravileges,
concessions, patents, patent rights,
licences, secret processes, machinery,
plant, stock-in-trade, and any real or
personal property of any kind necessary or
convenlent for the purposes of or in
connection with the Company's busiriess or
any branch or deparctment thereof,

To erect, construct, lay down, enlarge,
alver and maintain any roads, railways,
cramways, sidangs, bridges, reservolrs,
shops, stores, facrories, buildings,
works, plant and machinery necessary oOr
convenient for the Company's business, and
to contribucte to or Subsidise the
erection, construcrion and mainctenance of
any of che above.

To borrow or raise or secure the payment
of money for the purposes of or in
connection with the Company's business,
and for the purposes of or 1n connectlion
with the borrowing or raising of money by
the Company to become a member of any
building sociecy.

To mortgage and charge the undercaking and
all or any of the real and personal
property and assets, pregent or fucure,
and all or any of the uncalled capital for
the vime being of the Company, and to
1ssue at par Or at a premium or discount,
and for such consideracilon and with and
subject to such rights, powers, privileges
and conditions as may be cthought firx,
debencures or debenture stock, either
permanent or redeemable or repayable, and
collacerally or further to secure any
securities of the Company by a trust deed
or other assurances.

To 1ssue and deposit any securitles wWhich
the Company nas power to i1ssue by way of
nortgage to secure any sum less than cthe
nominal amount of such securitcies, and
alsuv by way of security for the
performance of any contracts or
obligations of the Company or of its
customers or other perscns Or COrporations
having dealings wich the Company, ©r 1o
whose businesses or undercakings the
Company 1is ainterwesced, whether d.rectly or
indirectly.



(3)

(K}

(L)

To receive mcney on deposit or loan upon
such terms as the Company may approve, and
tO guarancee the obligations and contracts
of customers and others.

Ta lend money to any company, firm or
person and to give all kipds of
1ndemnities and either with or without the
Company receiving any consideration or
advanrage, direct or 1ndirect, for giving
any such guarancee, to guarantee eicher by
personal convenant or by mortgaging or
charging all or any part of the
undertaking, propercvy and assecs present
and fucture and uncalled capital of che
Company or by both such methods, cha
performance of the obligat:ions and the
payment of the capital or principal
(togecher with any premium) of and
dividends or inverest on any debenture
stocks, shares and other securities cf any
company, f£irm or person and in parcicular
(but without Limiving the generalicy of
the foregoing) any company which is for
the time being the Company's holding or
subsidiary company as defined by section
736 of the Companies Act 1985, or
otherwise associated with the Company in
business and whether or not this Company
receives directly or indirecrly any
consideration or advantage therefrom.

To establish and maintain or procure the
establishment and maintenance of any
non-contributory or contribucory pension
or superannuation funds for the benefit
of, and give or procure the giving of
donations, gratuicleg, pensions,
allowances, or emoluments to any persons
who are or were at any time in the
employment or service of the Company, or
of any company which 1s for cthe time being
the Company's holding or subsidiary
company as defined by section 736 of the
Companies Act 1985, or otherwise
assuclated wicth the Company or business or
who are or were at any time directors or
officers of the Company or of any such
other company as aforesaid, and the wives,
widows, families and dependents of any
such persons, and also to establish and
subsidise or subscribe to any
lnstituzions, associations, clubs or funds
calculated to be fur the benefit of or to
advance the interests and well-being of
the Company or of any such other company
as aforesaid, or of any such persons as
aforesaid, and to make payments for or
towards the insurance of any such rersons
as aforesaid, and to subscribe or
guarantee money for charitable or

-2 -
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(N}

(0)

{P)

benevolent objects or for any exhibition
or for any public, generally or useful
ocbject, and to do any of the ratters
aforesa:d eizher along or i1n conjunorion
with any such other company as aforesaid,

To pay for any property or raights acquired
by the Company, either in cash or fully or
parctly paid-up shares, or wicth or without
preferred or deferred or special raghts or
resrricrions 1a respect of divadend,
repayment of ¢apital, voting or ptherwise,
or by any securities which the Company has
power te 1ssue, or partly 1in one mode and
parctly 1n anocther, and generally on such
terms &4s the Company may determine,

To acceprt payment for any propercty or
righes sold or octherwise disposed of or
dealy with by che Company, eaicher in cash,
by instalments or ocherwise, or in fully
or partly paid-up shares of any company or
corporacicn, with or without deferred or
preferred or special rights or
rescricuions in respect of dividend,
repayment of capital, voring or orherwise,
Or 1in debentures or mortyage debentures or
debenture stock, mortgages or other
securities of any company or corporation,
or parcly 1n one mode and partly in
another, and generally on such terms as
the Company may decermine, and toe hold,
dispose of or otherwise deal with any
shares, stock or securities so acquired.

To encer 1nto any partnership or
jolnc-purse arrangement or arrangement for
sharing profits, union of interes:cs or
co-operacion with any company, firm or
person carrying on or proposing to carry
on any business within the objects of this
company, and to acguire and hold, sell,
deal with or dispose of shares, stock or
sacurities of any such company, and to
guarantee the contraccs or liabilicies of,
or the payment of the dividends, interest
or capital of any shares, stock or
securitcies of and vo subsidise or
otherwlse assist any such company.

To establish or promote or concur in
establishing or promoring any other
company whose objects shalil include the
acquisition and caking over of all or any
of the assets and liabilities of this
Company or the promotion of which shall he
10 any manner calculated to advance
directly or indirectly the objects or
interests of this Company, and to acgulre
and hold or dispose of shares, stock or
securities and guarantee the payment of
dividends, interest or capital of any
shares, stock or Securities 1ssued by or
any other obligat:ions of any such company.

-4 -
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(v)
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To purchase or otherwise acquire and
undertake all or any part of the business,
pProperty, assers; liabilities and
transaccions of ainy person, firm or
company carrying on any business whach
this Company 1s authorised to carry on.,

To draw, make, accept, endorse, negotlate,
discount and execute Promissory notces,
bi1lls of exchange and other negotiable
instrumencs,

To 1nvesc and deal with the moneys of the
Company not immediately required for the
purposes of 1ts business in or upon such
lnvestmencs or securities and in such
manner ag may from vime to time be
dotermined.

To amalgamate with any other company whose
objects are or include objects similar to
those of rhis Company, whether by sale or
purchase (for fully or parcly paid-up
shares or otherwise) of the undertaking,
subject tvo the liabilities of this or any
such other company as aforesaid, with or
without winding up, or by sale or purchase
(for fully or partly paid-up shares or
otherwise) of all or a contrelling
Incerest in the shares or svock of this or
any guch other company as aforesaid, or by
partnership, or any arrangement of the
nacure of partnership, or in any orther
manner.

To subscraibe or guarantee money for or
organise or assigt any national, local,
charictable, benevolent, public, general or
useful object, or for any exhibition or
for any purpose which may be considered
likely directly or indirectly to further
the objects of the Company or the
interests of i1ts members.

To distribute among the members in specie
any property of the Company, or any
proceeds of sale or disposal of any
property of the Company, but so that no
distribution amounting to a reduction of
capital be madr uxcepr with the sanction
(if any) for the cime being required by
law.

To do all or any of the abuve things in
any parct of the world, and either as
principals, agents, trustees, concractors
or otherwise, and either alone or in
conjunction with others, and erther by or
through agencs, trustees, sub-contractors
oy otherwise,

To do all such things as are incidencal or
conducive to the above objects or any of
them,



And it is hereby declared that the objects of
the Company as specified in each of the
foregoing paragraphs of this clause (except
only if and so far as otherwise expressly
provided in any paragraphs) shall be separate
and distinct objects of the Company and shall
not be in anywise limited by reference to any
other paragraph or the name of the Company.

4. The liability of the members is limited.

5. The Company's share capital is £100,000 divided
into 100,000 shares of £1 each.




We, the subscribers to this Memorandum of Association,
wish to be formed into a Company pursuant to this
Memorandum: and we agree to take the number of shares
shown opposite our respective names.

Names and Addresses Number of shares taken
of Subscribers by each Subscriber
1. Instant Companies Limited ~ One

2 Baches Street,
London N1 6UB

2. Swift Incorporations Limited - One
2 Baches Streetl,
London N1 6UB

Total shares taken - Two

Dated the 4th day of Jaruary 1988

Witness to the above signatures, Terry Jayne,
2 Baches Street,
London N} GUB

T/2646




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASS50CIATION
of
SAFEURGENT LIMITED

(adopted by special resolution dated
29th June 1988)

PRELIMINARY

1. The regulations contained in table A in
the Companies {(Tables A to F) Regulations 1985
(as amended) shall except as hereinafter
provided and so far as not inconsistent with
the provisions of these articles apply to the
company to the exclusion of all other
regulations or articles ¢f association.
Reference herein to regulations are to
regulations in the said table & unless
otherwise stated.

PRIVATE COMPANY
2. The company is a private company.
SHARES

3. Subject always to the provisions of
section 89(1) of the Companies Act 1985 or any
amendment thereof all shares up to the amount
of the nominal capital of the company for the
time being created and unissued shall for the
period of five years from the date of adoption
of these articles of association of the
company and thereafter provided that this
authority is renewed in accordance with section
80 of the Companies Act 1985, be under the
control of the directors, who may allot, grant
options over or otherwise dispose of the same
to such person or persons and on such terms and
conditions and at such time or times, through
the continuance of this authority (as granted
or renewed), as the directors may, with the
agreement in writing of any one of the Chief
Executive or the Deputy Chief Executive, for
the time being of Lloyds Bank Plec, think fit.

TRANSFER OF SHARES

4. Subject to the provisions of regulation
24 any share may at any time be transferred to
a person who is already a member of the
company. Save as aforesaid the directors shall
have an absolute right without assigning any
reason therefor to refuse to register any
transfer of a share (whether fully paid or not).

-1 -




PROCEEDINGS AT GENERAL MEETINGS

5. A proxy shall be entitled to one vote ¢n
a show of hands and regulation 54 shall be
amended accordingly.

6. A poll may be demanded at any general
meeting by the Chairman or by any memper
present in person or by proxy and eptztled O
vote. Regulation 46 shall be modified
accordingly.

DIRECTORS

7. Subject as hereinafter provided_the
directors shall not be less than two 1n )
number. The company may by ordinary resolution
from time to time vary the minimum number and
from time to time vary and/or f£ix the maximum
number of directors. Regulation 64 shall be
modified accordingly.

§. The ordinary remuneration of the
directors shall from time to time be determined
by an ordinary resolution of the company and
shall (unless such resolution otherwise
provides) be divisible among the directors as
they may agree, or, failing agreement, equally,
except that any director who shall hold office
for part only of the pericd in respect of which
such remuneration is payable shall be entitled
only to rank in such division for a proportion
of remuneration related to the period during
which he has held office. The directors may
repay to any director all such reasonable
expenses as he may incur in attending and
returning from meetings of the directors or of
any committee of the directors or general
meetings or otherwise in or about the business

of the company. Regulations 82 and 83 shall
not apply.

9. A director may be interested, directly or
indirectly, in any contract or arrangement with
the company or with any other company in which
the company may be interested and he may hold
and be remunerated in respect of any office or
place of profit (other than the office of
auditor of the company or any subsidiary
thereof) under the company or any such other
company and he or any firm of which he is a
partner may act in a professional capacity for
the company or any such other company and be
remunerated therefor. In relation to any such
matter a director notwithstanding his interest
may vote and be taken into account for the
purposes of a guorum and may retazin for his own
absolute use and benefit all profits and

advantages accruing to him. Regulati
98 shall not apply. g ions 94 to
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i0, The office of a director shall be
vacated in any of the events specified in
regulation 81, The office of a director shall
also be vacated if he shall in writing offer to
resign and the directors shall resolve to
accept such offer or if he shall have served
upon him a notice in writing signed by all his
co-directors (being at least two in number)
removing him from office as director, but so
that in the case of a managing director such
removal shall be deemed an act of the company
and shall have effect without prejudice to any
¢laim for damages for breach of any contract of
service between him and the company.

11. The directors shall not be subject to
retirement by rotation and references thereto
in regulations 73 to 80 shall be disregarded.

12. The directors may delegate all or any of
their powers, authorities and discretions to
Lloyds Bank Plc or any wholly owned subsidiary
of Lloyds Bank Plc for such pericd and subject
to such conditions as they may see fit.

13. A resolution in writing signed by all
the directors foxr the time being in the United
Kingdom shall be as effective as a resolution
passed at a meeting of the directors duly
convened and held and may consist of several
documents in the like form, each signed by one
or more of the directors. Regulation 93 shall
be modified accordingly.

14. Regulation 84 shall extend to include
the posts of deputy and assistant managing
director and in these articles reference to
managing director shall include a deputy or
assistant managing director.

THE SEAL

15. Every instrument to which the seal is
affixed shall be signed by one director or some
other person appointed by the directors for
that purpose and countersigned by the
secratary, assistant secretary or some other
person appointed by the directors for that
purpose.

Subject to the foregoing provisions the
directors shall make such regulations as they
think fit governing the custody, use and
affixing of the seal.
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ALTERNATE DIRECTORS

(A) Any director may at any time by
writing under his hand and deposited at
the registered office, or delivered at
a meeting of the directors, §p901nt any
person to be his alternate director and
may in like manner at any time
terminate such appointment. Such
appointment unless previously approved
by the directors shall have effect only
upeon and subject to being so approved.

{B} The appeointment of an alternate
director shall determine on the
happening of any event which if he were
a director would cause him to vacate
such office or if his appointor ceases
to be a director (retirement at any
general meeting at which the director
is re-elected being for such purpose
disregarded).

(C) An alternate director shall (except
when absent from the United Kingdom)} be
entitled to receive notices of meetings
of the directors and shall be entitled
to attend and vote as a director at any
sJch meeting at which his appointor is
not personally present and generally at
such meeting to perform all functions
of his appointor as a director and for
the purposes of the proceedings at such
meeting the provisions of these
articles shall apply as if he were a
director. If his appointor is for the
time being absent from the United
Kingdom or temporarily unable to act
through ill-~health or disability his
signature to any resolution in wrxiting
of the directors shall be as effective
as the signature of his appointor. AaAn
alternate director shall not (save as
aforesaid) have power to act as a
director nor shall he be deemed to be a

directer for the purposes of these
articles.

(D) An alternate director may be repaid
expenses, and shall be entitled to be
indemnified, by the company to the same
extent "mutatis mutandis" as if he were
a director but he shall not be entitled
to receive from the company in respect
of his appointment 4Any remuneration
except only such proportion (if any) of
the remuneration otherwise payable to
his appointor as such appointor may by

nqtice in_writing to the company from
tima to time direct.

- 4 -
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SENIOR ASSISTANT DIRECTORS AND ASSYSTANT
DIRECTORS

17. (A) The Chief Executive for the time
being of the company, shall have the
power exercisable from time to time to
appoint any person to be a senior
assistant director or assistant
director of the company and to remove
from office any senior assistant
director or assistant director of the
company. Any such appointment or
removal as aforesaid shall be made by
notice in writing and shall take effect
on and from the date on which the
notice is lodged or deposited at the
registered office of the company.

(B) The following provisions shall
apply with regard to any such
appointment of a senior assistant
director or assistant director:-

(i) The appointment of a person to be
a senior assistant director or
assistant director may be in place of
©r in addition to his employment by
the company in any other capacity.

(ii) A senior assistant director or
assistant director shall not be or be
deemed to he a director of the
company within the meaning of that
word as used in the Companies Act
1985 or these articles and no senior
assistant diresctor or assistant
director shall be entitled to attend
Oor be present at any meetings of the
board or of any committee of
directors unless the directors shall
require him to be ip attendance.

(iii) A senior assistant director or
assistant director shall attend
meetings of the directors and of any
committee of the directors whenever
called upon to do so and shall at all
times be ready to give the directors
the benefit of his knowledge
experience and advice.

SECRETARY

18. The directors shall from time to time
appoint and may remove a secretary or joint
secretaries and may appoint and remove one or
more assistant secretaries and regulation 99
shall be modified accordingly.

—_ e



INDEMHITY

19. Subject to the provisions ?E and so far
as may be permitted by the Companles Act 1985,
or any amendment thereof, every.d1rector,
auditor, secretary or other officer of the
company shall be entitled to be indemnified by
the company against all costs, charges, losses,
expenses and liabilities incurred by him in the
execution and discharge of his duties or in
relation thereto. Regulation 118 shall be
extended accordingly.

OVER=-RIDING PROVISIONS

20. Whenever Lloyds Bank Plec, or any
subsidiary of Lloyds Bank Plc, shall be the
holder of not less thkan 90 per cent. of the
issued ordinary shares (hereinafter called "the
parent company") the following provisions shall
apply and to the extent of any incongistency
shall have over-riding effect as against all
other provisions of these articles:-

(A) the parent company may at any time and
from time to time appoint any person to
be a director or remove from office any
director howsoever appointed but sO
that in the case of a managing director
his removal from office shall be deemed
an act of the company and shall have
effect without prejudice to any claim
for damages for breach of any contract
of service between him and the company;

(8) no unissued shares shall bhe issued or
agreed to be issued or put under option
without the consent of the parent
company ;

(¢) any or all powers of the directors
shall be restricted in such respects
and to such extent as the parent
company may by notice to the company
from time to time prescribe.



Any such appeintment, removal, congent or
notice shall be in writing served on the
company and signed on behalf of the parent
company by any two of its directors or by any
one of its directors and its Secretary or some
other person duly authorised for the purpose.
No person dealing with the company shall be
concerned to see or enquire as to whether the
powers of the directors have been in any way
restricted hereunder or as to whether any
requisite consent of the parent company has
been obtained and no obligation incurred or
security given or transaction effected by the
company to or with any third party shall be
invalid or ineffectual unless the third party
had at the time express notice that the
incurring of such obligation or the giving of
such security or the effecting of such
transaction was in excess of the powers of the
directors.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSO0OCIATION
of

SAFEURGENT LIMITED
(amended by special resolutien
dated 29th June 1988)

L. The name of the Company is SAFEURGENT LIMITED.

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

3. The objects for which the Company i=
established are:-

(A) To carry on the business of a property
investment company and for that rurpose to
acquire by purchase, lease, exchange or
otherwise and hold by way of investment
land, buildings and immoveable property of
any tenure or description in any part of
the United Kingdom and any rights over or
connected with land and any estate or
interest therein.

(B} To sell, dispose of or in any way realise
any investments for the time being of the
Company as may be deemed expedient but sao
that nothing herein contained shall
authorise the Company to carry on the
business of dealing in property and so
that all appreciations or surpluses
realised upon or derived from the sale or
other realisation of invastments shall be
applied to capital purposes only and shall
not be regarded or treated as profits of
the Company available for distribution as
a dividend.

{C) To manage any property acquired by the
Company and to collect and receive the
income therefrom and to provide such
services to tenants and other occupiers as
shall from time to time be deemed
expedient.

(D) To grant leases, licences, sasements ana
other rights over investments of the
Company o any part thereof ¢+ such texms
as may be thought fit.




(E)

(F)

(G)

(H)

(1)

To purchase, take on lease or 1n exchange,
hire or otherwise acquire and hold for any
estate or interest any 1ands, buildings.
easements, rights, pr1v11eges.
concessions, patents, patent righcs,
licences, Secret processes, machinery,
plant, stock-1n-trade, and any real or
personal property of any kind necessary oOr
convenient for the purposes of or in
connegrien with the Company's business or
any branch or deparctment thereof.

Tc erect, construct, lay down, enlarge,
alcer and maintain any roads, rallways,
cramways, Ssidings, bridges, reservolrs,
shops, stores, factories, puiridings,
works, plant and machinery necessary or
convenient for the Company's business, and
co contribute te or subsidise the
erecrion, consgtructlicn and maintenance of
any of the above.

T borrow or raise oOr secure cthe payment
of money for the purposes of or in
connection with the Company's business,
and for the purposes of or 1n connection
with the borrowing or raising of money by
the Company to become & member of any
building society.

To mortgage and charge che undertaking and
all or any of the real and personal
property and assexs, present or furure,
and all or any of the uncalled capital for
the time being of the Company. and to
issue av par or at a premium or discount,
and for such consideration and with and
subject to such rights, powers, privileges
and conditions as may be thoughte f1it,
debentures or debenture stock, either
permanent oOr redeemable or repayable, and
collaterally or furcther to secure any
securities of the Company by a trusc deed
or other assurances.

To 1ssue and deposit any securities which
the Company has power to 1ssue by way of
mortgage to secure any Sum less than the
nominal amount of such securitles, and
also by way of securicy for the
performance of any contraccs ©r
obligations of the Company or of 1ts
customers or other persons Or corporations
havaing dealangs with the Company, ©Or 1in
whose businesses Or undercakings the
Company 135 incerested, whether directly or
indirecctly.



(3}

(K}

(1)

To receive money on deposit or lcan upen
such terms as the Cokpany may approve, and
Lo guarantee the cobligarions and conctracts
of customers and others.

To lend money to any company, firm or
persen and teo give all kinds of
indemnities and either with or without the
Company receiving any consideratien or
advanctage, darecc or indirecr, for girving
any such guarancee, to guarantee eicher by
personal convenant or by morrgaging or
charging all or any part of the
undercaking, propercty and assects present
and future and uncalled capital of the
Company or by both such metheds, the
performance of the obligations and the
payment of the capital or principal
(rogether with any premium) of and
dividends or interest on any debenture
stocks, shares and other securities of any
company, firm or person and in particular
(bue wizhout limiting the generalicy of
the foregoing) any company which 1s for
the time being the Company's holding or
subsidiary company as defined by section
736 of the Companies Act 1985, or
otherwise associated with the Company in
business and whether or not this Company
receives directly or indirectly any
consideration or advantage therefrom.

To establish and maintain or procure the
establishment and maincenance of any
non-contributory or contribuctory pension
or superannuation funds for the benefic
of, and give or procure the giving of
donatcions, gracuities, pens:ions,
allowances, or emoluments to any persons
who are or were at any time 1n the
employment or service of the Company, or
of any company which 1s for the time being
the Company's holding or subsid:iary
company as defined by section 736 of the
Companies Act 1985, or otherwise
assoclated with the Company or husiness or
who are or were at any time direcrors or
officers of the Company or of any such
other company as aforesaid, and the wives,
widows, families and dependents of any
such persons, and also to esctablish and
subsidise or subscribe to any
institutions, associlations, clubs or funds
raleculaved to be for the benefit of or to
advance the interests and wWwell-being of
the Company or of any such other cermpany
as aforesaird, or of any such rersons as
aforesaid, and zo make payments for or
towards the i1nsurance of any such persons
as aforesaid, and to subscribe or
guarantee money for charitable or
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(M)}

(N)

(9)

(P)

benevolent objects or for any exhibition
or for any public, generally or useful
object, and to do any of the marcers
aforesaid eicher along or in ecenjunccion
with any such other company as aforesaad,

To pay for any property or rights acguired
by the Company, either in cash or fully or
partly paid-up shares, or with or without
preferred or deferred or special righus or
restriccions in respect of dividend,
repayment of capital, voting or otherw:se,
or by any securictlies which the Company has
power to 1ssue, or partly in one made and
partly in another, and generally on such
terms as the Company may decermlne,

To accept payment for any propercy or
rights sold or ocherwise disposed of or
dealt with by the Company, eicher in cash,
by i1nstalments or otherwise, or in fully
or parcly paid-up shares of any company oY
corporatign, with or withouu deferred or
preferred or special rights or
restrictions in respeat of dividend,
repayment of capital, voting or ocherwise,
or 1n debentures or mortgage debentures or
debenzure stock, merTtgages or other
securicies of any company or corporacioan,
or partly in one mode and partly 1n
another, and generally on such terms as
the Company may determine, and to hold,
dispose of or otherwise deal with any
shares, stock or securitles #$o acquired.

To enter 1hto any partnership or
jolnr-purse arrangement oOr arrangement for
sharing profits, union of interests or
co-operation with any company, firm or
person carrying on or proposing to carry
on any business within the objects of chis
company, and to acquire and hold, sell,
deal with or dispose of shares, sctock or
securities of any such company, and to
guarantes the contracts or liabilizies of,
or the payment of the dividends, 1nterest
or capital of any shares, stock or
securities of and to subsidise or
otherwlse asslst any such <ompany.

To establish or promote Or concur 1in
escablishing cv promoting any other
company whose objects shall include che
acquisition and taking over of all or any
of the assers and liabilicies of this
Company ©r the promotion of which shall be
in any manner calculated to advance
directly or indirectly tha objects or
taterests ¢f this Company, and tod acquire
and hold or dispose of shares, stcck oOr
securities and guarantvee the payment of
dividends, interest or capital of any
cshares, stock or securicies i1ssued by or
any other obligations of any such company.

- -



Q)

(R)

(s)

(T)

(u)

(v)

(W)

(%)

To purchase or outherwise acrquire and
undertake all or any part of the business,
property, assets, liabilities and
transactions of any person, firm or
company carrying on any business which
this Company 1s authorilised to carry on.

To draw, make, accept, endorse, negotliate,
discount and execute prgmlssory notces,
bills of exchange and ¢ther negotiable
instruments,

To invest and ¢eal with the moneys of the
Company not immediately required for the
purposes of 1ts business 1n or upon such
investments or securities and in such
manner as may from time to time be
decermined.

To amalgamare with any other company whose
objscrs are or include objects similar to
thoge of this Company, whether by sale cr
purchase (for fully or parcly paid-up
shares or otherwise) of che undertaking,
subject to the liabilities of this or any
such other company as aforesaid, with or
without winding up, or by sale cr purchase
(for fully or partly paid-up shares or
otherwise) of all or a controlling
interest in the shares or stock of this or
any such other company as aforesaid, or by
parctnership, or any arrangement of the
nature of partnership, or in any other
manner.,

To subscribe or guarantee money for or
organise or agsist any national, local,
charicvable, tenevolent, public, general or
useful objecr, or for any exhibacion or
for any purpose which may be considered
likely directly or indirectly o furcther
the objects of che Company ~x cthe
interests of 1ts members.

To distribucte among the members in specie
any propercy of the Company, or any
proceeds of sale or disposal of any
propercy of the Company, but so that no
distribution amounting to a reduction of
capital be made except with the sanction
(1f any) for the time being required by
law.

To do all or any of the above things 1n
any part of the world, and eicher as
principals, agents, trustees, CONtractors
or otherwise, and eicther alone or 1in
conjunction with others, and either by or
through agents, tTrustees, sub~-contracrors
or otherwise.

To do all sush things as are incidental or
conducive to the above objects or any of
them.



And it is hereby declared that the objects of
the Company as specified in each of the
foregoing paragraphs cof this clause (except
only if and so far as otherwise expressly
provided in any paragraphs) shall be separate
and distinct objects of the Company and shall
not be in anywise limited by reference to any
other paragraph or the namne of the Company.

4, The liability of the members is limited.

5. The Company's share capital is £100,000 divided
into 100,000 shares of £l each.

1420D



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIAT I ON
of
SAFEURGENT LIMITED

{adopted by special resolution daced
29th June 1988)

PRELIMINARY

1. The regulations contained in table A in
the Companies (Tables A to F) Regulations 1985
{as amended) shall except as hereinafter
provided and so far as not inconsistent with
the provisions of these articles apply to the
company to the exclusion of all other
regulations or articles of association.
Reference herein to regulations are to
regulations in the said table A unless
otherwise stated.

PRIVATE COMPANY
2. The company is a private company.
SHARES

3. Subject always to the provisions of
section 892(1) of the Companies Act 1985 or any
amendment thereof all shares up to the amount
of the nominal capital of the company for the
time being created and unissued shall for the
period of five years from the date of adoption
of these articles of association of the
company and thereafter provided that this
authority is renewed in accordance with section
80 of the Companies Act 1985, be under the
control of the directors, who may allot, grant
options over or otherwise dispose of the same
to such person or persons and on such terms and
conditions and at such time or times, through
the continuance of this authority (as granted
or renewed), as the directors may, with the
agreement in writing of any one of the Chief
Execative or the Deputy Chief Executive, for
the time being of Lloyds Bank Plec, think fit.

TRANSFER OF SHARES

4, Subject to the provisions of regulation
24 any share may at any time be transferred to
a person who is already a member of the
company. Save as aforesaid the directors shall
have an absolute right without assigning any
reason therefor to refuse to register any
transfer of a share (whether fully paid or not}.
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PROCEEDINGS AT GENERAL MEETINGS

5. A proxy shall be entitled to one vote on
a show of hands and regulation 54 shall be
amended accerdingly.

6. A poll may be demanded at any general
meeting by the Chairman or by any member
present in person or by proxy and entitled to
vote. Regulation 46 shall be modified
accordingly.

DEIRECTORS

7. Subject as hereinafter provided the
directors shall not be less than two in
number. The company may by ordinary resolution
from time to time vary the minimum number and
from time to time vary and/or f£ix the maximum
number of directors. Regulation 64 shall be
modified accordingly.

§. The ordinary remuneration of the
directors shall from time to time be determined
by an ordinary resolution of the company and
shall (unless such resolution otherwise
provides) be divisible among the directors as
they may agree, or, failing agreement, equally,
except that any director who shall hold office
for part only of the period in respect of which
such remuneration is payable shall be entitled
only to rank in such division for a proportion
of remuneration related to the period during
which he has held office. The directors may
repay to any director all such reasonable
expenses as he may incur in attending and
returning from meetings of the directors or of
any committee of the directors or general
meetings or otherwise in or about the business
of the company. Regulations 82 and 83 shall
not apply.

9. A director may be interested, directly or
indirectly, in any contract or arrangement with
the company or with any other company in which
the company may be interested and he may hold
and be remunerated in respect of any office or
place of profit (other than the office of
auditor of the company or any subsidiary
thereof) under the company nr any such 2ther
company and he or any firm of which he is a
partner may act in a professional capacity for
the company or any such other company and be
remunerated therefor. In relation to any such
matter a director notwithstanding his interest
may vote and be taken into account for the
purposes of a guoruvm and nay retain for his own
absolute use and benefit all profits and
advantages accruing to him. Regulaticns 924 to
88 shall not apply.



10. The office of a director shall be
vacated in any of the events specified inp
regulation 81, The office of a director shall
also be vacated if he shall in writing offer to
resign and the directors shall resolve to
accept such offer or if he shall have served
upon him a notice in writing signed Yy all his
co-directors (being at least two in number)
removing him from office as director, but so
that in the case of @ managing directsr such

1l. The directers shall not be subject to
retirement by rotation and references thereto

in regulations 73 to 80 shall be disregarded.

12. The directors may delegate all or any of
their powers, authorities and discretions to
Lloyds Bank Plc or any wholly owned subsidiary
of Lioyds Bank Plc for such period and subject
£0 such conditions as they may see fit.

13. A resolution in writing signed by all
the directors tor the time being in the United
Kingdom shall be as effective as a resolution
passed at a meeting of the directors duly
convened and held and hay consist of several
documents in the like form, each signed by one
or more of the directors. Regulation 93 shall
be modified accordingly.

THE SEAL

15. Every instrument to which the seal is
affixed shall be signed by one director or some
other person appointed by the directors for
that purpose and Countersigned by the
SeCretary, assistant Secretary or some other
person appointed by the directors for that
purpose.

Subject to the foregoing provisions the
directors shall make such regulations as they
tnink fit governing the custody, use and
affixing of the seal.




le.

ALTERNATE DIRECTORS

(A) Any director may at any time by
writing under his hand and deposited at
the registered office, or delivered at
a meeting of the directors, appoint any
person to be his alternate director and
may in like manner at any time
terminate such appointment. Such
appointment unless previously approved
by the directors shall have effect only
upon and subject to being so approved.

(B} The appointment of an alternate
director shall determine on the
happening of any event which 1f he were
a director would cause him to vacate
such office or if his appointor ceases
to be a director (retirement at any
general meeting at which the director
is re-elected being for such purpose
disregarded).

{C) An alternate director shall (except
when absent from the United Kingdom) be
entitled to receive notices of meetings
of the directors and shall be entitled
to attend and vote as a director at any
such meeting at which his appointor is
not personally present and generally at
such meeting to perform all functions
of his appointor as a director and for
the purposes of the proceedings at such
meeting the provisions of these
articles shall apply as if he were a
director. If his appeintor is for the
time being absent from the United
Kingdom or temporarily unable to act
through ill-health or disability his
signature to any resolution in writing
of the directors shall be as effective
as the signature of his appointor. An
alternate director shall not {(save as
aforesaid) have power to act as a
director nor shall he be deemed to be a
director for the purposes of these
articles.

(D) An alternate director may be repaid
expenses, and shall be entitled to be
indemnified, by the company to the same
extent "mutatis mutandis" as if he were
a director but he shall not be entitled
to receive from the company in respect
of his appointment any remuneration
except only such proportion (if any) of
the remuneration otherwise payable to
his appointor as such appointor may by
notice in writing tec the ¢ mpany from
time to time direct.
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SENIOR ASSISTANT DIRECTORS AND ASSISTANT
DIRECTORS

17. (A) The Chiaf Executive for the time
being of the company, shall have the
powe,s exercisable from time to time to
appoint any person to be a senior
assistant director or assistant
director of the company and to remove
from office any senior assistant
director or assistant director of the
company. Any such appointment or
removal as aforesaid shall be made by
notice in writing and shall take effect
on and from the date on which the
notice is lodged or deposited at the
registered office of the company.

(B) The following provisions shall
apply with regard to any such
appointment of a senior assistant
director or assistant director:-

(1) The appointment of a person to be
a senior assistant director or
assistant director may be in place of
or in addition to his employment by
the company in any other capacity.

(ii) A senior assistant director or
assistant director shall not be or be
deemed to be a director of the
company within the meaning of that
word as used in the Companies Act
1985 or these articles and no senior
assistant director or assistant
director shall be entitled to attend
or be present at any meetings of the
poard or of any committee of
directors unless the directors shall
require him to be in attendance.

{iii) A senior assistant director ox
assistant director shall attend
meetings of the directors and of any
committee of the directors whenever
called upon to do so and shall at all
times be ready to give the directors
the benefit of his knowledge
experience and advice.

SECRETARY

18. The directors shall from time to time
appoint and may remove a secretary or joint
secretaries and may appoint and remdve one Or
more assistant secretariss and regulation 99
shall be modified accordingly.



INDEMNITY

19. Subject to the provisions of and sO far
as may be permitted by the Companies Act 1983,
or any amendment thereof, every director,
auditor, secretary or other officer of the
company shall be entitled to be indemnified by
the company against all costs, charges, losses,
expenses and liabilities incurred by him in the
execution and discharge of his duties or in
relation thereto. Regulation 118 shall be
extended accordingly.

OVER-RIDING PROVISIONS

20. Whenever Lloyds Bank Plc, or any
subsidiary of Lloyds Bank pPle, shall be the
nolder of not less than 90 per cent. of the
issued ordinary shares (hereinafter called "the
parent company”) the following provisions shall
apply and to the extent of any inconsistency
stall have over-riding effect as against all
other provisions of these articles: -

(A) the parent company may at any time and
from time to time appoint any peéerson to
be a director or remove from office any
director howsoever appointed bat sO
that in the case of a managing director
his removal from office shall be deemed
an act of the company and shall have
effect without prejudice to any claim
for damages for breach of any contract
of service between him and the company:

(B) no unissued shares shall be issued or
agreed to be issued or put under option
without the consent of the parent
company ;

{C) any or all powers of the directors
shall be restricted in such respects
and to such extent as the parent
company may by notice to the company
from time to time presaribe.



Any such appointment, removal, consent Or
notice shall be in writing served on the
company and signed on behalf of the parent
company by any two of its directors or by any
one of its directors and its secretary or some
other person duly authorised for the purposa.
No person dealing with the company shall be
concerned to see or enquire as to whether the
powers of the directors have been in any way
restricted hereunder or as to whether any
requisite consent of the parent company has
been obtained and no obligation incurred or
security given or transaction effected by the
company to or with any third party shall be
invalid or ineffectual unless the third party
had at the time express notice that the
incurring of such obligation or the giving of
such security or the effecting of such
transaction was in excess of the powers of the
directors.



COMPANIES FORM No 123

Notice of increase
1n nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company Number

[T LR e

- 2269443
Name of company e EEEE

SAFEURGENT LIMITED

gives notice in accordance with section 123 of the above Act that by
resolution of the company dated 29 June 1988 the nominal capital of
the company has been increased by £99000.00 beyond the registered
capital of £1000.00,

A copy of the resolution authorising the increase is attached.
The conditions (eg voting rights, dividend rights, winding-up rights etc)
subject to which the new shares have been or are to be issued are as follows.-

To rank in all respects ’‘pari passu’ with the existing shares in the
capital of the company.

Piease tick if continuation
sheet(s) are attached

Signeg::::::::zgziff;ﬁv o T, Divector/Secretary Date = i JUL 1983

Presentor’s name, address For official use
and reference (if any): General section Post room

F.C.A. MASLEN
Secretary’s Department

Lloyds Bank Plc a
71 Lombard Street f@'-mﬂsﬁssmmon
LONDON EC3P 38S =

oo 8 UL fosg
gf}"}’ T QFFICE




COMPANY NUMBER: 2269493 ' FEE® paiD

! M

THE COMPANIES ACT 1085 £1 40 1]

: CUMPARIES REGISTRATION
DFFIGE

COMPANY LIMITED BY SHARES

ORDINARY AND SPECIAL. RESOLUTIONS

i

oF |

SAFEURGENT LIMITED

.
PASSED ON THE 297TH DAY OFé%UNE 1988

*

At an extraordinary general meeting of the ahove company, duly
convened, and neld at 71 Lombard Street, London on 29th June 1988
the following resolutions were duly passed:-

ORDINARY RESOLUTION

ﬂ

That the authorised sh agNot the ompany be increased
to £100,000 Foﬂ’juukfrﬁéﬁgsgﬂﬂﬁﬂaddl ional shares of &£1
v /

2ach. iy
_ s PES
SPECIAL, RES OLUIIQNSm——j

ON OfsLY
That the namfe of tHR -‘laﬁl%?%%z'bﬁgﬁlﬁﬁﬁmﬁ?‘} o} Lloyds Leasing
éé;a ed. :

W Tlc‘“ e

Meadowhall HSHREAUTIONS’

[

That (A} the directors be generally authorised in accordance
with section 80 of the Companies Act 1985 to
exercise the powers of the company to allot
relevant securities up to a maximum amount equal to
the authorised but unissued share capital of the
company. This authority shall (unless previously
revoked or renewed) expire five years after the
date of the passing of this resolution.

(B) the directors be empowered to allot pursuant to the
foregoing authority equity securities wholly for
cash as if section 89 of the said Act did not apply
to any such allotment.

That the provisions of the memorandum of association of the
company be altered by deleting the existing clause 3 thereof
and substituting therefor a new clause 3 in the form set out
in the document submitted to this meeting and, £or the
purpose of identification, signed by the Chairman hereof.

That the regulations contained in the document submitted to
this meeting and, for the purpose of identification, signed
by the Chairman hereof, be approved and adopted as the
articles of association of the company in substitution fox
and to the exclusion of all the existing articles thereof.

-

.- = T, *-ﬁ’,:_:--f’{/
P

(’__v_____,_-——c-—-—km‘. Cw-

CHATRMAN LJ,(,\/ /1.0 .1’\% !
5906D COMPA }ti&elsmtnm.

- €. 1083
bRp o ormE v o




COMPANIES FORM No 225(1)

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

Pursuant to section 225(1) of the Companies Act 1985
as amended by Scheduie 13 to the Insolvency Act 1986

To the Registrar of Companies For official use Company Number
Name of Company i ______ __“_L_“_j 2269493

LLOYDS LEASING MEADOWHALL DEVELOPMENT LIMITED
gives notice that the company’s xaem accounting
reference date on which the current
accounting reference period and each Day Month
subsequent accounting reference period of , , v
the company is to be treated as coming, or 31 0! 0% 8
as having come, to an end @« remains O

Day Month Year

The current accounting reference period of S S T R A
the company is to be treated as SHORTENED 3:0: 0} 9} 1} 9: 8; 8
ang is to be treated as having come to an e e :
end on

If this notice states that the current accounting reference period is to
be extended, and reliance is being placed on section 225(6){c) of the
Companies Act 1985, the following statement should be completed:

The company is a [subsidiary][holding company] of R
company number ’
the accounting reference date of which is

If this notice is being given by a company which is subject to an
administration order and this notice states that the current accounting
reference period of the company is to be extended AND it is to be extended
beyond 18 months OR reliance is not being placed on section 225({8) of the
Companies Act 1985, the following statement should be completed:

An administration order was made in relation to the company on
and it is still in force.

S. oAr @\Designat'ion secretary Date 15 JUN 1989

Presentor’s name, address For official use
and reference (if any): General section Post room

F.C.A. MASLEN
Secretary’s Department
Lloyds Bank Plc

71 Lombard Street
LONDON EC3P 3BS

WPAN
PV Ty

17 JUN 1988

House

CHAPP




COMPANY NUMBER : 2269493

THE COMPANIES ACTS 1955--1983%

COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTION
oF

LLOYDS LEASING MEADOWHALL DEVELOPMENT LIMITED

PASSED THE 13TH DAY OF FEBRUARY 19291

At the annual general meeting of the above company held at 71
Lombard Street, London on 13th February 1991, the following
elective resclution was passed:

That,

as an elective resolution pursuant to section 3792 of the

Companies Act 1985, the company:

(i)

(ii)

(iii)

(iv)

KS/5148£

dispense with the laying of accounts and reports before
the company in general meeting;

dispense with the holding of annual gencral meetings of
the company:;

reduce the majority required (by sections 369(4) orx
378(3) of the Companies Act 1985) to authorise the short
notice of a meeting of the members of the company, to
members holding 90 per cent in nominal value of the
shares giving a right to attend and vote at general
meetings of the company from the existing 95 per cent;
and

dispense with the obligation to appoint auditors
annually as permitted by section 386 of the Companies
Act 1985 (as amended by the Companies Act 1989) but so
that nothing in this resolution shall affect the
appointment of Price Waterhouse as auditoxrs of the
company.
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