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‘ THE COMPANIES ACTS 1985 i Ly

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
- of -

J E LONDON PROPERTIES LIMITED

i. The name of the Company is "J E LONDON PROPERTIES

LIMITED"
2. The Company is a private company
3. The registered office of +the Company will be

situate in England and Wales

4. The objects for which the Company i1s established

are: -

(A) (1) To purchase +take on lease or in
exchange or otherwise acquire sell deal in
take and grant options on or hold

investment any lands or buildings whe

oo
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situate and all rights and interest therein
and to manage farm or let the same or any
part thereof for any period and at such rent
and on such conditions as the Company shall
think fit or to develop the game or any part
thereof and to construct and erect offices
shops houses flats factories warehouses and
buildings of any kind thereon to lay out
roads and pleasure gardens and recreation
grounds +to pull down alter or improve
buildings to plant drain or otherwise
improve the lands or any part thereof and to
improve and fix electric gas and water
fittings and to carry on business as project
development advisors and managers builders
and decoratdrs sanitary enginegrs merchants
and dealers in builders and decorators
requisifes and advisers insurance agents
estate agents and advisers insurance brokers

and business transfer agents

(id) To carry on the bﬁéiness of a holding
company in all its branches and to acquire
by purchase lease concession grant licence
or otherwise such businesses options rights
privileges land buildings leases underleases
stocks shares debentures debenture stock
bonds obligations securities reversionary
interests annuities policies of assurance

and other property and rights and interests

2.
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in property as the Company shall deem fit
and generally to hold manage develop lease
sell or dispose of the same to vary any of
the investments of the Company to act as
trustees of any deeds constituting or
securing any debentures debenture stock or
other securities or obligations to enter
into assist or participate in financial
commercial mercantile industrial and other
transactions undertakings and business of
every description and to establish carry on
develop and extend the same or sell dispose
of or otherwise turn the same to account ang
to co-ordinate the policy and administration
of any companies of which this Company is a
member or which are in any menner controlled

by or connected with the Company

(iii) To advance and borrow money negotiate

loans and to lend money for any purpose or

object with or without security and to give
all kinds of indemnities either with or
without the Company receiving any
consideration or advantage and to guarantee
the payment of the capital and principal
( together with any pramium) of any
debentures debenture stock bonds mortgages
charges obligatlions dividends securities
monies or shares or interest thereon or +the

performance of any contracts or engagements
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in each case in respeét of any subsidiary or

associated company of the Company

(iv) To secure in any manner (including
without Ilimitation by charging mortgaging
and pledging all or part of its undertaking
property or assets) and upon any terms the
payment of any sum of money or the
performance of any obligation by any person
firm or company (including without prejudice
to the generality of the foregoing any
holding company subsidiary or fellow
subsidiary of ox any other company

associated in any way with the Company)

{B) To c¢carry on any other trade or business
which may seem té fhe Company capable o©of being
conveniently carried on in connection with the
objects specified in Sub-Clause (A) hereof or
calculated directly or indirectly to enhance the
value of or render profitable any of the property

or rights of the Company

(C) To purchase take on lease or in exchange
hire or otherwise acquire and hold for any estate
or interest any lands buildings easements rights
privileges concessions patents patent rights
licences secret processes machinery plant stock in
trade and any real or perscnal property of the

kind necessary or convenlent for the purposes of

I
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or in connection with the Company's business or

any branch or department thereof

(D) To erect construct lay down enlarge altér
and maintain any roads rallways tramways sidings
bridges reservoirs shops storas factories
buildings works plant and machinery necessary or
convenient for +the Company's business and +to
contribute to or subsidise the erection

construction and maintenance of any of the above

(E) To borrow or raise or secure the payment of
money in such manner as fhe Company shall +think
fit for the purposes of or in connaection with the
Company's business and for the purposes'of or in
comnection with the borrowing ornraising of money
by the Company to become a member of any building

society

(F) For the purposes of or in comnection with
v the business of the éompany to mortgage and charge
| the undertaking and all or any of the regl and
personal property and assets present and future
-and all or any of the uncalled capital for the
time being of the Company and to issue at par or
at a premium or discount and forxr such
consideration and with and subject to such rights
powers privileges and conditions as may be thought
fit debentures or debenture stock’eiﬁher permanent

or redeemable or repayable and collaterally ox
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further to secure any securities of the Company by
a trust deed or other assurances. To issue and
deposit any securities which the Company has power
to issue by way of mortgage to secure any sum less
than the nominal amount of such securities and
also by way of security for the performance of any
contracts or obligations of the Company or of its
customers or other persons or corporations having
dealings with the Company or in whose buginesses
or undertakings the Company i1s interested whether

directly or indirectly

(G) To receive money on deposit or loan upon

such terms as the Company may approve

() To lend ﬁqney to any companyaﬁirm or Eerson
and to give all kinds of indemnities and either
with or ' without the Company receiving any
consideration or advantage direct or indireét for
giving any such guarantee and whether or not such
guarantee is given in cognection with or pursuant
to the attainment of the objects herein stated to
guarantee either by personal covenant or by
mortgaging or charging all or any part of the
undertaking property and assets present and future
and uncalled capital of the Company or by both
such methods the performance of ‘the obligations
and the payment of the capital or principal
(together with any premium) of and dividends or

interest on any debenture stocks shares or other

JDALO-05 6.



Securities of any company firm or berson and in
particular (but without limiting the generality of
the foregoing) any company which is for the time
being the Company's Holding or Subsidiary company
or otherwise assoclated with the Company in

business

(1) To establish ang maintain or procure the
establishment and maintenance of any non-
contributory pension Or superannuation funds for
the benefit of and give or procure the giving of
donations gratuities pensions allowances or
emoluments to any persons who are or were at any
time in thé employment or service of the Company
Subsidiary company ‘or otherwise associated with
the Company in business or who are or were at any
time Directors or officers of the Company or of
any such other Ccompany as aforesaid and the wives
widows families and dependants of any such persons
and also to establish ang Subsidise or subscribe
to any institutions associations clubs or funds
calculated to be for 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 +o make payments for or
towards  the insurance of any such persons as
aforesaid and to subscribe or guarantee wmoney for
charitable or benevolent objects or for any
exhibition or for any public general 6r useful

object and +to establish get up  support and



maintain share purchase schemes or profit sharing
schemes for the benefit of any employees of the
company or of any company which is for +the time
being the Company's Holding or Subsidiary company
and to do any of the matters aforesald either
alone or in conjunction with any such other

company as aforesaild

(J) To draw make accept endorse negotiate.
discount and execute promissory notes bills of

exchange and other negotiable instruments

(K) To invest and deal with the moneys of the
Company not immediately required for +the purpéses
of its business in or upon such investpéntslof
securities and in such manner as may froﬁ time to

time be determined

(L) To paf for any property or rights acquired
by the Cémapny‘either in cash or fully or partly’
paid up shares with or without preferred oﬁ
deferred or special rights or restrictions in
respect of dividend repayment of capital voting or
otherwise or by any securities which the company
has power to issue or partly in one wode and
partly in another and genarally on such terms ag

the Company may determine

(M) To accept payment for any property or rights

sold or otherwise disposed of or dealt with by the

JDALO-05 g 8.



Company either in cash by instalments or otherwise
or in fully or partly paid up shares of any
company or corporation with or without deferred or
preferred or special rights or restrictions in
respect of dividend repayment of capital voting or
otherwise or 1in debentures or mortgage debentures
or debenture stock mortgages or other securities
of any company or corporation or partly in one
mode and partly in another and generally on such
terms as the Company may determine and to hold
dispose of or otherwise deal with any shares stock

or securities acquired

(N) To enter into any partnership oxr joint purse
arrangement or arrangement for sharing profits
union of interests ‘or co-operation with -any
coﬁpany firm or person carrying on or proposing to
carry on any business within the objects of this
Company and to acgquire and hold sell deal witﬁ or
dispose of shares stock or securities of any such
company and to éuarantee the cpntracts or
liabilities of or the payment of the dividends
interest ox capital of any shares stock or
gecurlties of and to subsidise or otherwise assist

any such company

(0) To westablish or promote onr céncur in
establishing or promoting any other company whose
objects shall include the acquisition and taking

over of all or any of the assets and liabilities
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of this Company or the promotion of which shall ba
in any manner calculated to advance directlylor
indirectly the objects or interests of this
Company and to acquire and hold or dispose of
shares stock or securities and guarantee +the
payment of dividends interest or capital of any
shares stock or securities issued by or any other

obligations of any such sompany

(P) To purchase or 1otherwise acquire 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 is authorised +to carry on or
- bossessed of property suitable for the'burposes of
the (Company or which can .be carried on in
conjunction therewith or which is capable of being
conducted so as directly or indirectly to benefit

the Company

(Q) To sell improve manage develop turn to
.a2ccount exchange let on rent grant‘:oyaltyigharé
Iof profits or otherwise grant licences easéhents
and otﬁer rights in or over and in any ofher
manner deal with or dispose of the undertakihg and
all or any of the property and assets for the time
being of the Company for such consideration as ‘the

Company may think”fit

JDA10-05 - 10.



(R) To amalgamate with any other company whose
objects are or include objects similar to those of
this Company whether by sale or purchase (for
fully or partly paid up shares or otherwise) of
the undertaking subject to the liabilities of this
or any such other company as aforesald with or
without winding up or by sale or 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 compéhy as
aforesald oxr by partnership or any arrangement of

the nature of partnership or in any other manner

(3) To subscribe for purchase or othérwise
acquire and hold shares stock debentures or other

W2

secufities‘of any other company

(T) To distribute among the members in specie
any property of the Company or any p;bceeds of
sale or disposal of any property of the Company
but so that no distribution amountihg to a
ieduction .0f capital be made except witﬁ the
sanction (if any) for the timé being required by

law

{U) To give such financial assis#ance‘directly
or indirectly for the purpose of the acquisition 
off shares in the Company or the Company's Holding
company or for ‘the purpose of reduciﬁg or

discharing any 1liability incurred by any person

JDALO-05 11.
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for the purpose of the acquisitibn of shares in
the Company or the Company's Holding company as

may be lawful

(v To do all or any of the above things in any
part of the world and either as principals agents
trustees contractors or otherwise and either alone
or in conjunction with others and either by or
through agents trustees sub-contractors or

otherwise

(W) To do all such things as are incidental or

conducive to the above objects or any of them

And so that the word "company" in this Memorandum when
applied otherwige=than to this Company sﬁall te deemed
to dinclude any partnership or other body of persons
whether corporate or unincorporate éﬁd whether domiciled
in Great Britain or elsewhere; and the objécts specified
in each of the paragrapﬁs of this clause shall be
regarded as indepgndent objects and accordingly shall be
in no wise limited or restricted (except where otherwise
expressed in such paragraphs) by reference +to the
clijects contained in any other paragraphs:or in the name
of the Company but may be carried out in as full and
ample a manner and construed in as wide a sense as if
each of7£he said paragraphs defined the objects of a

separate and distinct company

5. The 1liability of the Members is limited

JDALO-G5 12,
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6.

divided into 1,000,000 Shares of £1 each

JDA10-05 13.
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WE +the several persons whose Names Addresses and

Descriptions are subscribed are desirous of being formed

into a Company in pursuance

of this Memorandum of

Association and we respectively agree to take the number

of Shares in the Capital of the

respective names

NAMES ADDRESSES AND
DESCRIPTICNS QF
SUBSCRIBERS

JOHN D'ARDENNE
56 Portland Place
London W1N 4BD

LICITO ‘
n 0 fJenﬂﬂ'

DAWN NICHOLLS
56 Portliand Place

Company set opposite our

NUMBER OF SHARES
TAKEN BY EACH
SUBSCRIBER

999

/!-B'ﬁ"‘ .l '
2 001

"London W1IN 4BD ff

ECRETARY ff‘

4

DATED the ”H : day of Decem I’j,./’f 198( v
. . *ﬂi ) \ B

WITNESS to both the above Signatures:- /f

A, DA
j&cké, 5~HTP\
56 po/l”f»"ﬂd F{«M

"ZDAJOA w. [,

G(e (‘z‘

JDA10~-05 14,
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THE COMPANIES ACT 1985

«093331

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-

J E LONDON PROPERTIES LIMITED

INTERPRETATION

1. In these Regulations ;-

"the Act" means the Companies &Act 1985 including any
statutory modification or re-enactment therecf for the
time being in force

"the articles" means the articles of the Company

"clear days" in relation to the period of a notice means
that period exbluding the day when the notice is given
or deemed to be given and the day for which it is given
or on which it i1s to take effect

"executed" includes any mode of execution

"office" means the registered office of the Company

JDA1O~05 15.



"the holder" in relation to shares means the member
whose name is entered in the register of members as the

nolder of the shares
"the seal" means the Common Seal of the Company

"secretary" means any person appointed to perform the
duties of the Secretary of the Company including a Jjoint

assistant or deputy secretary

"the United Kingdom" means Great Britain and Northern

Ireland

Unless +the context otherwise requires words or
expressions contained in these Regulations bear the same
meaning as in the act but -excluding any stétutory
modification thereof in force when +these regulations

become binding on the Cﬁmpany
SHARE CAPITAL

2. Subject to the provisions of the Act and without
prejudice to any rights attached to any existing shares
any shares may be dissued with such «rights or
restrictions as the Company may by ordinary resolution

determine

3. Subject to the provisions of the Act shares may be
issued which are to be redeemed or are to be liable to

be redeemed at the optlon of the Company or the holder

JbA10-05 16.



on such terms and in such manner as may be provided by

the articles

4, The Company may exercise the powers of paying
commissions conferred by the Act Subject to the
provisions of +the Act any such commissioen may be
satisfied by the payment of cash or by the allotment of
fully or partly paid shares or partly in one way and

partly in the other

5. Except as required by law no person shall be
recognised by the Company as holding any share upon any
trust and (except as otherwise provided by the articles
or by law) the Company shall not be bound by or
recognise any interest in any share except an absolute

right to the entirety thereof in the holder
SHARE CERTIFICATES

6. Every member upon becoming the holder of any
shares shall be entitled without payment to one
certificate for all the shares of each class held by him
(and upon transferring a part of his holding of shares
of any class to a certificate for the balance of such
holding) or several certificates each for one or more of
his shares upon payment for avery certificate gfter the
first of such reasonable sum as +the directors may
determine. Every certificate shall be sealed with the
seal and shall speclify the number eclass and

distinguishing numbers (if any) of the shares te which
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it relates and the amount or respective amounts paid up
thereon. The Company shall not be bound to issue more
than one certificate for shares held by several persons
and delivery of a certificate to one joint holder shall

be a sufficient delivery to all of them

7. If a share certificate is defaced worn-out lost or
destroyed it may be renewed cn such terms (if any) as to
evidance and indemnity and payment of the expenses
reasonably incurred by +the company in investigating
evidence as the directors may determine but otherwise
free of charge and (in the case of defacement or

wearing-out) on delivery up of the old certificate
LIEN

8. The Company shall have a firs£ and paramount lien
on every share (not being a fully paid share) for all
moneys (whether presently payable or not) payable at a
fixed time or called in respect of that share. The
directors may at any time declare any share to be wholly
or in part exempt from the provisions of this
requlation. The Company's l1ienn on a share shall extend

to any amount payable in respect of i1t.

9. The Company may sell in such manner as the
directors determine any shares on which the Company has
a lien if a sum in respect of which the lien exists is
presently payable and is not paid within fourteen clear

days after notice has been given to the holder of the

JDALO~-05 18.



share or to the person entitled to it in conseguence of
the death or bankruptcy of the holder demanding payment
and stating that if the notice 1s not complied with the

shares may be sold.

10. To give effect to a sale the directors may
authorise some person to execute an instrument of
transfer of the shares sold to or in accordance with the
directions of the purchaser. The +title of the
transferee to the shares shall not be affected by any
irregularity in or dinvalidity of the proceedings in

reference to the sale.

11. - The net proceeds of the sale after payment of the
cests sha;l be applied in payment of so much of the sum
for which the lien exists as is praesently pavable and
any residue shall {upon surrender +to the Company for
cancellation of the cartifiﬁate for the shares sold and
subject to a like lien for any moneys not presently
payable as existed upon the shares before the sale) be
paid to the person entit;ed'to the shares at the date of

the sale.

CALLS ON SHARES AND FORFELTURE

JDA10-05 19.



12. Subject to the terms of allotment the directors
may maks calls upon the members in respect cf any moneys
unpaid on their shares (whether in respect of nominal
value or premium) and ¢ach member shall (subject to
receiving at least fourteen clear days' notice
specifying when and where payment is to be made) pay to
the Company as required by the notice the amount called
on his shares. A call may be required to be paid by
instalments. A call may before receipt by the company
of the sum due thereunder be xrevoked in whole or part
and payment of a call may be postponed in whole or part.
A person upon whom a call is made shall remain llable
for calls made upon him notwithstanding the subsequent

transfer of shares in respect wherecof the call was made.

13. A call shail be deemed to have been made at the
time when the resolution of the directors authorising

the wall was passed.

i4. The joint holders of a share shall be jointly and

severally liable to pay all calls in respect thereof.

15. If a call remains unpaild after it has become due
and payable the person from whom it is due and payable
shall pay interest on the amount unpaid from the day it
became due and payable until it is paid at the rate

fixed by the terms of the allotment of the share or: in

the notice of the call ox if no rate i1s fixed at‘%be«”

appropriate rate (as defined by the Act) but the

JDAL0-05 20.



directors may waive payment of the interest wholly pr in

part.

l6. An amount payable in respect of a share on
allotment or at any fixed date whether in respect of
nomninal value or premium or as an instalment of a call
shall be deemed to be a call and if it is not pald the
provisions of the articles shall apply as if that amount

had become due and payable by virtue of a call.

i7. Subject to the terms of allotment the directors
may make arrangements on the issue of shares for a
difference between the holders in the amounts and times

of payment of calls on their sharesg.

L
i
7

18. If a call remains vnpaid after it has become due
and payable thq\directors may give to the person from
whom it is due nét less than fourteen clear days' notice
requiring payment of the amount unpaid together with any
interest which may have accrued. The notice shall name
the place where payment is to be made and shall gstate
that if the notice i1s not complied with the shares in
Tespect of which the call was made will be 1iable to be

forfeited.

19. If the notice 1s not complied with any share in
respect of which it was given may before the paymeﬁt
required by the notice has been made be forfeited by a
resolution of tbe directors and the forfeiture shali

include all dividends or other noneys payable‘in respect

JDALO~-05 21.



of the forfeited shares and not paid before the

forfeiture.

20. Subject to the provisions of the Act s forfeited
share may be sold re-alloted or otherwise disposed of on
such terms and in such manner as the directors determine
either to the person who was before the forfeiture thsa
holder or to any other person and at any time before
sale re-allotmont or other disposition the forfeiture
may be canceliled on such terms as the directors think
fit. Where for the purposes of its disposal a forfeited
share is to be transferred to any person the directors
may authorise some person to execute an instrument of

transfer of the share to that person.

21, A person any of whose shares have been forfeited
shall cease to be a member in respect of them and shall
surrender to the Company for cancellation the
certificate for the’sha;es forfeited but shall remain
liable to the Company fgr all moneys which at the daté
of forfeiture were presently payable by him to Vthe
Company in respect of those shares with interest at the
rate at which interest was payable on those moneys
before the forfeiture or if no interest was so payable
at the apprégriate rate (as defined in the Act) from the
date of forfeiture until payment but the directors may
waive payment wholly or in part or enforce payment
without any allowance for the value of the shares at the

time of forfeiture or for any consideration received on

their disposal.
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22. A& statutory declaration by a director or the
secretary that a share has been forfeited on a specified
date shall be conclusive evidence of the facts stated in
it as against all persons clailiming to be entitled to the
share and +the declaration shall (subject to the
execution of an instrument of transfer if necessary)
constitute a good title tc the share and the person to
whom the share is disposed of shall not be bound to see
to the application of the consideration if any nor shali
his title to the share be affected by the irregularity
in or invalidity of. the proceedings in reference to thé\\

N

forfeiture or disposal of the share. "
TRANSFER OF SHARES

23. The instrum;nt of transfer of a,ékaré may be in
any usual form or in any other form ﬁhich the directors
may approve and shall be executed by or on behalf of the
transfe:or and unless the share ;s fully pald by or on

hbehalf of the transferee:

24. The directors may refuse to regiéter the transfer
of a share which i1s not fully pald to a pefson of whom
they do not approve and they may refuse to register the

transfer of a share on which the company has a lien.

L

They may also refuse to register a transfer unless :~

P
“
. f

(a) It is lodged at the office or at such other
place as the directors may appoint and is

accompanied by +the certificate for the shares to
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which it relates and such other evidance as the
directors may reasonably require to show the right

of the transferor to make the transfer;

(L) it is 4in respect of only one class of

shares; and

(c) it is 4in favour of not more +than four

transferees.

25. If the directors refuse to register a transfer of
a share they shall within two months after the date on
which the transfer was lodged with the company send to

the transferee notice of the refusa;.

26. The registration of transfers of shares or of
transfers of any class of shares may be suspended at
such times and for such periods (not exceeding thirty

days in any year) as the directors may determine.

27. No fees shall be charged for the registration of
any instrument of transfer or othaf document relating to

or affecting the title to any share.

28. The company shall bae entitled to retein any
instrument of <transfer which ‘is registered but any
instrument of transfer which the directors refuse ,fb
register shall be returned to the person lodging it when

notice of the refusal is given.
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TRANSMISSION OF SHARES

29, If a member dies the survivor or survivors where
he was a joint holder and his personal representatives
where he was a sole holder or the only survivor of jeoint
holders shall be the only persons recognised by the
Company as having any title to his interest; but nothing
herein contained shall release the estate of a deceased
member from any liability in respect of any share which

had been jointly held by him.

30. A person Dbecoming entitled +to & share in
consequence of the death or bankruptcy of a member may
upon such evidence being produced as the directors may
properly require elect either to become the holder of
the share or +to have some person nominated by him
registered as the transferee. If he elects to become
the holder he shall give notice to the Company to that
effect. If he elects O Wave another person registered
he shall execute an instrument of transfer of the share
to that person. All the articles relating to tThe
transfer of shares shall apply *to the notice or
instrument of transfer as 1f it were an instrument of
transfer executed by the member and the death orx

bankruptcy of the member had not occurred.

31. A person becoming entitled to a share in
consequence of the death or bankruptcy of a member shall
have the rights to which he would be entitled if he were

the holder of the share except that he shall not before
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being registered as the holder of the share be entitied

in respect of it to attend or vote at sny meeting of the

Company or at any separate meeting of the holders of any

class of shares in the Company.

32.

ALTERATICN OF SHARE CAPITAL
The Company may by ordinary resolution :-

{(a) increase its share capital by new shares of

such amount as the resolution prescribes;

(b) consolidate and divide all or any of its
share capital into shares of larger amount than

its existing shares:

(c) subject +to the provisions of the Act
sub-divide its shares or any of them into shares
of smaller amount and the resolufion may determine
that as between ﬁhe shares xesulting from the
sub~-division any of them may have any preference

or advantage as compared with the others; and

(d) cancel shares which at +the date of the
passing of the resolution have not been taken or
agreed to be taken by any person and diminish the
amount of its share capital by the amount of the

shares so cancelled.
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33. Whenever as a wesult of a consolidation of shares
any members would become entitled to fractions of a
share the directors may on behalf of those members sell
the shares representing the fractions for the best price
reasonably obtainable to any person (including the
Company) and distribute the net proceeds of sale in due
proportion among those members and the directors may
authorise some person to execute an insfrument of
transfer of the shares to or i1in accordance with the
directions ©f the purchaser. The transferee shall not
be bound to see to the application of the purchase money
nor shall his title to the shares be affected by anﬁ
irregularity din  oxr invalidity of the proceedings in

reference to the sale.

34. Subject to the provisions of the Act the Company
may by special resolution reduce its share capital any
capital redemption reserve and any share premium account

in any way.
PURCHASE OF OWN SHARES

35. Subject to the provisions of the Act the Company
may purchase i1its own shares (including any redeemable
shares) and if it is a private company make a payment in
respect of the redemption or purchase of its own shares
otherwise than out of distributable profits of the

Company or the proceeds of a fresh issue of shares.

GENERAL MEETINGS
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3s5. All general meetings other than annual general

meetings shall be called extraordinary general ﬁeetings.

37. The directors may call general neetings and on the
requisition bf members pursuant to the provisions of the
Act shall forthwith proceed to convene an extraordinary
general meeting for a date not later than elight weeks
aiter receipt of the requisition. If there are not
within the United Kingdom sufficient'directors to call a
general meeting any director or anf member of the

Company may call a general meeting.

NOTICE OF GENERAL MEETINGS

38. An annual general meeting and an extraordinary
general meeting called for the passing _of Ia special
resolution or a resolution appointing a person as a
director shall be called by at least twenty-one clear
days' notice. All other extraordinary general meetings
shall be called by at least fourteen clear days' notice
but a general meeting may be called by shorter notice if

1t is so agreed:-
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(a) in the case of an annual general meeting by
all the members entitled +to attend +the vote

thereat; and

(b) in the case of any other meeting by a
majority in number of the members having a right
to attend and vote being a majority together
holding not 1less than ninety-five per cent in

nominal value of the shares giving that xight.

The notice shall specify the time and pPlace of the
meeting and ‘the general nature of +the business to be
transacted and in the case of an annual general meeting

shall specify the meeting as such.

Subject to the provisions of the articles and to any
restrictions impésed on any shares the notice shall be
given to all the members to all persons entitled teo a
share in conseguence of the death or bankruptcy of a

member and to the directors and auditors.

39. The accidental ommission to give notice of a
meeting to or the non-receipt of notice of a meeting by
any person ‘entitled to receive notice shall not

invalidate the proceedings at that meeting.
PROCEEDINGS AT GENERAL MEETINGS

40. No business shall be transacted at any meeting

unlesg a gquorum is present. Two persons entitled *+n

JDA10O-05 29.



vote upon the business to be transacted each being a
memper or a proxy for a member or a duly authorised

representative of a corporation shall be a gquorum.

41. If such a quorum is not presenf within half an
hour from the time appointed for +the meeting or if
during a meeting such quorum ceases to be present the
meeting shall stand adjourned to the same day in the
next week at the same time and place or to such time and

place as the directors may determine.

42, The chairman if any of the board of directors or
in his absence some other director nominated by the
directors shall preside as chairman of the meeting but
if neither the chairman nor such other director (if any)
be present within fifteen minutes after +the time
appointed for holding the meeting and willing to act the
directors presept shall elect one of their number to be
chairman and if there is only one diiector present and

willing to act he shall be chairman.

43. If no director 1s willing to act as chairman or if
no director is present within fifteen minutes after the
time appointed for holding the meeting the members
present and entitled to vote shall choose one of their

number to be chairman.

a4, A director shall notwithstanding that he is not a

member be entitled to attend and speak alt any general
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meeting and at any separate meeting of the holders of

any class of shares in the company.

45, The chairman may with the consent of a meeting at
which a quorum is present (and shall if sG directed by
the meeting) adjourn the meeting from time to time and
from place to place but no business shall be transacted
at an adjourned meeting other than business which might
properly have been transacted at the meeting had the
adjournment not taken place. When a meeting is
adjourned for fourteen days or more at least seven clear
days' notice shall be given specifying the time and
place of the adjourned meeting and the general nature of
the business to be transacted. Otherwise it shall not

be necessary to give any such notice.

46. A resolution put to the vote of a meeting shall be
‘ decided on a show of hands unless before oxr on the
declaration of the result of the show of hands a poll is

duly demanded.

Subject to the provisions of the Act a poll may be

demanded -
(a) by the chailrxman or

() by at least two members having the right to

vole at the meeting; or
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(c) by a member or members representing not less
than one-tenth of the total voting rights of all
the members having the right to wvcte at the

meeting; or

(a) by a member or members holding shares
conferring a right to vote at the meeting being
shares on which an aggregate sum has been paid up
equal to not less than cne-tenth ¢f the total sum

paid up on all the shares conferring that right;

and a demand by a person as proxy for a member shall be

the same as a demand by the member.

47. Unless a poll is duly demanded a declaration by
the chairman that a resolution has been carried or
carried unahimously or by a‘particulér majority or lost
or not carried by a particula; majp;ity and an entry to
that effect in the ‘minutes of 1thé meeting shall be
conclusivg evidgnce of the ?act wilithout proot of the

number ci proportion of the wvotes recorded in favour of

or against the resolution.

48. The demand for a poll may before tﬁe éo;l is taken
be withdrawn but only with the consent of the éﬂgirman
and a demand so withdrawn shall not be téken to have
invalidated the result of a show of hands declared

before the demand was made.
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49, A poil shall be taken as the chaixman directs and
he may appoint scrutineers (who need not be members) and
fix a time and place for declaring the result of the
poll. The result of the poll shall be deemed to be the
rasolution of +the meeting at which the poll was

demanded.

50. In the case of an equality of votes whether on a
show of hands or on a poll the chairman shall be
entitled to a casting vote in addition te any other vote

he may have.

51. A poll demanded on the election of a chairman or
on a questicn of adjournment shall be taken forthwith.
A poll demanded on any other question shall be taken
either forthwith or at any such time and place as the
chairman directs not'being more than thirty days after
the poll is demandéd. The demand for a poll shall not
prevent the continuance of a meeting for the transaction
of any business other than the question on which the
poll was demanded. . If a poll is demanded before the
declaration of the result of a show of hands and the
demand is duly withdrawn the meeting shall continue as

if the demand had not been made.

52. No notice need to be given of a poll not taken
forthwith if the time and place at which it is to be
taken are announced at the meeting at which it is

demanded. In any other case at least seven clear days'
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1n0tige shall be given specifying the time and place at

which the poll is to be taken.

53. A resolution in writing executed by or on behalf
of each member who would have been entitled to vote upon
it if it had been proposed at a general meeting at which
he was present shall be as effectual as if it had been
passed at a general meeting duly convened and held and
may consist of several instruments in the like form each

axecuted by or on behalf of one or more members.
VOTES OF MEMBERS

54.‘ Subject to any rights or restrictions attached to
any shares on a show of hands every membex who‘(being an
individual) iz present dIin person or {being a
corporation) is present by a éuly aufhoriséé‘
representative not being himself a membér entitied <to
vote shall have one vote and on a poll every member
shall have one vote for every share of wh%ch he is the

holider.

55. In *the case of joiﬁt holders +the vote of the
senior who téhders a vote whether in person or by proxy
shall be accepted to the exclusioﬁ of the voteé‘of the
other joint holders; and seniority shall be determined
by the order in which the names of the holders stand in

the reglster of members.
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56. A member in respect of whom an order has been made
by any court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental
disorder may vote whether on a show of hands or on a
poll by his zeceiver curator bonis or other perscn
authorised in that behalf appointed by that court and
any such rebeiver curator bonis or other person may on a
poll vote by proxy. Evidence to the satisfaction of the
directors of the authority of the person claiming to
exercise the right to vote shall be deposited at the
office or at such other place as is specified in
accordance with +the articles for +the deposit of
instruments of proxy not less than 48 hours before the
time appointed for holding the meeting or adjourned
meeting at which the right to vote is to be exercised
and 1n default +the =zwight *o wvote shall not be

exercisable. v

s ~ ¢
AS?.’?@NO member shall vote at any general meeting or at

any sgeparate meeting of, the holders of any cless of
ghares in the company either in persbn‘or by pfaxy in
respect of any share held by him wunless all moneys
preéently payable P@ him in respect of that share’have

7

been paid.

58. No objection shall be ralsed to the qualification
of any voter except at the meeting or adjourned meeting
at which the vote objected to is tendered and every wvote

not disallowed at +the meeting shall be wvalid. Any
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objection made in due *ime shall be referred to the

chalrman whose decision shall be final and conclusive.

59. Or : poll votes may be given elther personally or
by proxy. A member may appoint more than ones pProxy to

attend on the same occaslon.

60. An instrument appointing a proxy shall he in
writing executed by or on behalf of the appointor and
shall be in the fFwllowing form (or in a form as near
thereto as ci;dumstaﬁces allow or in any other form

which 1s usual or which the directors may approve):-

"J E LONDON PROPERTIES LIMITED"

I/We ' 3 of

being a membér/membais of the above-named company hereby
i;bpoint |

of

or failing hinm

of

as my/our proxy Lo vote in my/our name(s) and on my/our

behalf at the annual/extraordinary"general. meeting of



the company to be held on 19 and at any adjournment

thereof.
Signed on 19 . "
61. Where 4t L2 desired +to afford members an

opportunity of instructing the proxy how he shall act
the dinstrument appointing a proxy shall be in the
following form (or in a form as near thereto as
circumstances allow or in any other form which is usual

or which the directors may approve):-
"J E LONDON PROPERTIES LIMITED"

I/We
of - being a
member/members of the above-named company hereby appointc

of : | or failing bhim:
il

of ¢
as my/our proxy to vote in my/our name(s) and on my/our:
behalf at the annual/extraordinaiy' general meeting of

the company to be held on B : o 198

- and at any adjournment thereof. : 5

i
'

This form is to be used in respect of the resolutions

mentioned helow as follows :

Resolution No. 1 *for *against

Resolution No. 2 *for *against
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*#Strike out whichever is not desired.

Unless otherwise instructed the proxy may vote as he

thinks fit or abstain from wvoting.

Signed this day of

19 O

62. The instrument sppointing a proxy and any
authority under which it is executed or a copy of such
authority certified notarially or in some other way

approved by the directors may:-

(a) be deposited at the office or at such other
place within the United Kingéom as is specified in
the notice convening the meeting or in any
instrument of proxy sent out by the Company ih
relation to the meeting not less'than 48 hours
before +the time for holding *the meeting or
adjourned meeting at which the person named in the

instrument proposes to vote; or

{b) in thekcase of a poll taken more than 48 .
hours after it is demanded be deposited as
aforesald after the poll has been demanded and not
legss than 24 hours before the time appointed for

the taking of the poll; or
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(c) where the poll is not taken forthwith but is
taken not more than 48 hours after it was demanded
be delivered at the meeting at which the poll was
demanded to the chairman or to the secretary or to

any director;

and an instrument of proxy which is not deposited or

delivered in a manner SO0 permitted shall be invalid.

63. A vote given or poll demanded by proxy or by thr

duly authorised representative of a corporation shall

valid notwithstanding the previous determination W& ihw
authority of the person voting or demanding & gull
unless notice of the determination was received by the
company at the office or at such otler place at which
+the ingstrument of proxy was duly deposited before the
commencement of the ‘meeting or adjourned meeting at

which the vote is given or the poll demanded or (in the

case of a poll taken otherwise than on the same day ax-

+he meeting or adjourned meeting) the time appointed for

taking the poll.
NUMBER OF DIRECTORS

64. Unless otherwise determined by ordinary resolution
the number of directors (other than alternate directors)
shall not be subject to any maximum but shall be not

less than one.

ALTERNATE DIRECTORE

JDALO-05 39.

N



65. Any director (other than an alternate director)
may appoint any other director or any other person
approved by the directors and willing to act to be an
alternate director and may remove from office an

alternate director so appointed by him.

66. An alternate director shall be entitled to receive
notice of all meetings of directors and of all meetings
of committees of directors of which is appointor is a
member to attend and vote at any such meeting at which
the director appointing him is not personally present
and generally to perform all the functions of his
appointor as a director in his absence but shall not be
entitled to receive any remuneration from the Company
fof his servicesuas‘an alternate direptor. But it shall
not be necessary to give notice of such a meeting to an
alternate director who is absent, from the United

Kingdom.

67. An alternate direct shall cease to be an alternate
director if his appointor ceases to be a director; but
if a director retires by rotation or otherwise but is
reappointed or deemed to have been reappointed at +the
meet;pg’ @t‘ which‘ he retires any appointment of an
alternate director ‘méde by him which was in force
immediately prior to his retirement shall continue after

his reappointment.

68. Any appointment or removal of an alternate

director shall be by notice to the Company signed by the
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director making or revoking the appointment or in any

other manner approved by the directors.

69. Save as otherwise provided in +the articles an
alternate director shall be deemed for all purposes to
be director and shall alone be responsible for his own
acts and defaults and he shall not be deemed to be the

agent of the director appointing him.
POWER OF DIRECTORS

70. Subject +to the provisions of +the Act the
memorandum and the articles and to any directions given
by special resolution the business of the Company shall
be managed by the directors who may exercise all the
powers of the Company. No alteration of the memorandum
or articles and no such direction shall invalidate sny
prior act of the directoré which would have been valid
if that alteration had not been made or that direction
had not been given. The powers given by this regulation
shall not be‘limited by any special power given to the
directqrs by’the‘articles and a meeting of directors at
which a quorum is present may exefcise all poweré

exercisable by the directors.

71. The directors may by power of attorney or
otherwise appoint any purson *oc be the agent of the
Company for such purposes and on such conditions as they
determine including authority for the agent to delegate

all or any of his powers.
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DELEGATION OF DIRECTORS' POWERS

72. The directors may delegate any of their powers to
any committee consisting of one or more directors. They
may also delegate to any managing director or any
director holding any other executive office such of
their powers as thay consider desirable to be exercised
by him. Any such delegation may be made subject to any

conditions +the directors may impose and either

collaterally with or to the exclusion of their own

powers and may be revoked or altered. Subject to any
such conditions the proceedings of a committee with two
or more members shall be governed by tbe articles

are capable of applying. 4 "

Y
°

' APPOINTMENT AND RETIREMENT OF DIRECTORS !

y]
\\\
N

73. At +the first annual general meeting all the

directors shall <retire from office and at evexry

subsequent annual general meeting one-third of the

directors who are subject to retirement by rotation or”

if +their number is not three or a multiple of three the
number nearest to one—tpird shall retire from office;
but if there is only one director who is subject to

retirement by:rotation he shall retire.

74. Subject to the provisions of the Act the directors
to retire by rotation shall be those who have been

longest in office since their last appointment or

W
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regulating the proceedings of directors so far as theyy’
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reappointment but as between persons who became or were
last reappointed directors on the same day those to
retire shall (unless they otherwise agree among

cthemselves) be determined by lot.

75. If the company at the meeting at which a director
retires by rotation does not fill +the vacancy the
retiring director shall if willing to act be deemed fo
have been reappeointed unless at the& meeting it Is
resolved not to £1ill the vacancy or unless a resolution
for the reappointment of the director is put to the

meeting and lost.

76. No person other +than a director retiring by
rotation shall be appointed or reappoihted a director at

any general meeting unless :-
(a) he is recommended bf the directors; or

(b) not less than fourteen nor more than
thirty-£five clear days before the date appointed
for the meeting notice executed by a member
gqualified to vote at the meeting has been given to
the company of the intention to proposiy phat'
person for appointment or reappointment” stating
the particulars which would i1if he were so
appointed or reappointed ke requiréa to be
included in the company's regilister of directors
together with notice executed by that person of

his willingnass to be appointed or reappeointed
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77. Not lesz than seven nor more than twenty~eight
clear days beiore the date appointed for holding a
general meeting notica shall be given to all who are
entitled to receilwe notice of the meetlng of any person
(other +than a director ratiring by rotation at the
meeting) who is recommended by the directors for
appointment or reappointment a2z a director at the
meeting or in respect of whom notice has been duly given
te the company of the intention to propose him at the'
meeting for appointment or reappoinfment &8 a director*

The notice shall give the particulars of that pPCoOﬂ
which would if he were so appointed or reappointed, be’
required to be included in +the company s reglster oﬁ\f

directors.

78. Subject as aforesaid the ébmpany may by ordinary
resolution appoint a person who is willing to act to be
a director either to fill a vacaﬁcy‘or as an adéitional
director and may also determine the rotation in which
any additional directors are to retire.

79. The directors may appoint a perééntwho iz willing
to act to be a director either to fill a vacancy or as
an additional director provided that +the appointment
does not cause the number of directorq to exceed any
number fixed by or in accordance with the articles as
the maximum number of directors. A director so
appointed shall hold office only until +the next
following annual general meeting and shali not be taken

into account in determining the directors who are ‘to
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retire by rotation at the meeting. If not reappointed
at such annual general meeting he shall vacate office at

the conclusion thereof.

80. Subject as aforesaid a director who retires at an
annual general a meeting may 1f willing to act be
reappointad. If he is not reappointed he shall retain
office until the meeting appoints someone in his place

or 1f 1t does not do so until the end of the meeting.
DISQUALIFICATION AND REMOVAL OF DIRECTORS
.81, The office of a director shall be vacated if :-
(a) he ceases to be a directogiéy virtuve of any

provision of the Act or he becomes prohibited by

law from being a director; or

(b) he becomes bankrupt or makes any arrangement’*

or compositibn with his creditogg generally; oxr
(c) he 4is or may be suffering from mental

disorder and eilther :-

(1) he is admitted’ to  hospital in
pursuancé of an application for admission
for treatment under the Mental Health Act
1983 or in Scotland an application for
admission under the Mental Health (Scotland)

Act 1960 or
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(ii) an order i1s made by a court having
Jurisdiction (whether in the United Kingdom
or elsewhere) in matters concerning mental
disorder for his detention or for the
appointment of a receiver curator bonis or
other person to exercise powers with respect

to his property or affairs; or

(d) he resigns his office by notice to the

Company; oxr

(e) he shall for more +than sik consecutive
months have been absent without permission of the

directors from meetings of directors held during

that period and the directors resclve ‘that his

)

office be vacated.

REMUNERATION QF DIRECTORSZ

82. The directors szhall be eontitled +o such

remunexation as the ébmpany maﬁ by ordinary resclution
determihe and unless the resolution provides otherwise
the remuneration shall be deemed fo accrue from day to
day. I‘

RN

DIRECTORS' EXPENSES

83. The directors may be paid ailwt;avelling hotel and
oﬁﬁer expenses properly incurred by them in connection

with +theldr attendance at meetings of directors or
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committees of directors or general meetings or separate
meatings of the holders of any c¢lass of shares or of
debentures o©of the Company or otherwise in connection

with the discharge of theilr duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

84. Subject to the provisions of the Act the directors
ma? appoint one or more of %heir number to the office of
managing director or to any other executive office under
the Compény and’ may enter into an agreement or
arrangement with any director for his cmployment of the
Company or £for the provision by him of any services
outgide the scope of the ordihary dufies of a director.
Any .such appointment agreement or arrangement may be
made uPon'such terms as the directors determine and they
may remgnerate any such director for his services as
theay thigg fit. Any appointment of a director to an
executive office shall terminate 1f he ceases to be a
director but without prejudice to any claim to damages
for breach of the contract of service between the
di;ector and the Company. A managing director and a
director holding any other executive office shall not be

subject to retirement by rotation.
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85.

Subject to the provisions of the Act and providad

that he has disclosed to the 3irectors the nature and

extent of any material interest of his a director

notwithstanding his office:-

86l

(a) may be a party to or otherwise interested in
any transaction or arrangement with the Company oY

in which the Company is otherwise interested;

{b) may be a director or other officer of or
employed by or a party +to. any transaction or
arrangement with or otherwise interested in
anybody c¢orporate promoted by the Company or in

which the Company is otherwise interested; and

() shall not by reason of his office be
accountable to the Company‘ﬁor any benefit which
he dexrives from any such office dr employment or
from any such transaction or arrangement oxr from
any interest in any such body corporate and no
such transaction or arrangement ghall be liable to
be avoided on the ground of any such interest or

benefit.
For the purposes of regulation 85:-

(a) a general notice given to the directors that
a director is to be regarded as having an interest
of the nature and extent specified in the notice

in any transaction or arrangement in which a
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specified person or class of persons is interested
shall be deemed to be a disclosure that the
director has an interxest in any such transaction

of the nature and extent S0 specified; and

(b) an dnterest of which a director has no
knowledge and of which it ig unreasonable +to
expect him to have knowledge shall not be treated

as an interest of his.
DIRECTORS' GRATUITIES AND PENSIONS

87. The Company may provide benefits whether by the
payment of gratuities or pensions or by insurance or
otherwise for any director who has held but no longer

holds executive office or employment with the Company or
with any body corporate which is or has been a
subsidiary of the Company or a predecessor in business
of the Company or of any such subsidiary and for any

member of his family (including a spouse and a former
Spouse) or any person who is or was dependent on him ang
may (as well before as after he ceases to hold such
office or employment) contribute to any fund and pay
premiums for§%the purchase of provision of any such

benefit.

88. Subject to the provisions of the articles the
directors may regulate their proceedings as they think
£it. A director may and the secretary at the request of

a director shall call a meeting of the directors. I+t
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shall not be necessary to give notice of a meeting to a
director who is absent from the United Kingdom.
Questions arising at a meeting shall be decided by a
majority of votes. In the case of an equality of votes
the chairman shall have a second or casting vote. A
director who is also an alternate director shall be
entitlad to the absence of his appointor to a separate
vote on behalf of his appointor in addition to his own

vote.

89. The guorum for the transaction of the business of
the directors may be fixed by the directors and unless
so fixed at any other number shall he two. A person who
holds office only as an alternate director shall if his
appointor is not present be counted in the gquorum. A
quorum of one shall be allowable PROVIDED there is one

director.

90. The continuing directors or a sole continuing
director may act notwithstanding any vacancies in their
number but i1f the number of directors is less than the
number fixed as the quorum they may act only for +the
purpose of f£filling wvacancies or of calling a general

meeting.

91. The directors may appoint one of +heir number to
be the chairman of the board of directors and may at any
time remove him from that office. Unless he is
unwilling to do so the director so appointed shal)

breside at every meeting of directors at which he is
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present. But i1f there is no director holding that
office or if the director holding it is unwilling to
preside or is not present within five minutes after the
time appointed for the meeting the directors present may
appoint one of their number to be chairman of the

meeting.

g2, All acts done by a meeting of directors or of a
committee of directors or by a persen acting as a
director shalli notwithstanding that it be afterwards
discovered that there was a defect in the appointment of
any di:ector or that any of them were disqualified from
holding office oxr had vacated office or were not
entitled to vote be as valid as if every such person had
been duly appointed and was qualified and had continued

+to be a director and had been entitled to vote.

93. A resolution in writing signed by all the
directors entitled to receive notice of a meeting of
directors or of a committee of directors shall be as
valid and effectual as i1f 1t had been passed at a
meeting of directors 6r (és the case may be) a committee
of directors duly convened and held and may consist of
several documents in the like form each signed by one or
more directors; but a resolution signed by an alternate
director need not also be signed by his appointor and if
it is signed by a director who has appointed an
alternate director it need not be signed by the

alternate director in that capacity.
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94. Save as otherwise provided by the articles a
director shall not vote at a meeting of directors or of
a committee of directors on any resolution concerning a
matter in which he has directly or indirectly an
interest or duty which is material and which conflicts
or may conflict with the interests of the Company unless
his idnterest or duty arises only because the case falls

within one or moxe of the following paragraphs :-

(a) the resolution relates to the giving to him
of a guarantee security or indemnity in respect of
money lent to or an obligation incurred by him for
the benefit of +the Company or any of its

subsidiaries;

(b) the resolution relates to the giving to a
third party of a guarantee security or indemnity
in respect of an obligation of the Company or any
of its subsidiaries for which +the director has
assumed responsibility in whole or in part and
whether alone or jointly with others under a
guarantee or indemnity or by the giving of

security:

(ec) his i1nterest arises by virtue of his
subscribing or agreeing to subscribe for any
shares debentures or other securities of the
Company or any of its subsidiaries or by virtue of
his being or intending to become a participant in

the underwriting or sub~underwriting of an offer

JpA10-05 52.



of any such shares debentures or other securities
by the Company or any of 1ts subsidiaries for

subscription purchase or exchange;

(&) the resolution relates in any way to a
retirement benefits scheme which has been approved
or is conditional upon approval by the Board of

Inland Revenue for taxation purposes.

For +the purposes of this regulation an interest of a
person who 1s for any purpose of the Act (excluding any
statutory modification thereof not in force when this
rogulation becomes binding on the company) connected
with a director shall be treated as an interest of the
director and in relation to an alternate director an
interest of \\\i\‘his appointor shall be +treated as an
interest of 'gfgme alternate director without prejudice to

#
any interest which the alternate director has otherwise.

o
L

95. A director shall not be counted in the quorum
precent at a meeting in relation to a resolution on

which he is not entitled to vote.

86. The Company may by ordinary rasolution suspend or
relax to any extent either generally ox in respect of
any particular matter any provision o"gi, the articles
prohibiting a director f£rom voting at a meeting of

directors or of a committee of directors.
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97. Where proposals are under consideration concerning
the appointment of two or more directors to ovffices or
employments with the Company or any body corporate in
which the Company is interested the proposals may be
divided and considered in relation to each direétor
separately and (provided he i1s not for another reason
precluded from voting) each of the directors concerned
shall be entitled to vote and be counted in the quorum
in respect of each resolution except that concerning his

own appointment.

98. If a question arises at a meeting of directors or
of a committee of directors as to the =right of a
director to vote the question may before the conclusion
of the meeting be referred to the chairman of the
meeting and his ruling in relation to any director other

than himself shall be final and conclusive.

SECRETARY

A
99. wSubject to the provisions of the Act the secretary
shall be appointed by the directﬁrs for such time at
such remuneration and upon such conditions as ‘they may
think f£it; and any secretary so appointed may be removed

by them.
MINUTES

100. The directors shall cause minutes to be made in

books kept for the purpose -
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(a) of all appointments of officers made by the

directors; and

{b) of all proceedings at meetings of the
Company of the holders of any class of shares in
the Company and of the directors and of commnittees
of directors including the names of the directors

present at each such meeting.
THE SEAL

101. The seal shall only be used by the authority of
the directors or of a commitee of directors authorised
by the directors. The directors may determine who shali
sign any instrument to which the sscal is affized and
unless otherwise so determined it shall be signed by a

director and by the secretary or by a second director.
DIVIDENDS

102. Subject to the provisions of the Act the Company
may by orxdinary resolution declare dividends in
accordance with the respective rights of the members hut
no dividend shall exceed the amount recommended by the

directors.

103. Subject to the provisions of the Act the directors
may pay interim dividends if it appears to them +that
they are justified by the profits of the Company

available for distribution. If the share capiltal is
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divided into different classes the directors may pay
interim dividends on shares which confer cdeferred or
non-preferred rights with regard to dividend as wéll as
on shares which confer preferential rights with regard
to dividend but no interim dividend shall be paid on
shares carrying deferred or non-preferred rights if at
the time of payment any preferential dividend is in
arrear. The directors may also pay at intervals settled
by them any dividend payable at a fixed rate if it
appears to them +that +the profits available for
distribution Justify the payment, Provided the
directors act in good faith they shall not incur any
liability to the holders of shares conferring preferred
rights forxr anf loss they may suffer by the lawful
payment of an interim dividend on any shares having

deferred or non-preferred rights.

104. Except as otherwise prdvided by the rights
attached to shares all dividends shall be declared and
paid according to the amount paid upon on the shares on
which the dividend is paid. All dividends shall be
apportioned and paid proportionately to the amounts paid
up to the shares during any portion or portions of the
period in respect of which the dividend is paid; but if
any éhare is i1ssued on terms providing that it shall
rank for dividend as from a particular date that share

shall rank for dividend accordingly.

105. A general meeting declaring a dividend may upon

the recommendation of the directors direct that it shall
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be satisfied wholly or partly by the distribution of
assets and where any difficulty arises in regard to the
distribution the directors may settle the same and in
particular may issue fractional certificates and fix the
value for distribution of any assets and may determine
that cash shall be paid to any member wupon the footing
of the value so fixed in order to adjust the rights of

members and may vest any assets in trustees.

106. Any dividend or other moneys payable in respect of
a share may be paid by cheque sent by post to the
registered address of the person entitled or if two or
more persons are the holders of the share or are jointly
entitled to it by reason of the death or bankruptcy of
Ithe holder to the registered anress of that one of
kthose persons who is first naméé in the register of
members or to such person and to such address as +the
person or persons entitled may in writing direct. Every
cheque shall be made payable to the order of the person
or persons entitled /to or such other person as the
person or persons entitled may in writing direct and
payment of the cheque shall be a good discharge to +the
Company. Any joint holder or other person jodintiy
entitled to a share as aforesaid may give receipts for
any dividend or other moneys payable in respect of the

share.

107. No dividend or other moneys payable in respect of
a share shall bear interest against the Company unless

otherwise provided by the rights attached to the share.
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108. Any dividend which has remained unclaimed for
twelve years from the date when it became due for
payment shall if the directors so resolve be forfeited

and cease to remain owing by the Company.
ACCQUNTS

109. No member shall (as such) have any right of
inspecting any accounting records or other book oxr
document of the company except as conferred by statute
or authorised by the directors or by ordinary resoliution

of the Company.
CAPITALISATION OF PROFITS

110. The directors may with <the authority of an

. oxrdinary resolution of the Company :-

(a) subject as hereinafter providéed resolve to
capitalise any undivided profits of the Company
net required for paying any preferential dividend
(whether or not they are available for
distribution) or any sum standing to the credit of
the Company's share premium account or capital

redemption reserve:

(b) appropriate the sums resolved to be
capitalised to the members who would have been
entitled to it 1f it were distributed by way of

dividend and in the same proportions and apply
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such sum on their behalf either in or towards
paying up ths amounts if any for the time being
unpaid on any shares held by them respectively or
in paying up in full unissued shares or debentures
of the Company of a nominal amount equal to that
sum and allot the shares or debantures credited as
fully pald to those members or as they may direct
in those proportions or partly in one way and
partly in the other: but tbekghare premium account
the capital redemptioh':;eseEVe and any profits
which are not available for distributicon may for
the purposes of this regulation only bef

applied in paying up unissued shafes to he

allotted to members credited as fully paid;

(¢) ~ make such ﬁrovision by +The issue of
fractional certificates or by payﬁent in cash or
otherwise as they determine in thé cagse of shares
or‘“debeﬂturés becoming distributable under this

regulation in factions; and

(d) authorise any person to ehter on behalf of
all the memgers concerned into an agreement with
the Comﬁ§£§’prov1ding for the allotment to them
respectiw;§y credited as fully pald of any shares
or debentures to which they are entitled upon such

authority Eelng binding on all such members.

NOTICES
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111. Any notice to be given pursuant to the articles
shall be in writing and the Company may give any such
notice to a member either personally or by sending it by
post in a prepaid envelope addressed to the member at
his registered address or by leaving it at that address.
In the case of joint holders of a share all notices
shall be given to the Joint holder whose name stands
first in the register of members in respect of the joint
holding and notice so given shall be sufficient notice

to all the joint holders.

112. A member whose registered address is not within
the United Kingdom and who gives to the Company an
address within the United Kingdom at which notices may
be given to him shall be entitled to have notices given
to him at that address but 13ther§ise noe such member
shall' be entitled to receive any noticeﬂ;from the

Company .

113. A member present either in person or by proxy at
‘any meeting of the Company shall be deemed to have
recelved notice of the meeting and where requisite of

the purpose for which it was called.

114. Every person who becomes entitled to & share shall
be bound by any notice in respect of that share which
before his name is entered in the register of members
has been duly given to a person from whom he derives his

title.
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115. Proof that an envelope containing a notice was
properly addressed prepaid and posted shall be
conclusive evidence that the notice was given, A notice
shall unless the contrary is proved bes deemed to be
given at the expiration of forty-eight hours after the

envelope containing it was posted.

116. A notice may be given by the Company to the
persons entitlied to a share in consequence of the death
or bankruptcy of a member by sending or delivering it in
any manner authorised by the articles for’the giving of
notice to a member addressed to them by name or by the
title of representatives of the deceasaed or trustee of
the bankrupt or by any like description at the address
if any within the United Kingdom supplied by them for
that purpose by the persons claiming to be so entitled.
Until such an address has been supplied a notice may be
given in any manner in which it might have been given if

the death or bankruptcy had not cccurred.

WINDING UP

117. If the Company is wound up the liquidator may with
the sanction of an extraordinary resolution of +the

Company and any other sganction required by the Act
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divide amount the members in specie the whole or any
pArt of the assets of the Company and may for that
purpose value any assets and determine how the division
shall be carriled out as between the members or different
classes of members. The liquidator may with the 1ike
sanction vest the whole or any part of the assets in
trustees upon such trusts for the benefit of the members
as he with the like sanction determines but no member
shall be compelled to accept any assets upon which there

is a liability.
INDEMNITY

118. Subject to the provisions of the Act but without
prejudice to any indemnity +to which a director maﬁ
otherwise be entitled every director of other officer or
auditor of the Company shall be indemnified out of the
assets of the Company against any liability incurread by
him 4in defending any p;oceedings whether civil or
criminal in which judgment is given in his favour or in
which he is acquitted or in connection with any
application in which relief is granted to‘him by the
court from liability for negligence default breach of
duty or breach of trust in relation to the affairs of

the Company.
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We the several persons

whose

Names Addresses and

Descriptions are subscribed are desirous of being formed

into & company in pursuance

Association.

NAMES ADDRESSES AND
DESCRIPTION OF SUBSCRIBERS:

JOHN D'ARDENNE
56 Portland Place
London W1N 4BD

of +these Articles of

DAWN NICHOLLS

56 Portland Place Pt

London~”W1N 4BD

(Solicitor) (Secfetary)
" c)“:(mellm\&' ig “i *
Dated the ”[{ day of QKEWJ”Y .'1.9:‘35(3~
ﬁ‘}’!"*".‘v
WITNESS to both the above signatures. ‘ /ff

<] Do

e
Jack g SwnTpl

0 lortand  luce
ZOA"'IOA W. .

c"-elif.
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COMPANIES FORM No. 10

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

Plaase do mot Pursuant to section 10 of the Companias Act 1985
write in
this margin

To the Registrar of Companies

Pleass complete For officia L@@Q
legibly, preferably t . 331

In black type, or o
bold block lottering . e
Name of comg@ny P
* insart full name * J{E LONDON PROPERTIES LIMITED /
of coinpany (,

s

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

30 LEDBURY ROAD KENSINGTON LONDON =

{ Postcocfé.l W1l 2SH

if the memorandum is delivered by an agent for the subscribers of the
memorandum please mark 'X‘in the box opposite and insert
the agent's name and address below

| Postcode |

Number of continuation sheets attached {see note 1)

boorae

Presentor's name address and For official Use

reference (if any): Genaral Saction
THORNTON LYNNE & LAWSON

56 PORTLAND PLACE
LONDON W1N 4BD

REF : JDA

Page 1



The namels) and particulars of the person who is

» OF the persons who ars, to be the first directur or

Fleasy do noy

. . wiite in
directors of the company (note 2} are as follows: this margin
Name {note 3) DAWN NICHOLLS Business occupation
' T e e SECRETARY
Previous name(s} {note 3) Naticnaljty
BRITISH

Address (note 4)

56 PORTLAND PLACE

LONDON

Date of birth {(where applicabie)

(note 6)

Postcode

WIN 4BD

Other directorships t NONE

e

/
| consent to act as direct;?'%fe company named on page 1
/i

/f”
Date il- 2 /‘/(7@6
-

t enter particulars
of other
directorships
heid or previsusly
hefd (see note &)
if this space is
insufflelent use a
_goritinuation shest

Signature {
Name (note 3) JOHN D' ARDENNE Business occupation
SCLICI'TOR
Previous namel(s) (note 3) Nationality
Address (note 4) 56 PORTLAND PLACE BRITISH
LONDON Date of hirth (where applicable)
Postcode] wiw 4mp {note 6)
Other directorships +
LSV
Ve
Al e
I consent to act as director of ﬂric mpan hamed on page 1
b
Signature d 7 p Date \k(\-? /(’6.
v ]
\/ /
Name (note 3) Business occupation
Previous name(s) {note 3) Nationality
Address {note 4}
Date of birth (where applicabie)
Postcode {note 6)
Other directorships t
I consent to act as director of the company named on page 1
Signature Date
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Ptease do not The name(s) and particulars of the person who is, or the persons who are,to be the first secretary, or joint
wiilg n secretaries, of the company are as follows:

thia margin
Name (notes 3 & 7) Jone  A'Hzgeaat

b e

Please complete

lagibly, preferabiy
{,’;}’J‘;,‘;;;‘}g;{;',,ng Previous name(s) (note 3} |
Address (notes 4 & 7) 5% fr HMJ ﬂf&w [amfmrﬂwﬁ
rd
/'

o

/ Postcode

| consent to act as secretary of the company named on Q’ége 1

b
Signature Qp[m ¢ ):ﬁ/&q,“\.e . Date i - - 19%6

V)

Name {notes 3 & 7)

Previous name(s) {note 3}

Address {notes 4 & 7)

Postcode
| consant to act as secretary of the company named on page 1
Signature ' . Date
I '

delete i the form is

signed by th \ . .
iﬁ;‘;ibef_«, ° Signature of agent on bey’alf ﬁf subsribers _Date

/7 =
Signed / //"/,ﬂ / _De rifizfes

dielem:i iL tha form Is ' f.f 4
signed by an agent on 3 \ o
behalf of the Signed OLﬂ. ¢ d!cﬁh\w& v Date - 7 - L1
subscribars, U >
&

All the subscribers Signed s Date
muast sign either
personally or by a
person or persons H Date
authorisad to slgn Signed
for them, .

Signed Date

Signed Date
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2093351

I hereby certify that

J & LONDON PROPERTIES LIMITED

is this day incbrporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 26TH JANUSRY 1937

Ao -

Registrar of Companies

C.173R

b



