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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2968415

The Registrar of Companies for England and Wales hereby certifies that
SIMCO 661 LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is fimited.

Given at Companies House, Cardiff, the 15th September 1994

RINARE e

*N02u968415M* For the Registrar of Companies

COMPANIES HOUSE
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Statutory Declaration of compliance
" with requirements on application
for registration of a company

quasai do not Pursuant to section 12{3) of the Companies Act 1985
writa in
this margin
To the Registrar of Companies For official uss  For official use
Plaase complate ddres: r et S
legibly, preferably {Address overlear) i ] | !
In biack typo, or e m ko b

bold black \ettering  Nama of company

« SIMCO 61 LIMITED

* insart full
name of Company

HARTLEY OWEN BRIGG
43 PARK SQUARE

of

LEEDS
LS1 2NS
ector of ire Limjited
t delota s qz,\_,odo solemnw and sincerely declare that | am a ggmiﬁﬁg%ﬁg 3 x& mi‘?
appropriate gbm&.ﬁ&h named as director or secretary of the company in the statement delivered to the ragustrar

under section 10(2)] and that all the requirements of the above Act in respect of the registration of the

above corripany and of matters precedent and incidental to it have been 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

Declared st LEEDS IN WEST YORKSHIRE Daclarant to sign below

the > day of S&é‘fﬁ]\""‘
One thousand nine hundre@i’/ Al

before me M

A Commissioner for Oaths or Notary Public or Justice of

the Peace or Solicitor having the powers conferred on a
Commissionar for Oaths,

Presentor’'s name address and For official Use
reference {if any): New Companias Section l Post room

SIMPSON CURTIS “ “

41 PARK SQUARE

LEEDS LS1 2NS
REF:HOB.MKA.94.3622.2 HLEJ lHQEEJ4GCl L__l_+___
TEL: (0532) 433433 COMPANIES HOUSE 67/93794!
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This form should be complated lo sck.

Company name (in full)

Registered office of the company on
incorparation,

If the memorandumis delivered by an
agent for the subscribers of the
memearandum mark ‘X’ in the box
opposite and give the agent’s name
and address,

Number of continuation shests attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

Page 1

Statement of first directors and
secretary andintended situation
of registered office

CNI For official use .

SIMCO gg; LIMITED

m 41 PARK SQUARE B

il

Post town LEEDS ]

County/Region WEST YORKSHIRE K

Postcode LSl 2Ns ]

Name 1

RA i

_}

Post town |

County/Ragion j

Postcode i
SIMPSON CURTIS REF: HOB.94.3632.2

41 PARK SQUARE

LEEDS Postcode LSL 2NS
283

Telephone {(0532) 433433 Extension




Company SeCretary (Sc s i-5)

Name * *StylelTitle
Forenames
Surname
*Honours atc
Previous forenames
Provious surname
Address
Usual residential address mustba given.

In the case of a corporation, give the
registered or principal office address.

Consent signature

Directors (Scaeai -5
Please list dwectors i alphabetical order.

Name *Style/Titla
Forenames
Surname
*Honours atc
Previous forenames
Previous sirname
Addrass
Usual residentiat sddress must be given.

In the case of a corporation, give the
registered or principat offics addross.

Date of birth
Business occupation

Othar directorships

* Voiuntary details

Page 2 Consent signature

SIMCO COMPANY SERVICES LIMITED

]
41 PARK SQUARE
AD ]
N
LEEDS
Post town
. WEST YDRKSHIRE
County/Region .
ENGLAND
Postcods LSl 2NS f  Country A }
| consant to act as secrstary of the company named on é:aa e
FOR AND ON B HA; OF SIMCO COMPANY SERVICES
LIMITED LQ.;}? -“Cv .
, 4 !
Signed. « . i« ..,-.\’.t.b((.:... .. Date U7 SEP 1984
DIRE T
co | ki
il
SIMCO DIRECTOR A LIMITED [
!
4
i
S 41 PARK SQU
 ADI QUARE R
1
LEEDS
Paost town ]
WEST YORKSHIRE
County/Ragion i
L
Postcods S1 2NS§ I Country ENGLAND 1
(DO by i | Nationality |NA i
10C, ]
r-""-'""!
o'
|

| consent 1o act as director of the company namad on page 1
FOR AND ON BEHALF OF SIMCC DIRECTOR LIMITED

Signed - - - "7‘46’%‘(&1& ceer Dme 07 SEP 134
DIRECTOR™"




Directors (conunued)

(Seemates | - 5)
Name . *Style/Tile
Forenames
Surname
*Honours ete
Previous forenames
Previous surname

Address

Usual residential address must be givan.
in the case of a corporation, give the
registered or principa! office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent sign&ture

Delnte if the form
is signad by tha
subecribars.

Uolate if the form
is qigned by an
agant on behalf of
all tho subscrnbars.

All the subscribers
must sign ether
personally of by 3
peracn of persons
authorisad 0 S9N
for thom.

Page 3

|G
i
RD 1
Post town t
County/Region 1
Postcode J Country _]
po| 1 ! 1| Nationality (WA N
0oC ]
[¢]2]

*

{ consent to pet as director of the company namad on page 1

e

—

Signed Date
Signature of agent on behalf of all subscribars  Date
SIMCO DIRECTOR A LIMITED

Signed, ,J'(‘Qy,_ W G eenneasa. Dot 07 SEP 1984

/¥ QA DIRECTOR
.—-—;—‘.—"9"’”‘; =

Sighed Date
Signad Dats
Signad Dats
Signed Date
Signed Date




No,

1

2

45

o e et =

COMPANIES ACTS 1985 TO 1989
COMPANY LTIMITED BY SHARES

MEMORANDUM _OF ASSOCTATION

of

SIMCO 661 LIMITED

THE name of the Company is "SIMCO 661 LIMITED".

THE Registered 0ffice of the Company will be situate in

England and Wales.

HOB. §G

THE objects for which the Company is established are:=-
To carry on business as a general commercial company.

To carry on all or any of the trades or business of
manufacturers, repairers, buyers sellers cof products of
all types to supply services of all kinds to acqguire,
hold, deal in investments of any kind and to carry on
any activity normally undertaken by a company in these
or similar lines of business.

To do all such things as shall seem to be in the best
interests of the Company, its members its customers or
its potential customers or calculated directly or
indirectly to enhance the value of or render more
profitable any of the Company’s property.

To rent, purchase or by other means acqguire any
freehold, leasehold oxr other real property for any
estate or interest whatever, and any rights, licences,
privileges, or easements over or in respect of any such
property, and to develop and turn to account and deal
with the same in such manner as may be thought
expedient.

pu—
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HOB.SG

To purchase or otherwise acquire for any estate or
interest any property, assets or rights of any kind
which may appear to be necessary or convenient for any
business of the Company, and to develop and turn to
account and deal with th¢ same in such manner as may he
thought expedient.

To build, construct, maintain, alter, enlarge, pull
down, remove or replace any kuildings, woxks and
machinery necessary for the Company’s business.

To improve, manage, cultivate, develop, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of,
turn to account, grant rights and privileges in respect
of, or otherwise deal with all or any part of the
property and rights of the Company.

To apply for, exercise, use, register, turn to account,
purchase, acquire, sell, let, grant or otherwise deal
with or use amy letters patent, trade marks, brevets
d’/invention, concessions, licences, inventions, rights,
privileges, or monopolies or any interest in the same.

To manufacture and deal in all kinds of articles and
things reguired for the purposes of or commonly dealt in
by persons engadged in any such business as aforesaid or
in connection with any such letters patent, trade marks,
brevets d’/invention, concessions, licences, inventions,
rights or privileges as aforesaid.

To subscribe or guarantee money for any national, local,
charitable, benevolent, public, general or useful
object, or for any exhibition or for any other purpose
which may be considered likely, directly or indirectly,
to further the objects of the Company or the interests
of its members.

To invest any moneys of the Company not for the time
being required for the general purposes of the Company
in such investments as may be thought proper, and to
hold, sell or otherwise deal with such investments.

To borrow or raise or secure the payment of money, and
for those or other purposes including in particular (but
without prejudice to the gen=arality of the foregeing),
the giving of collateral security fo. any guarantee by
the Company or for any obligation of the Company’s
holding company (if any) or any subsidiary of the
Company or of such holding company or any company
otherwise associated with the Company in business, to
mortgage or charge the undertaking and all or any partc
of the property and rights of the Company, present or
after acquired, including wuncalled capital, and to

C:\WP\Series-E\E-10-2



HOB.SG

create and issue redeemable debentures or dJdebenture
stogk, bonds or other obligations,

To lend and advance money or give credit to any person,
firm or company and, vhether or not the Company receives
any consideration or advantage from doing so, to
guarantee cor give indemnities for (or by bhoth such
means) the payment of money:s secured by or payable under
or in respect of or the performance of shares,
debentures, debenture stock, bonds, nortgages, charges,
securities, obligations and contracts of any company,
whether British, Commonwealth ox foreign, or of any
authority, supreme, municipal, local or otherwise, or of
any person whomsoever whether corporate or unincorporate
including in particular (but without prejudice to the
generality of the foregoing) the Company’s holding
company (if any) or any subsidiary of the Company or of
such holding company or any company otherwise associated
with the Company in business.

To amalgamate or enter into partnership or any joint
purse or profit sharing arrangement, or co-operate in
any way with any person, firm or company carrying on or
proposing to carry on any business or operation within
the objects of the Company, ard to assist any such
person, firm or company.

To draw, make, accept, endorse, discount, execute, and
issue promissory notes, bills of exchange, bills of
lading, warrants, debentures, and other negotiable
transferable or mercantile instruments, or to purchase
or guarantee the sane.

To apply for, promote, and obtain any Act of Parliament,
or other licence, permission or authority for enabling
the Company to carry any of its objects into effect, or
for effecting any modification of the Company’s
constitution, or for any other purpose which may seem
expedient; to oppose any proceedings or applications
which may seem calculated, directly or indirectly to
prejudice the Company’s interests, and to enter into any
arrangements with any governments or authorities,
supreme, municipal, local or otherwise, or any
corporations, companies or persons, that may seem
conducive to the attainment of the Company’s objects or
any of then.

To subscribe for, underwrite, purchase, or otherwise
acquire and hold, dispose of, and deal in shares, stocks
and securities of any company.

To act as agents or brokers and as trustees for any
person, firm or company, to undertake and perform sub-
contracts, and to act in any of the businesses of the

C:\WP\Series-E\E-10-2
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Conmpany through or by weans of agents, brokers, sub-
cantractors or others.

To remunerate any person, firm or company rendering
services to the Company, whether by cash payment or by
the allotment to him or them of shares or securities of
the Company credited as pald up in full or in part, or
othcrwise; to grant pensions or gratuities to and
estaklish any contributory or non-contributory pension
or superannuation fund for the benefit of any present or
former directors, officers or employees of the Company
or the Company’s holding company (if any), the
predecessors in business of, or any subsidiary or
associated company of, or business acquired by, the
Company or such holding company, or the relations,
connections or dependants of any such persons; and to
establish or support associations, institutions, clubs,
funds and trusts which may be considered calculated to
benefit any such persons.

To pay all or any expenses incurred in connection with
the formation, promotion 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, debentures,
debenture stock or securities of the Company.

To procure the registration of the Company in or under
the laws of any territory or jurisdiction.

To promote any company for the purpose of acquiring all
or any of the property or undertaking any of the
liabilities of the Company, the promotion of which shall
be considered to be calculated to advance directly or
indirectly the okjects of the Company or the interests
of its members.

To insure any of the property or assets of the Company
againsi any insurable risk or risks and to effect,
purchase or take assurances on the lives of any debtors
to the Company, or on the lives of any other persons in
whom the Company may have an insurable interest.

To sell and in any other manner deal with or otherwise
dispose of the whole or any part of the business or
property of the Company for such consideration as the
Company may think fit, and in particular for shares,
debentures, debenture stock, or securities of any other
company.

To distribute among the members of the Company in specie
any property of the Company.

C:\WP\Series-E\E-10-2



To do all or any of the things and matters aforesaid in
any part of the world, and either as pringipals, agents,
contractors, trustees or otherwise, and by oxr through
trustees, a&gents or otherwise, and either alone or in
conjunction with others; and to do all such other things
as may be deemed incidental or coenducive Lo the
attainment of the above objects or any of them.

It is hereby expressly declared that wvach subw-clause of this
Clause shall be construed independently of the other sub~
clauses hereof, and that none of the objects mentioned in any
sub-clause shall be deemed to be meraly subsidiary to the
objects mentioned in any other sub-clause.

L S

5

THE liability of the members is limited.

THE share capital of the Company is £1,000 divided into

1,000 Ordinary Shares of £1 each.

HOB. 86
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I, the subscriber to this Memrcorandum of Asscciation, wish to
be formed intoc a company pursuant to this memorandum; and I
agree to take the number of shares shown opposite my npane.

NAME AND ADDRESS

Ho of Shares

OF SUBSCRIBER taken by
Subscriber
SIMCO DIRECTOR A LIMITED One

41 ParX Sguare
Leeds LS1 2NS

Corporate Subsgri

ol Director

c%g
d

Dated the 07 SEP 1994
Witness to the above signature:-

41 Park Square
Leeds LS1 2ZNS

HOB.SG
C:\Wp\Series-E\E-10-2
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COMPANTES ACTS 1985 TOo 1489

COMPANY LIMITED BY SHARES

ARTICLES OF ASSQOCIATION

of

SIMCO 661 LIMITEDR

PRELIMINARY

The regulations contained in Table A in The Companies
(Tables A to F) Regulations 1985 (hereinafter referred
to as "Table A") shall apply to the Company save in so
far as they are hereby modified or excluded.

Regulations 8, 24, and 73 to 80 inclilusive, of Table A
shall not apply to the Company.

The Company is a private company and accordingly no offer

shall be made to the public (whether for cash or otherwise) of
any shares in or debentures of the Company and no allotment or
agreement to allot (whether for cash or otherwise) shall be
made of any shares in or debentures of the Company with a view
to all or any of those shares or debentures being offered for
sale to the public.

HOB.SG

SHARES

The share capital of the Company is £1,000 divided into
Ordinary Shares of €1 each.

The Directors may unconditionally exercise the power of
the Company to allot relevant securities (within the
meaning of Section 80(2) of the Act).

The general authority converred by this Article shall:-

extend to all relevant securities of the Company
created but unissued at the date of these
Articles;

expire on the fifth anniversary of the
incorporation of the Company unless varied or
revoked or renewed by the Company in General
Meeting; and

C:\WP\Series-E\E-10-2



4.2.3 entitle the Directors to make at any time before
the expiry ¢f such authority any offer ox
agreement which will or may requivre relevant
securities to be allotted after the expiry
thereof.

5 Subject to and without prejudice to the generaiity of the
provisions of Article 4 any shares unissued at the date of tha
adoption of thls Article and any shares hereafter created shall
be under the control of the Directors who may allot, grant
options over or otherwise deal with or dispose of the same to
such persons (including the Directors themselves) on such terns
and in such manner as they think £it, provided that no shares
shall be issued at a discount.

6 In accordance with Section 91(1) of the Act, Sections
89(1) and 90(1) to (6) incluzsive of the Act shall be excluded
from applying to the Company.

7 The Company shall have a first and paramount lien on
every share (whether or not it is a fully paid share) for all
moneys (whether presently payable or not) called or payable at
a fixed time in respect of that share and the Company shall
also have a first and paramount lien on all shares (whether
fully paid or not) standing registered in the name of any
riember whether solely or one of two or more joint holders for
2ll moneys presently payable by him or his estate to the
Company; but the Directors may at any time declare any share
to be wholly or in part exempt from the provisions of this
Article. The Company’s lien on a share shall extend to all
Qividends payable thereon.

CALLS ON SHARES

8 The following sentence shall be added to the end of
reculation 15 of Table A: "such persons shall also pay to the
Company all expenses that may have been incurred by the Company
by reason of such non-payment”.

TRANSFER OF SHARES

9 The Directors may, in their absolute discretion, and
without assigning any reason therefor, decline to register any
transfer of any share, vhether or not it is a fully paid share.

TRANSMISSION OF SHARES

10 A person becoming entitled to a share by reason of the
death or bankruptcy of a member shall not, before being
registered as a member in respect of the share, be entitled to
receive a copy of any balance sheet (or other document required

HOR, SG
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by law to be annexed thereto) or any notice of & General
Meeting, and regulations 31 and 38 of Table A shall be medified
accordingly.

PROCEEDINGS AT GENERAIL MEETINGS

11 If and so long as, the Company has only one membher the
quorum for a General Meeting shall be one. Regulation 40 of
Tab)= A shall be modified accordingly.

12 There shall be added to the last sentence of regulatlon
41 of Takle A the words "and if at the adjourned Meeting a
quorun is not present within fifteen minutes after the time
appointed for the Meeting, one person entitled to be counted
in a guorum present at the Meeting shall be a guorum.

13 A poll may be demanded at any General Meetihg by the
Chairman or by any member present in person or by wroxy and
entitled to vote. Regulation 46 of Table A shall be modified
accordingly.

VOTES OF MEMBERS

14 A proxy shall be entitled to vote on a show of hands and
regulation 54 of Table A shall be modified accordingly.

DIRECTORS

15.1 The number of Directors shall be not less than one. If
and so long as there is a sole Director, he may exercise
all the powers and authorities vested in the Directors
by these Articles or Table A. Regulations 64 and 89 of
Table A shall be modified accordingly.

15.2 The Directors shall not be liable to retire by rotation.

15.3 A Director shall not be required to hold any share
gualification.

16.1 The Company may by Ordinary Resolution appoint a person
who is willing to act to be a Director, either to fill
a vacancy or as an additional Director.

16.2 The Directors may appoint a person who is willing to act
to be a Director, either to fill a vacancy or as an
additional Director, provided that the maximum number of
Directors (if there be any maximum) is not exceeded.

17 Unless otherwise restricted by these Articles all or
any of the Directors or members of a committee of the Directors
may participste in and vote at a meeting of the Directors or

HOB.SG
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such  committee by conference  telephone or  similar
communications equipment by means of whieh all persons
participating in the meeting can hear and he heaxd by ecach
other and such participation shall constitute presence in
person at the meeting.

POWERS AND DUTIES OF DIRECTORS

18 Subject to the provisions of Section 317 of the act, a
Director may vote on any contract or arrangement in which he
is interested and on any matter arising therefrom and if he
shall so vote his vote shall be counted and he shall bhe
reckoned in estimating a guorum when any such contrac’ or
arrangement is under consideration. Regulations 94 and 95 of
Table A shall be modifiad accordingly.

APPOTNTMENT AND DISQUALIFICATION OF DIRECTORS

19 Without prejudice to the powers of the Company under
Section 303 of the Act to remove & Director by Ordinary
Resoclution, the holder or holders for the time being of more
than one half of the issued Ordinary Shares of the Company
shall have the power from time to time and at any time to
appoint any person or persons as a Director or Directors either
as additional Directors or to fill any vacancy and to remove
from office any Director howsoever appointed. Any such
appointment or removal shall be effected by an instrument in
writing signed by the member or members making the same or in
the case of a member being a company signad on its hehalf by
one c¢f its Directors and shall take effect upon lodgment at the
registered office of the Company.

HOB,5G
Co\WP\Series~E\E~10-2
10



NAME AND ADDRESS OF SUBSCRIBER

SIMCO DIRECTOR A LIMITED

41 Park Sguare
Leeds LS1 2NS

Dated the 07 SEP 139%

Witness to the above signature:-

Mg,

41 Park Sguare
Leeds LS1 2NS

HoB,SG
C:\wWP\Scries-E\E-10-2
\WP\Se 11
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CERTIFICATE OF INCORPCRATION
ON CHANGE OF NAME

Company No. 2968415

The Registrar of Companies for England and Wales hereby certifies that
SIMCO 661 LIMITED

having by special resolution changed its name, is now incorporated

under the name of
STERLING CAPITOL PROPERTIES LIMITED

Given at Companies House, Cardiff, the 28th September 1994
T

L e et o

*C02968415B*

COMPANIES HOUSE

HGOGER




COMBANIES ACTS

WRITTEN RESOLUTION

GF

SIMCO 661 LEIMITED

COMPANY NUMEBER: 2968415

I, the undersigned, being the sole member of the above company,
for the time belng entitled to atterld and vote at General
Meetings, hereby pass the following resolution and agree that
the said. resolution shall for all purposes be as valid and
effective as if the same had been passed at a General Meeting
of the Company duly convened and held.

1 THAT the name of the Company be c¢hanged to STERLING

CAPITOL PROPERTIES LIMITED.
2,5?\01 .
Name of Number
Date Signature Shareholder of Shares
gc[)l{ll& on behalf of
C0 DIRECTOR A LUMITED Simco Director 1
2 0 SEP 19% A Limited

&l rectar{Secretary

PR

'CoM P‘"ﬁNIE‘S"H“'ou'SE 21/@9/94J

CERTIFIED TO BE A TRUE AND ACCURATE }
COPY OF THE ORIGINAL. :
DATED THIS L 'TH DAY OFS vegiagticf

A . L.!J‘éu?
S||VIPS N (,LIRTIS
lFFﬁ* '51 2ME i

HOB.SG 94.2411.9
A \W-SIME61.D3
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Notice of accouniing reference date
(to be delivered within 9 months of

incorporation)
“lease do not Pursuant to saction 224 of the Companias Act 1985
"r“:'s" n as inserted by section 3 of the Companies Act 1989
this margin
To the Registrar of Companies Company number
Pl lot
togibly, profaraby  (ddress overloaf) 2.9 68415
in black type, or
bold block lettering  Name of company
F STVERLWG  cARITOL.  PROBERTIES L AMTED
* insert full name I
of company

gives notice that the date on which the company’s accounting reference period is to be treated as
coming to an end in each successive year is as shown below:

impnortant

The accounting

raference date 1o

be entered along- Day Menth
side should be . . .
completad as in the 2100 b

following examples: ; : -

5 April
Day Month

‘0'5'0'4|

30 June
Day Month

31 Dacember
Day Month

% Insert
. For & on behalf of
D f
Secretany, SIICO COMPANY, SERYICES LINITED
Administrator, sianati — O
Adminiotrative Signed ¢, [ 2 Y Designation} SECRETARY Date D%~ 9-qef
Receiver or
Raceiver
(Scoltan‘d) as
appropriate Presentor’s name address For official use
telephone number and reference (if any): | D.ES.
ol MKA:SG Avk-2411-9 I
Dimesor,  Cusrlin HLE]  sHOPCIEX3%
k| e SCVAMJ [COMPANIES HOUSE, 05/1 /84
Loe.dA
L2t 2NS
ok (0832) +33+33




Notes

i the address ¢f tha establishment is in England and Wales or Wales this form must ba sant 15:-

The Reglstrar of Companies
Companies House

Crown Way

Cardiff

CFa 3U2

ot, if the address of the establishment is In Scotland to;—

Tha Registrar of Corapanies
Companirs House

100-102 George Street
Edinburgh

EH2 3DJ



