Margin reserved for binding

%g__‘.}-.
%

.. 1188387 | | Fomn No. 41

serrere % IO (No registration

fee payable)
THE COMPANIES ACTS 1948 TO 1967 F
Declaration of compliance ;

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

Name of Company J.L.W.SupplyCompany .............. PO errennvenns doimited®

Paul Simon Jonah Zatz
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of o6 Coleman Street  TLondon EC2
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-----------------------------------------------------------

--------------------------------------------------------------------------------------

of L W, Supply COMDEIYT | ittt s

---------------------------------------------------------------------------------------------------

And that all the requirements of the Companies Act, 1948, in respect of matters precedent to the )
\ registration of the said Company and incidental thereto have been complied with. And I make this

solemn Declaration conscientiously believing the same to be truc and by virtue of the provisions of
the Siatutory Declerations Act, 1835.

Declared at 1331\/\9@}_7&& .................. )
1

TP AS— day of ...0SHOPET. oo > /(/f f@vﬁ,

-----------------------------------------

A Commissioner for Oaths (see nokf (b} below)

{a) “a Solicitor of the Supreme Court’ {or in Scotland “‘a Solicitor™)

“‘engaged in the formation”, or “‘a person named in the articles of association as a
director™, or ‘‘a person named in the articles of association as a secretary’’

(b) or Notary Public or Justice of the Peace

* Delete ‘‘Limited’’ if not applicable.
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Presented hy: LJ.; 8, :f‘;()LE;M- fin Rty G

Presentor's reference: FK./?}I '! ¢
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UNLIMITED COMPANY HAVING A SHARE CAPITAL

Flemaprsninn of Ygdocinting

OF -

J.L.W. SUPPLY COMPANY | .

1, The nzwme of the Company is "J. L, W, SUPPLY

COMPANYY. i
2. The Registered Office of the Company will be
situate in England, ) 5
58

2, ‘Fhe objects for which the Conipany is established 2

are to provide Jonesg, Lang, Wootion, and _Jones,
Lang, Wootton (Overseas), (hercinafter cailed "the IFirme ) s
both ca¥ryinmg-onthe-business of surveyors, auctioneers i
and estate agents on such terms as may be mutually o

Ay,

and e¢quipment of “office p?é"*nl.aes) as ray be necessary
for the efficient conduct of the Firms' business and {o
purchdse acguire or otherwise deal in book debie, bills ;;:“:’
or any interest whether legal or cquitable in any chose
in aclion of the IFirmis, and as encillary to the fore- JN
going object to do all or any of the things and matters M
following, namely:- i

agreed with all such gervices (including the provision .

(A} To manage land, buildings and other property :
wheresoever situate and whether belonging to the . 5
IFirms or fo clients of the WFirms or to any other
person cr persons and to collect rente and income
and to supply to tenants and occupiers, and others,
refreshments, attendantg, messengers, light, waiting
rooms, reading rooms, meeting rooms, lavatories,
lawndry conveniences, clectrical conveniences, garages
and other advantages.

(B) To purchase or otherwise acquire any estate -
. or interes{ in properiy, assets or rights of any kind
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which may appear to be necessary or convenient for
the business of the Company and subject ag hereinafter
provided to hold, develop, lease, let on hire, licence,
and otherwise deal with the same in such manner as
may be thought expedient,

(C) 'To engage and to remunerate all or any such
clerical and general staff as the Firms may require
for the carrying on of its business and to hire oy
otherwise make available to the Firms the services
of such staff,

(D} To subscribe for, underwrite, purchase, or
otherwise acquire, and to hold, dispose of, and deal
with the shares stock, securities and evidences of
indebiedness or of the right to participate in profits
or assets or other similar documents issued by any
government, authority, corporation or body, or by
any company or body of persons, and any options or

rights in respect thereof, and to buy and sell foreign
exchange.

(B} To borrow and raise money and to gecure
or discharge any debt or obligation of or binding on
the Company in such manner as may be thought fit
and in particular by mortgages and charges upon the
undertaking and all or any of the property and assets
(present and future) of the Company, or by the creation
and issue on such terms and conditions as may Dbe
thought expedient of debentures, debenture stock or
other securities of any description.

() To draw, make, accept, endorse, discount,
negotiate, execute, and issue, and to buy, sell and
deal in bills of exchange, promissory notles, and
other negotiable or iransferable instruments.

(G) To lend money to and guarantee the perform-
ance of the contracts or obligations of any company,
firm or person, and the payment and repayment of
the capital and principal of, and dividends, interest
or premiums payable on, any stock, sharves and

securities of any company, whether having objects

similar to those of this Company or not, and to give
all kinds of indemnities,

(H) To sell, lease, grant licences, easements
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and other rights over, and in any other manner deal
with or dispose of the undertaking, property, assets,
rights and effects of the Company or any part thereof
for such consideration as may be thought fit, and in
particular for stocks, shares or securities of any other
company, whether fully or partly paid up,

(I) To procure the registration or incorporation

of the Company in or under the laws of any place out-

gside Ingland,

(J) To subseribe or guarantee money for any
national, charitable, bcnevolent, public, general or
useful object or for any exhibition, or for any pur-
pose which may be considered likely directly or in-
directly to further the objects of the Company or the
inlerests of ils members,

(K} To grani pensions or gratuities to any em-
ployees or ex-employees and to officers and ex-
officers (including Directors and ex-Directors and
persons by whatever title called who shall have carried
out the dutieseof a Director) of the Company or its
predecessors in business, or the relations, connections
or dependants of any such persons, andto establish
or support associations, institutions, clubs, funds and
trusts which may be considered calculated to benefit
any such persons or otherwise advance the interests
of the Company or of its members and to establish
and contribute to any scheme for the purchase by
trustees of shares in the Company to be held for
the benefit of the Company's employees, and to lend
money to the Company's employees to enable them
to purchase shares of the Company and to formulate
and carry into effect any scheme for sharing the profits
of the Company with its employees or any of them,

(L) To distribute among the Members of the Com-
pany in specie any property of the Company.

(M) To purchase or otherwise acquire the shares
or interests in the Company of any member of the
Company.

(N) To do all or any of the things and matters
aforesaid in any part of the world, and either as
principals, agenis, contractors, trustees, ur other-
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wise, and by or through trustees, agents or other-
wise, and either alone or in conjunction with others.

(O) To do all such other things as may be con-
sidered to be incidental or conducive to the above
objects or any of them.

4. Moembership of the Company shall be restricted
to the Pariners for the time being of the Firms or to such
other persons as the Partners of the Firms may from
time to time decide to admit to membership,
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WE, the several persons whose names

and
subscribed, ar

e desirous of being formed into a
in pursuance of this Memorandum of Associati

addresses are
Company,
on and we

respectively agree to take the number of ghares in the

capital of the Company set opposite our respective nam

ea,

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

No. of Shares
taken by each

Subscriber
W T H Sttt one
‘ . W T, forests,, oné
NI 0‘/‘— -
. A .G Jeasser oAl
az\Lv- -ﬁw"& '
E}E Wh b Ber o Tyl one
Total shares taken Foup
7. o4 103 Mocwt Ltieet
Lowtlon LY 6 A4S
Claorterest -LuA-V-MM
Dated the Ronel day of fedgb., 1974,

Witness to the above Signatures:-

CL S0y Lloan! v e
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THE COMPARIES ACTS 1948 to 1967

UNLIMITED COMPANY HAVING A SHARE CAPITAL

Articleg of Aggociation

or

J. LW, SUPPLY COMPANY

PRELIMINARY

The regulations contained in Table A of the

First Schedule to the Companies Act 1948 shall not apply

to this Company. but the following shall be the regulations
of the Company.

2,

Ir the construction of these Arliclesthe following

words shall have the respective meanings herebyassithed

to them, unless there be something in the context incon -
sistent therewith:-

(A) Words denoting the singular number only shall

include the plural number also, and vice versa,

(B) Words denoting the masculine gender onlyshall

include the feminine gender also.

(C) Words‘denoting persons only shall include corpor-

ationse.

(D) "Month'" shall mean a calendar month,

(B) "The Firm'' shall mean either the firm of Jones,

(F)

Lang, Wootton, or the firm of Jones, Lang,
Wootton (Overseas), both cariying on busi-

ness as surveyors, auctioneers and estale apgents
and their successors in title.

"The Board'' gshall mean the Directors of the Com-
pany. '
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(G) 'Seal' shall mean the common seal of the Company,

() "The Statutes" shall mean the Companies Act 1948
and every other Act for the time being in force

concerning joint stock companies and affecting the
Company,

{I} "In writing' shall mean written or produced by

any substitute for writing or partly one and partly
another, .

Subject as aforesaid any words or expressions defined
in any Statute relating to the Company shall, if not incon-

sistent with the subject or context,bear the same meaning
in these presents,

3. The shares shall be at the disposal of the Dir-
ectors who may, subject to the Provisions of clause 4of
the Memorandum of Agsociation, allot,grant options over
or otherwise dispose of them to such persons at such time
and on such terms as they think fit,

4. The Company shall be a Private Company, and
accordingly -

(A) The Board may, without assigning any reason,
decline to register any transfer of any share;

(B) The number of the members of the Company
. {exclusive of persons who are in the employ -
ment of the Company and of persons who having
been formerly in the employment of the Company
were, while in such employment and have con-
tinued after the determination of such employ-
ment, to be members of the Company) is limited
to fifty, but so that for the purpose of this Article
two or more joint holders of one or more shares
in the Company shall be ireated as a single
member, -

(C) no invitation shall be made to the public to sub-
scribe for any shares, debenturcs, or debenture
stock of the Company.

(D) no share warrani to bearer shall be issued,

5. The number of members with which the Company
proposes to be registered is four, but the Directorsmay
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from time to time (subject to ihe provisions of the last
preceding Article) register an increase of members,

CAPITAL

8. The share capital of the Company is £5, 000,
divided into 5, 000 shares of £1 each.

\
INCREASE OF CAPITAL

7. The Company may {from time to time by Ordinary
Resolution inerease its capital by such sum to be divided

into shares of such amounts as the resolution shall pre-
scribe,

8. Without prejudice to any special rights previously
conferred on the holders of any shares or class of shares
already issued, any share in the capital for the time being
unissued (whether forming part of the original capital or
not) may be issued with such preferred, deferred or other
special rights or subject to such restrictions whether in
regard to dividend, return of capital, voting or other-
wise as may from time to time be delermined by Ordinary
Resolution of the Company in General Meeting.

REDUCTION OF CAPITAL

9. The Company may reduce its capital in any manner
permitied by law,

PURCHASE OF SIHARES BY THE COMPANY,

10. (A) The Directors may at any time apply any part
of the assets of the Company in purchasing any share in
the capital of the Company at the prescribed price as
hereinafter defined.

(B) Every member who ceases to be a  Partner
or employee of the Firm or who ceases to be in the
service of the Company whether as a Director or em.-
ployee and every person who becomes entitled to a share
in consequence of the death or bankrupicy of a member
shall if so required in writing by the Board ipso facto
become bound to sell and transfer to the Company at ihe
prescribed price as here¢inafter defined the shares registered

. L4
in his name or in the name of the deceased or banlkrupt

shareholder (as the case may be).

(C) If such member or other person aforesaid shall

pe | craee
R -




give to the Board notice in writing that he desires to dis-
pose of the shares registered in his name or in the name
of the deceased or bankrupt member (as the case may be)
he shall thereby become bound to sell and transfer such
shares to the Company at the prescribed price as herein-
after defined and the Company shall be bound to purchase
and pay for the same accordingly,

(D) The Board may with the sanction of a resolution
of the Company in Generazl Meeting by writing under the
hand of a Director call upon any member to sell and
iransfer to the Company or to a purchaser named by the
Company at the prescribed price as hereinafter defined
the whole or part of the shares registered in his name
and he shall thereby become bound to transfer the same
accordingly.

(E) ¥ such member or other person as aforesaid
having hecome bound to sell and transfer any shares as
aforesaid shall make default in transferring the same
the Board may authorise any Director to execute on his
behalf any necessary transfer and may register and other-
wise give effect to the same and the validity of the pro-
ceedings shall not thereafter be guestioned by any person.

(F) (1) The "prescribed price' of a share means the
sum which the Auditors for the time being of the Com-
pany shall certify to be the appropriate proporiion {as
hereinafter defined ) of the wvalue on the date on which
the holder of the share became bound to sell the same
under the foregoing provisions (hereinafter referrcd to as
the transfer date) of that part of the net tangible assetls
which would have been distributable among the holders of
the issued shares of the class of which the share forms
part if the net tangible assets had been distributed on the
transfer date among the members according to their

respective rights in a winding up. ‘

(2) The "appropriate proportion'' means the same
proportion as the amount paid up on the share Dbears
to the amount of the capital paid up as at the transier
date on the shares of the class of which it forms part.

(3) Tor the purpose of arriving at the value of the

RRCEE (S E S
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net tangible assets at the date on which the holder of the
share became bound to sell the same under the foregoing
provisions the Auditors may obtain and acton  such
valuations as they think necessary and may adopt such

estimate as they think proper of the profits earned by the
Company.

TRANSTER AND TRANSMISSION OF SHARES

11. The transfer of any share in the Company shall
be in writing in the usuwal common form, and shall be
signed by the transferor and transferce,

12. The instrument of transfer and such evidence
as the Xoard may require to prove the title of the trans-
férce, shall be lodged with the Company, and thereupon
the transferee shall (subject to the Board's right to
decline to register hereinbefore mentioned) be registered
as a member in respect of such share, and the instrument
of transfer shall be retained by the Company.

13. The executors or administrators of a deceased
member, not being a joint holder, and in the case of death
of a joint holder, the survivor or survivors, shall alone he
recognised by the Company as having a title to the shares
registered in the name of the deceased member, but
nothin,; herein contained shall be taken io release the
ectate of a deceased joint holder from any liability on
shares held by him jointly with any other person.

14, The transfer books may be closed during such
period or periods as the Board may think fit, not exceed-
ing in the whole thirty days in each year.

MELRTINGS OF MIIMBERS

CONVENING OF GENERAL MEETINGS

15, General Meetings shall be held once at least in
every calendar year after the year in which the Company
is incorporated, at such time (not heing more than fifieen
months after the holding of the last preceding meeting)
and at such place as may be determined upon by the Board,
Such Gene.al Meetings mentioned shall be called Annual
General Meetings; all other General Meetings shall be
called Ixtraordinary General Meetings,

10.
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16. An Extraordinary Gener
at any tirae by the Board, and
as required by the Statutes on
with the Statutes,

al Meeting may be convened

17. Subject to the provisions of the Statutes relating

to Annual General Meetings and meetings convened forthe

purpose of passing Special Resolutions fourteen days'notice
of any General Meeting (exclusive both of the day on which
the notice is served or deemed to be served, and of the
day of the meeting) specifying the day, hour and place of
the meeting, shall be given {o the members in manner
hereinafter mentioned, or in stch manner as mayfrom
time to time be prescribed by the Company in General
Meeting; but the accidental omission fo give any such
notice to any member or the non-receipt of such notice
to any member shall not invalidate the pProceedings at
any General Meeting. With such consents as are specified
in the Statutes Annual General Meetings and Extraordinary
General Meetings may be convened by shorter notices and
in such manner as the members think fit, |

i8. The notice convening an Annual General Meeting
shall state the general nature of any business intended to
be iransacted thereat, other than declaring dividends,
electing Directors and Auditors and voting their remuner-
ation, anid considering the accounts presgented by the Board
and the roports of the Board and the Auditors, The
notice convening an Extraordinary General Meeting shall
state the general nature of the business intended to bhe
transacted thereat.

PROCEEDINGS AT GENERAL MEETINGS

- 19, Two members personally present shall be a
quorum of a General Meeting,

20. If within half-an-hour from the time appointed for
the meeting a gaorum be not present, the meeting shall

" stand adjourned to such time and to such place as may

be appointed by the Chairman and if at the adjourned
meeting a quorum is not present the meetling shall be
dissolved.

21. The members present at a General Meeting

whether a quorum or not shall choose one of their number-
to act as Chairman.

11
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22, The Chairman may with the consent of the meeting
adjourn any General Meeting from time to time, and from
place to place, but no business shall be transacted atany
adjourned meeting other than the business left unfinished
at the meeting from which the adjournment took place,

23. Bvery question submitted to a General Meeting
shall be decided, in the first instance, by a showof
hands. The Chairman shall not be entitled to any casting
vote in addition to the vote or votes to which he may he
entitled as a member. ‘

24. At any General Meeting, unless a poll is demanded
a declaration by the Chairman that a resolution has been
passed, or lost and an entry to that effect in the minute
book of the Company, shall be sufficient evidence of the
fact, and in the case of a resolution requiring any partic-
ular majority, that it was passed by the majority required,
without proof of the number or proportion of the votes
recorded in favour of or against such resolution,

25. A poll may be demanded in writing upon any
question ( other than the election of a Chairman of a
meeting) by any member present in person or byproxy
and entitled ic vote, and shall be taken in such manner,
at such place, and either immediately or at such other
time, within twenty-one days thereafter, as the Chairman
shall before the conclusion of the meeting direct, and
the result of such poll shall be deemed to be the resolution
of the Company in General Meeting as at the date of
taking the poll.

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

VOTES AT GENERAL MEERTINGS

27. Subject to any special terms as to voting upon
which any share may for the time being be held every
member shall upon a show of hands have one vote and
upon a poll have one vote in respect of each share
held by him.

28. Votes may be given either personally or by proxy.

12,
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29, If any member be
voie by his committee,
curator,

of unsound mind, he may
curator bonis or other legal

30. If two or more persons be jointly entitled to a
s}.lare any one of such persons may vote at any meeting
either personally or hy Proxy, in respect thereof as if
he were solely entitled thereto, and if more than one of
such joint holders be present at any meeting, either
personally or by proxy, that one of such persons so
present whose name stands first in the Register of

Members in respect of such share shall alone be en-
titled to vote in respect thereof,

. .31. The instrument appointing a proxy shall be in
writing under the hand of the appointor or his attorney
in such form as the Board may from time to time approve.

32. A proxy need not be a member of the Company.

33. A vote given in accordance with the terms of an
instrument appointing a proxy shall be valid,notwithstanding
the previous death of the principal, or revocation of the
proxy or transfer of the shares in respect of which it is
given, unless previous intimation in writing of the death,
revocation or transfer shall have heen received at the
Registered Office of the Company. :

CLASS MEETINGS

34. If and whenever the capital of the Company shall
comprise shares of different classes a separate General
Meeting of the holders of the shares of any class in the
capital of the Company may at any time be convened by
the Board and shall be convened on the requisition of
any two members holding shares of that class, and the
provigsions hereinbefore contained with regard to  the
requisitioning of meetings shall apply to any clage
meeling so requisitioned. To every such separate
General Meeting all the provisions of these presenis
relating to General Meetings or the proceedings thereat
shall mutatis mutandis apply but so that the necessary
quorum shall be two persons present in person holding
or representing by proxy not less than one-half of the
issued shares of the class and holders of shares of the
class shall on a poll have one vote in respecit of each
share of the class held by them respectively. The

13.



special rights attached to any class of shares may be
varied, modified or abrogated to any extent with the
sanction of an Extraordinary Resolution passed at a
separate General Meeting of the holders of the shares
of such class and this whether the Company is in liquid-
ation or is in contemplation of liquidation or not,

DIRECTORS

35. The number of Directors shall be not less than

two and no persons shall be appointed a Director who
is not a Partner of the Firm,

36. The first Directors shall be the persons who
shall be nominated in writing either before or after the
incerporation of the Company by a majority of the sub-
sciibers to the Memorandum of Association,

37. The holders of a majority of the shares of the
Company for the time being issued, by writing under
their hands, shall have power at any time and from time
to time to remove any Director and to appoint any other
Partner of the Firm as a Director in his place.

REMUNERATION OF DIRECTORS

38. The Directors shall be entitled to receive by way
of remuneration each year such a sum as the Company
in General Meeting may from time to time determine,

39. In addition to the remuneration mentioned in the
last preceding Article, the Directors shall be répaid
such reasonable travelling,hotel and other expenses ag
they may incur in attending meetings of the Board or of
committees of the Board, or General Meetings, or which
they may otherwise incur in or.about the business of the
Company.

POWERS OF DIRECTORS

40. The business of the Company shall berflan.aged
by the Board, who may pay all expenses of or incident
to the formation and registration of the Company.

41, The Board may exercise all the powers of the
Company, subject, nevertheless, to the provigions  of
any Acts of Parliament and of these Articles, and to

i4.



such further regulations (being not inconsistent with

any such provisions) ag mmay be presecribed by the
Company in General Meeting, but no regulations made
by the _ Company in General Meeting shall invalidate
any prior act of the Board which would have been
valid if such regulations had not been made,

42, Without restricting the generality of the

foregoing powers, the Board may do the following
things: - '

(A) Appoint, in order to execute any instrument
or transact any business abroad, any person
or persons the Attorney or Attorneys of the
Board or the Company with such powers as

- they deem fit, including power to appear be-
fore all proper authorities and make all nec-
essary declarations so as to enable the Com -

pany's operations to be validly carried on
abroad,

(B) Borrow or raise any sum or sums of money
upon such terms as to interest or otherwise
as they may deem fit,

(C) Make, draw, accept, endorse and negotiate
respeetively promissory notes, bills, cheques
or other negotiable instruments, provided
that every promissory note, bill, cheque or
other negotiable instrument drawn, made, or
accepted, shall be signed by such person or
persens as the Board may appoint for the
purpose, ' '

(D) Invest or lend the funds of the Company not

" required for immediate use in or upon such

investments as they may deem fit, and from
time to time transpose any investment.

(E) Grant to any Director required to go abroad
or to render any other exiraordinary service
such special remuneration for the services
rendered as they think proper.

(F') Pay and agree to pay pensions or other retire-
ment, superannuation, death or disability
beneflils to or to any person in respect of any
Director or ex-Director and for the purpose

13.
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of Providing any such pensions or other benefits

to contribute to any scheme or fund or to  pay
Premiums,

(G) Sell, let, exchange, or otherwise dispose of,
absolutely, or conditionally, a1l or any part of the
Property, privileges, and undertaking of the
Company, upon such terms and conditions, and
for such consideration ag they may think fit,

(H) Affix the Common Seal to any document, pro-
vided that such document be also signed by at
least one Director and countersigned by the
Secretary or other officer appointed for that

- purpose by the Board,

PROCEEDINGS OF DIRI CTORS

43. The Board may meet together for the despatch
of business, adjourn and otherwise regulate their meet-
ings as they think fit, and may determine the quorum
necessary for the transaction of business. Until other-
wise fixed the quorum shall be two Directors. It shall
not be necessary to give notice of a meeting of the
Board to any Director who is out of the United Kingdom.

44. Any Director may at any time summon a meet-
ing of the Board.

45. Questions arising at any meeting shall be de-
cided by a majority of votes, and in the case of an
equality of votes, the Chairman shall not have a second
or casting vote.

46. The Board may electa Chairman of their meet-
ings, and determine the period for which he is to hold
office, but if no such Chairman be elected, or if the
Chairman is not present and willing to act at the time
appoinied for holding a meeting, the Directors present
shall choose one of their number to be a Chairman of
such meeting,

47. The Board may delegate any of their powers to
commitiees, consisting of such member or members
of their body as they think fit. Any committee so formed
shall, in the exercise of the powers so delegated, con-
form to any regulations that may from time to time be
imposed on it by the Board,

16.
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48, The meetings and pr

: oceedings of any such
committee, when consisting of two or more members

shall be governed by the Provisions herein contained
for regulating the meetings and pProceedings ofthe
Board, - so far as the same are applicable thereto,
and are not superseded by any
Board under the last preceding clause.

49. All acts done by any meeting of the' Board, or
of a committee of the Board, or b

aforesaid, or that they or any of them were disqualified,
be as valid as if eévery such person had been duly
appointed and was qualified to be a Director,

50. The Board shall cause minutes to be made
n books provided for the purpose, of all resolutions
and proceedings of General Meetings and of Meetings of
the Board or committee of the Board, and any such
minutes, if signed by any person purporting to be the
Chairman of the meeting to which they relate, or at
which they were read, shall be received ag primafacie
evidence of the facts therein stated,

51. A resolution in writing signed by all the Direc-
tors for the time being in the United Kingdom shall beag
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,

DISQUALIFICATION OF DIRE CTORS

92, The office of a Director shall be vacated: -

(A) I he becoimne of unsound mind, bankrupt,
or compound with his crediiors.

(B) If he send in a written resignation to the
Board and the Board resolves that such
resignation be accepted.

(C) If he cease to be a Partner of the Firm.

17,
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(D) If he be Tequested by all hig co~Directors
to resign,

54. No D{'.rector shall be disqualified by his office
srom contracting with the Company, ecither ag a vendor,
purchaser, or otherwise, nor shall any such contract,

behalf of the company in which any Director shall in
any. way be interested, be avoided, nor shall any
Director so contracting, or being so interested, be
liable to account to the Company for any profit realised
by any such contract or arrangement by reason of such
Director holding that office, or of the fiduciary relation
thereby established. A Director may vote in respect of
any contiract or arrangement in which he is interested
and may be counted in the quorum at any such meeting
at which such contract or arrangement is considered,

ACCOUNTS

94. The Board shall cause accounts to be kept of the
assets and liabilities, receipts and expenditure of the
Company,

55. At the Annual General Meeting in every year the
Board shall submit to the members a Balance-sheet and
Profit and Loss Account, made up to as recent a date
as practicable, and audited as hereinafter provided,

AUDIT

56. Once at least in eévery year after the year in
which the Company is incorporated the accounts of the
Company shall be examined, and the correctness. of the
Balance-sheet and Profit and Loss Account ascertained
by an Auditor or Auditors.

57. The Company shall at each Annual General Meet-
- ing appoint an Auditor o1 Auditors to hold office untilthe
next Annual General Meeting. )

CAPITAL PROIITS

58. The fees and current receipts of the Company
together with the dividends, interest and bonuses  and
any other benefite and advantages in the nature of in-
come receivable in regpect of the Company's investments

18,
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(if any), shall, subject to the payment thereou’é of the
expenses of management, interest upon borrowed money
and other expenses which, in the opinion of the Directors,
are of a revenue nature, constitute the profits of the
Company available for dividend, byt appreciations of
capital assets and realised profits resulting in a sale of
investments or other capital assets {(except so far as
representing interest or dividend accrued and unpaid )
shall not be treated as profits available for dividends,
but shall either pe carried to the credit of the capital
reserve or shall be applied in providi
or contingencies or for writing down the value of assets,
and depreciation or loss of capital assets, whether such
depreciation or loss has actually occurred or is only

apprehended, need not be taken into account or made
good out of current revenue.

REVENUE AND CAPITAL RESERVES

99. (A) The Board may, before recommending any
dividend, set aside out of the revenue profits of the Com-~
pany such sum as they think proper as a provision for
contingencies or as a Reserve Fund, to meet depreciation
or contingencies, or for special dividends or bonuses,or
for equalising dividends, or for repairing or maintaining
any property of the Company, or for such other purposes
as the Board may think conducive to the objects ofthe

Company, or any of them, and the same may be applied’

accordingly from time to time in such manner asg the
Board shall determine; and the Board may, without plac-
ing the same to reserve, carry over any profit which
they think it is not prudent to divide,

(B) The Board may and shall if necessary to
comply with Article 58 establish a reserve to be called
the Capital Reserve, which shall not bhe available for
dividend, but which shall be available to meet deprecia -
tion or contingencies or for repairing, improving, or
maintaining any property of the Company, or for such
other purposes as the Directors may in their discretion
think conducive to the interests of the Company, and the
Directors may invest the sumsg standing to the Capital
Reserve in such investments as they think fit (including
loans and advances to the Firm) and may from time to
time deal with or vary such investments and dispose
of all or any part thereof, with full power to emnploy the
Capilal Reserve in the business of the Company, and
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that u{ithout keeping it separate from the other: assets,
and with power to divide the said Capital Reserve into
separate accounts or funds if they thinlk fit,

60. The Company may, upon the recommendation of
the Board, by Ordinary Resoluiion resolve that it is desgir~
able to capitalise any sum standing to the credit of any of
the Company's reserve accounts (including Share Premium
Account and Capital Reserve Account) or any sum stand-
ing to the credit of brofit and loss account or otherwise
available for distribution, provided that such sum be
not required for paying the dividends on any shares
carrying a fixed cumulative preferential dividend, and
accordingly that the Directors he authorised and directed
to appropriate the sum resolved to bhe capitalised to
the members in the proportions in which such sum would
have been divisible amongst them had the same been
applied or been applicable in paying dividends and to
apply such sum on their behalf, either in or towards
paying up the accounts, if any, for the time being un-
paid on any shares held by such members respectively,
or in paying up in full unissued shares or debentures
of the Company of a nominal amount equal to such sum,
such shares or debentures to be allotted and distributed,
credited as fully paid up, to and amongst such members
in the proportion aforesaid, or partly in one way and
partly in the other; Provided that Share Premium Account
may only be applied hereunder in the paying up of un-
issued shares to be issued to members as fully paid.

61. Whenever ‘such a resbdlution as aforesaid shall
have been passed, the Board shall make all appropriat-
ions and applications of the sum resolved to be capital-
ised thereby, and all allotments and issues of fully paid
shares or debentures, if any, and generally shall do all
acts and things required to give effect thereto, with full
power to the Board to make such provigion by the issue
of fractional certificates or by payment in cash or other-
wise as they think fit for the case of shares or deben-
tures becoming distributable in fractiens, and also to
authorise any person to enter onbehalf of all the members
interested into an agreement with the Company providing
for the allotment to them respectively, credited as fully
paid up, of any further shares to which they may be
entitled upon such capitalisation, and any  agreement
made under such authority shall be effective and hinding
on all such members,

20,
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NOTICES -

62, A no‘cice‘z may be served by ihe Company upon
any member, either personally or by posting it in a

prepaid letter addressed to such member at his registered
address,

63. Any member described in the Register of Mem-
bers by an address not within the Unitead Kingdom may
name an address within the United Kingdom at which all
notices shall be served upon him, and all notices served
at such address shall be deemed to be well served, Save
as aforesaid any member described in the Register of
Members by an address not within the United Kingdom

shall not be entitled to receive any notice from the
Company,

64. Any notice, if served by post, shall be deemed
to have bee§1 served on the day on which it was posted,
and in proving such service it shall be sufficient to
prove that the notice was properly addressed and posted.

65. All notices directed to be given to the members
shall with respect to any share to which persons are
jointly entitled be given to whichever of such personsis
named first in the Register of Members, and a notice so
given shall be a sufficient notice to all holders of such
share,

WINDING, UP

66, If the Company shall be wound up (whether the
liquidation is voluntary, under supervigion, or by the
Court) the Liquidator may, with the authority of an Extra-
ordinary Resolution, divide among the members in specie or
kind the' whole or .any part of the assets of the Company
and whether or not the assets shall consist of property of
one kind or shall consist of properties of different kinds,
and may for such purpose set such value as he deems
fair upon any one or more class or classes of pr:operty
and may determine how such division shall be carried out
as between the members of different classes of members.’
The Liquidator may, with the like authority, vest any paxjt
of the assets in trustees upon such trusts for the benefit
of members as the Ligquidator, with the like authority,
shall think fit, and the liquidation of the Company may be
closed and the Company dissolved, but so that no con-
tributory shall be compelled to accept any shares in res-~
pect of which there is a lizbility.

INDEMNITY

67. Subject to the provisions of the Statutes, every
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NAMES, ADDR ESs®

S AND I)ESCRII’TIONS OF SUBSCRIBERS

Dated the e day of Qelpber 1974,

Witness to the above Signatures:-

./5/2 MW =2 ’r

N9



CERTIFICATE OF INCORPORATION

No.11.88567

[ hereby certify that

JuL.¥W, SUPPLY COMPANY

is this day incorporated under the Companies Acts 1948 to 1967, and that the Company is

unlimited,
25th October 1974

Given under my hand at London the

//@@

N TavLop

Assistant Repistrar of Companies

C.i77
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S el testrved lor binding

No. of Company .1188567/0 .

THE COMPANIES ACTS 1948 TO 1967

Notice of increase in nominal capital

Pursuant to Section 63 of the Companies Act 1948

To the Registrar of Companies

Name of Company .veseeunnnen... cvereneennn S adua W SUDPLY.. Company,...... e oo Istmrited*
hereby gives you notice that by ord inary ‘wetrerordinaipdopectad©* resolution of the company dated the
....... l5’th.Sep’Cember1976, the nominal capital of the company has been increased by the
addition thereto of a sum of ¢ .45,000......... - beyond the registered capital of € .5.,000

The additional capital is divided as follows:-

sestearerreay

Number of shares Class of share Nominal amount of each share

45,000 Ordinary £1.

The conditions (e.g. voting rights, dividend rights, winding up vights, etc.) subject to which the new shares
have been or are to be issued are as follows:-
(If any of the shares are preference shares state whether they are redeemable or not)

Pari passu with existing capital

W
Signed .......... {f0..... fovenn,

e Vosimssunsrenns braeasuas

State whether a.’ k‘w,

Director or Secretary

* Delete “Limited if not applicable
% Delete as necessary (sce notes overleaf)

Presented by: Lawrance, ! :sser & Co.,
16 Coleman Street, ‘
London EC2R B5AB,

o '\;ﬁ\ﬁﬁ'ﬁ?@m o

i .
- ey,
\

R20CT5 U

\E‘;vﬁmn No. 10

Presentor’s references: PzZ/774/596



No. 118856;// ?

PHE COMPANIES ACT 1948 TO 1967

UNLIMITED COMPANY HAVING A SHARE CAPITAL

ORDINARY RESOLUTION
of
J.L.W. SUPPLY COMPANY

(Passed 15th September, 1976)

AT AN EXTRAORDINARY GENERAL, MEETING of tThe Company
duly convened and held at 33, King Street, London, E.C.2.
on 15th September 1976 the following Resolution was duly
passed as an ORDINARY RESOLUTION:-

That the authorised capital of the Company be increased

to £50,000 by the creation of 45,000 Shares of £1 each.

* Chairman

’
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THE COMPANIES ACTS 1948 TO 1967

———————————

UNLIMITED COMPANY HAVING A SHARE CAPITAL

JR———

SPECIAL RESOLUTION
of

J.L.W. SUPPLY COMPANY

(Passed 22nd November 1976)

i ———

AT AN EXTRAORDINARY GENERAL MEETING of the above
named Comparry duly convened and held at 33 King Street
London EC2V 8EE on s2nd November 1976 the following Resolution
was passed as a Special Resolution:—

RESOLUTION

That the Memorandum of Association of the Company with respect

to its objects be altered in the following manner: -

(i) by deleting the pre-amble to Clause % and substituting
the following:~
nThe objects for which the Company is established are

to provide Jomnes, lLang, Wootton and Jones, Lang,

Wootton (Overseas) (hereinafter called "“the Firms") and -
any other company firm oY person associated with the
Firms in their pusiness of surveyors auctioneers and
estate agents on such terms as may be mutually agreed

with all such services (including the provision and

equipment of office premises) as may be necessary for
the efficient nonduct of thelr regpective businesses
and to purchase acquire or otherwise deal in book debts,

bills or any intercst vhether legal. or eqUitaP fﬁﬁﬂ
i Y 1"/0

any chose in action of any of them and as an013
| ) 6‘@.{%&
+o the forepgolng object to do all or any of\hhceﬁal



2. L/
v and matters following namely:-%
(ii) by deleting Clause 3(C) and substituting the
following:~

"To engage and to remunerate all or any such cle?ical
and general staff as the Firms or any of such other
companies firms or persons may require for the carrying
on of their businesses and to hire or otherwise make

available to any of them the services of such staff,

’ dﬁg’“{f)//:im/ Chalwfan
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) THE COMPANIES ACTS 1948 TO 1967

UNLIMITED COMPANY HAVING A SHARE CAPTITAL

e p— A LT

MEMORANDUM OF ASSOCTATION
of

J.L.W. SUPPLY COMPANYM

(4s amended by Special Resolution dated
the 22nd day of November, 1976.)

1. The name of the Company is "J.L.W. SUPPLY COMPANY™M ,
2. The Registered Office of the Company will be
situate in England.

3. The objects for which the Company is established
are to provide Jones, Lang, Wootton and Jones, Lang,
Wootton (Overseas) (hereinafter called "the Firms"%

and any other company firm or person associated with

the Firms in their business of surveyors auctioneers and
estate agents on such terms as may Bé mitudlly agreed with
all such services (including the provision and equipment
of office premises) as may be necessary for the efficient
conduct of their respective businesses and to purchase
acquire or otherwise deal in book debts, bills or any
interest whether legal or equitable in any chose in

action of any of them and as ancillary to the foregoing
object to do all or any of the things and matters following
namely:- .

(A) To manage land, buildings and other property
wheresoever situate and whether belonging ‘to the
Firms or to clients of the Firms or to any other
person or persons and to collect rents and income
and to supply to tenants and occupiers, and others,
refreshments, attendants, messengersg, light,
waiting rooms, reading rooms, meeting IrOOms,
lavatories, laundry conveniences, electrical
conveniences, garages and other advantages.,

(B) To purchase or otherwise acquire any estate or
interest in property, assets or rights of any
kind which may appear to be necessary or convenient
for the business of the Company and subject as
hercinafter provided to hold, develop, lecase,
let on huare, licence, and otherwise deal with the
same in such manner as may be thoughl expedient,

A Lz



(c)

(D)

(B)

(F)

(&)

()

(1)

()

Tc¢ engage and to remunerate all or any such clerical
and general staff as the Firms or any of such other
companies firms or persons may require for the
carrying on of their businesses and to hire or

otherwise make available to any of them the services
of such staff,

To sgbscribe for, underwrite, purchase, or otherwise
acquire, and to hold, dispose of, and deal with

the shares stock, securities and evidences of
1nde§tedness or of the right to participate in
profits or assets or other similar documents issued
by any govermment, authority, corporation or body,
or ?Y any company or body of persons, and any
options or rights in respect thereof, and to buy
and sell foreign exchange.

To borrow and raise money and to secure or discharge
any debt or obligai.on of or binding on the Company
in such mammer as may be thought fit and in
particular by mortgages and charges upon the
undertaking and all or any of the property and assets
(present and future) of the Company, or by the
creation and issue on such terms and conditions as
may be thought expedient of debentures, debenture
stock or other securities of any description.

To draw, make, accept, endorse, discount, negotiate,
execute, and issue, and to buy, sell and deal in
bills of exchange, promissory notes, and other
negotiable or transferable instruments.

To lend money to and guarantee the performance of
the contracts or obligations of any company, firm
or person, and the payment and repayment of the .
capital and principal of, and dividends, interest,
or premiums payable on, any stock, shares and
securities of any company, whether having obJects
similar to those of this Company or not, and to
give all kinds of indemnities.

To sell, lease, grant licences, easements and other
rights over, and in any other mamner deal with or
dispose of the undertaking, property, assets,

rights and effects of the Company or any part thereof
for such consideration as may be thought fit, and

in particular for stocks, shares or securities of
any other company, whether fully or partly paid up.

To procure the registration or incorporation of the
Company in or under the laws of any place outside
England.

To subscribe or guarantee money for any national,
charitable, benevolent, public, general or useciful
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 its memboers.

‘J



v (K)

(Z.)

(17)

()

(0)

4.

go grant pensiong or gratuities to any employees
r e%“EWP10Y?es and to officers and ex-officers
Sheluding Directors and ex-Directors and persons

Predecessors in business, 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 bersons or otherwise advance the
interests of the Company or of its members and to
establish and contribute to any scheme for the purchase
by trustees of shares in the Company +to be held for
the benefit of the Company's enployees, and to lend
money to th Company's employees to enable them
to purchase shares of the Company and to formulate
and carry into effect any scheme for sharing the
ggofits of the Company with its employees or any of

em.,

To distribute among the Members of the Company in
Specie any property of the Company.

To purchase or otherwise acquire the shares or
interests in the Company of any member of the
Company.

To do all or any of the things and matters aforesaid
in any part of the world, and either as principals,
agents, contractors, trustees, or otherwise, and

by or through trustees, agents or otherwise, and
either alone or in conjunction with others.

To do all such other things as may be considered to
be incidental or conducive to the above objects or
any of them.

Membership of the Company shall be restricted to

the Partners for the time being of the Firms or +to such
other persons as the Partners of the Firms may from time
to time decide to admit +o membership,
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THE COMPANIES ACTS 1948 TO 1980

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

Pursuant to section 3 (1) of the Companies Act 1976

Far official use

To the Registrar of Companies Company number

-~

===
i I | |
b ™ /:J,

7

1188567

Name of company

JLW SUPPLY COMPANY

brited

hereby gives you notice in accordance with section 3 (1) of the Companies Act 1976 that the
company's new accounting reference date on which the current accounting reference period and
i period of the company is to be treated as coming, or as

as shown below:

Month

1
3/010 ! 4

The current accounting reference period of the company is to be treated as [shiortened]
[extended] t and [is-te-bo- i T{will come to an end] t on

Day Month
1 1 !
310/ 0l4: 119

Day

I this notice states that the current accounting reference period of the company is to be
extended, and reliance is being placed on section 3 (8) (c) of the Companies Act 1978, the
following statement should be completed :

The company is a [subsidiary] [holding company] | of

. Company number

the accounting reference date of which is

Sign@t%g %e{ef] [Secretary] § Date /:/ 9/ /i//?

Presentor’s‘ name, address and
reference (if any) :

.

For official use

B.C. LOVELESS Goneoral section Post room

Jones Lang Wootton %z‘{;ﬁf’?ﬁ"‘“‘*w;\
Kent House, T
Telegraph Street, London EC2R 7%, (1 s,

G»If} 4 R
N




No: 1188567

Unlimited Company Having a Share Capital

WRITTEN RESOLUTIONS
of

J.L.W. SUPPLY COMPANY

("the Company")

Passed pursuant to Section 381A of the Companies Act 1985 (as amended by
the Companies Act 1989)

ELECTIVE RESOQLUTIONS

1. That, pursuant to Ssction 80A of the Companies Act 1985 (as amended
by ihe Companies Act 1928%), the Directors be and they are herebv
authorised for an indefinite period generally and unconditionally to
allot relevant securities (as defined in Section 80 of the Companies
Act 1985) up to the nominal amount of the unissued share capital of
the Compasny as at the date hereof,

2. That, pursuant to Section 252 of the Companies Act 1985 (as amended
by the Companies Act 1989), the Directors in respect of this and
subsequent financial years shall not, and they shall not be required
to, lay before the Company in general meeting copies of the Comprny’s
Annual Accounts, the Directors' Report and the Auditors' Report on

those Accounts.

3. That, pursuant to Section 366A of the Companies Act 1985 (as amanded
by the Companies Act 1989), the Company shall not in this and

subsequent. years hold Annual General Meetings.




That Sections 269(4) and 378(3) of the GCampanles Act 1983 (as amended
by the Companies Act 1989), shall have effect in relation to the
Coupany as if for the references to 95 per cent there wcie

subsuituted references to 90 per ~ent.

That, pursuant to Section 386 of tne Companies Act 1985 (as amended
by the Companies Act 1989), the Company shall not appoint its
Auditors annually.

R. 8. BROADHURST

Being all the members of the Company

Daiaed: 10\\%\ P‘-“\A E\PLA}*(, ‘(- - \C\C\ f")\- .



