CERTIFICATE OF INCORPORATION

OF APRIVATE LIMITED COMPANY
a Q‘?’F@P@”%Nf-?; e R

gland and Walss nereby. certifies tha

The Registrar of COmpaFmi"es;fo_r En
SIMON LEWIS AGENCIES LIMITED S .
S . R ) ,‘_\b." e . . ) . L
C . (Fr: Dot .

¢} 1985 asa lprii)a’ie

is this day incorporated 'under the Companie's A
‘ T . L Lot .

o
)

company and that the cémpany is fimited.

N

Given at Companies House, Cardiff, ffhe 9th March,1994.., .
/} ZZZ«? —

| M.LEWIS

For the Registrar of Companies *
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Piasse do not

~COMPANIES FORM No. 12

Statutory Declaration of corpliance
with requirements onappiication

for registration of 2 company

Pursuant to saction 12(3) of the Companies Act 1985

write In o
this margin B =
To the Registrar of Companies For official use  For official use
Plant~ complete : -
legibly, preferably I T Y
In black type, or [ |
botd block jottering  Name of company i
. . - g

* Insort full : 1. - > P

o of Company SiMon LEWnS AFeNCES LIuITED |

\ DANIEL JOHN DWYER ‘ ’

of g 6 BRIMSTONE CLOSE
‘CHELSFIELD PARK
" CHELSFI=LD
" KENT BR6 7ST

do solemnly and sincerely declare that § am & )
person named as gilreptor‘or secretary of thg;pom‘pqnv in the statement delivere<l to the regis#ar ,
under sectidn 10{2) snd that all the requirements of the above Act in respect of the registration of the

above company and of mattérs ﬁrecédent and incidental to it have bean complied with,”

And | make this solemn declaration consmentiously believing the same to be true and’ by vsrtue cf the

provisions of the Statutory Declarations Act 1836 |

SO L\NCOL-M’S' " EMM Declaranttosign below
‘ L.ONIBQM HCZ(-\ 8P[’° e 7

One thousand nine WSZEEZ m‘ (el . '
before me v . 7
ACommissioner.fp@athsm—h&otar-{i-ﬂubﬂo-ordusﬁcmfw o

i

Declared at.

[

D. & D. LAW AGENCY ‘ -1
SERVICES LIMITED d

e
£0, Lineotn's Inn Tichds, [ LA

London WC2A APT
For officlal Use
Naw Companies Sectlon -

Prasentor’'s name address and

Company Reglitnatlon ‘Agents
refarance {if any):

Law Stailoners,
and Pintees

Telephape: 07:405-1082 e !
014052215 :

‘Post room

D. & D. LAW AGENCY
SERYICES LIMITED
50, Linceln's Inn Rlelds,
London WCIA JPF -




'Y COMPANIES H

0O USE

Thls ferm should by complsted In izl

Statement of first dlmct@rs and
sgcretary andintended situation
of registered office

Company name (in full)

For ofiicial use

S!Moﬂ LEWS Aemuse  tmme

Regtstered office of the cnmpany on'
incorporation.

S

Iﬁ] SOLINCOLN'SINN FIELDS Y

County/Hegion
.. “/H " : o - :;‘ ‘ f['

Post town . LONDON

i

7 _Ppstcode'

WC2ABPF . . e

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

memorandum mark ‘X’ in the boi
opposite and give the agent's nams:,
and address.

.
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N}ahe D & LAW AGENCY SERVICES LiMITED

.:0 LINCOLN'S INN FIELDS

"
[ o : . s - ‘

Post town LONDON

County/Region S

‘Postcode ©~ WC2A 3PF - \- ‘ |

Numbar of continuation sheets attached

O

B

To whomn should Companies House
direct any enquiries about the _
information shown in this form? ¥

D & D LAW AGENCY SERVICES LIMITED

50 LINCOLN'S INN FIELDS

LONDON
071 405 1082 /7215

Postcode

WC2A 3PF

Talaphone <,

~Extansion |




P e T
Company Secrolary (Se e’ -5)
Neme *Style/Title
‘ 'Fl?ren?mes
’ Sul;riame
. “* = - "Honours etc’
J"‘ "Previous foréharmes
L P
Previous surname
Address . | *
Usual residential address must be given,

In the case of 8 corporation, give the
registered or principal office address.

Consent signature

Directors (e o1 -3)
Please list directors in alphabetical order.

Name *Style/Title

Forenames

Surname

“*Honours etc
Pravious:foraﬁaméé :

Previous surname

Address

Usuat residantial address must be givan, |

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

Date of birth
Businass occupation

Other diractérshiﬁs

* Voluntary details

I -'?.‘ﬂ.mﬁ oo

[es] MR | .

DANIEL JOHN :

DWYER - ‘

IAD 6 BRIMSTONE CLOSE

CHELSFIELD PARK

“KENT -

=

Counfcy/ Regioﬁ

Postcode - BRG_ 7ST \‘\ﬂ Country

I cqnsant’;o act as secretary of company tnamed onpage 1’

LI
+

Signed . - ' : Date‘._.;“:_zfﬂ Z/Q’(ﬂ
bl MR- . . oo

* 'DANIEL JOHN R AR

- DWYER L .o
[Am| - 6BRIMSTONE CLOSE | -

CHELSFIELD PARK .

Posttown __ CHELSFIELD IR
County/Region _~ KENT - 4

Postcode | BRB7ST | Country

Page 2

BRITISH,

ool 9(6[0j4{41] Nationality |NA
(oc| COMPANY REGISTRATION AGENT

op| *D&D LAW AGENCY SERVICES LIMITED

. D.&D APPRAISALS LIMITED

| consent to act as director offhe company named on page 1

Consent si'gq‘aiure

Dato

_2hlay.

.
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YHE 'COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES L

. -3 MAR1G94
WEMORANDUM OF ASSOCIATION £E) FE’% Sfég
T COMP

oF ROUSE

SIMON LEWILS AGENCIES LIMITED

Sa0Lbas.

1. The name of the Company is “SIMON LEWIS AGENCIES
LIMITED. "

2. The Regilstered O0ffice of the Company will be
situate in England and Wales.

3. (a) The Company's objects are to carry on business
as estate agents, business +transfer agents,
surveyors, wvaluers and insurance brokers and to
negotlate and arrange, as agents for the purchase
or sale of any property, trade or business, or any
interest therein, the purchase or sale of
partnerships, or the purchase, sale or mortwage of
debentures, shares, bonds or other securities, or
any real or personal property, and to undertake
the re-organisation of any trade or business, and
the raising, advancing or borrowirg of money; to
carry on business as Lland and estate agents and
managers and rent collectors, average adjusters,
vacht agents and brokers, assessors, appraisers,
surveyors, auctioneers, brokers and valuers in
raspect of all classes of property, both real and
personal and +to take stock and prepare
inventories, to purchase sell or otherwise deal in
real and perxsonal property ‘and to build upon,
exhibit, exploit and develop any land owned by the
Company from time to time; to construct, own,
manage and let auction rooms; to finance builders,
and to take part in the development and
exploration of any kind of property:; to undertake
agencies and generally to ‘undertake any business,
work or transaction usually undexrtaken by estate
agents, valuers, auctioneers or insurance brokers
or which might advantageously be carried on by
them.

(b) To carry on any other business of any description.
which may be capable of being advantageously
carried on in connectlon with or ancillary to the ) i
objects of the Company or any of them.

(¢) To purchase, sell, exchange;éhimprove, mortgage,
charge, rent, let on lease, hire, surrender,
licence, accept surrenders of and otherwise
acqgulire and deal with any freehold, leasehold or
other property, chattels and effects, erect, pull
down, reépalir, alter, develop or otherwise deal
with any building or buildings and adapt the same
for the purpcses of the Company's business.

LU »‘“.1”
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(d) ' Po purchase or otherwise acquire all or any part
of the business or assets of any person, firm or
company, carrying on or formed to caxrry on any
business which this Company is authorised +o carry
on or possessed of property suitable to the
) purposes of this Company, and to pay cash or to
issue any shares, stocks, debentures or debenture
stock of this Company, as the consideration for
such purchase or acquigition and ito undertake any
liabilities or obligations relating to the
business or property so purchased or acquired.

L

(e} To apply for, purchase or othervise acquire any
patents, 1licences or concessions which may be
capable of being dealt with by the Company, or be
deemed to benefit the Company and to grant rights
thereout. T '

. (£) To sell, lef, licence, develoﬁ or otherwise deal
% with the undertaking, or all or any part of the

property or assets of the Company,’ upon such terms
as the Company may approve, with power +to accept
shares, debentures or securities of, or interests
in, any other company. . L )

(g) To invest and deal with the moneys of the Company
not immediately required for the purposes of the
Company in or upon such securities and subject to.
such conditions as may seem expedient.

(h) To lend money to such pe:ébﬁé} upoﬁ such terms and
with or without security  and subject to such
conditions as may seem desirable.

(i} To guarantee +the payment of any debentures,
debenture stock, bonds, '‘mortgages, charges,
obligations, interest, dividends, securities, -
moneys o©Or shares or the performance of contracts
or engagements of any other company or pexson, and
to give indemnities and guarantees of all kinds
and to enter into. partnerships or-any joint purse
arrangements with any person, persons, firm or
company having for its objects similar objects to
those of this Company or any of ‘them.

(1) To borrow or raise money in such manner as the
Company shall think £it, and in particular, by the
isgsue of debentures or debenture stock, charged
upon all or any of the Company's property, both
present and future, including its uncalled
capital, and to re~issue any debentures at any
time paid off. ;

(k) To draw, make, accept, endorse, discount, execute

. and issue promlssory notes, bills of exchange,
debentures, warrants and other negotiable
documents.

(1) To purchase, subscribe for, or otherwise acquire
and hold shares, stock or other interests in, or
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~obligations of any other company or corporation.

(m}) To remunerate any person or company for services
rendered or to be rendered in placing or assisting
to place any of the shares in the Company's
capital or any debentures, debenture stock or
other securities of the Company or in or about the
formation or promotion ©f the Company ox the
conduct of its business.

{(n) To pay out of the funds of the Company all costs
and expenses of or incidental to the formation and
registration of the Company and the issue of i1ts
capital and debentures including brokerage and
comulission. .

(0) To promote or aid in the promotion of any company

or companies for the purpose of acquiring all or
any of the property rights and liabilities of this
Company or for any other purpose which may seem

directly or indirectly calculated to advance the‘

interests of this Company.

(p) To establish and support and aid in th®%

establishment and support of funds or trusts

calculated to benefit employees or ex-employees of
the Company (including any Director holding a

salaried office or employment in the Company) cr_
the dependants or connectiong of such persons and’

to grant pensions and allowances to any such
person. - .

(g} To remunerate the Directors of the Company in any
manner the Company may think fit, and to pay or
provide pensions for or make payments to or for.
the benefit of Directors and ex-Directors of the:

Company or their dependants or connections.

ra

()} To distribute any propcrty of the Company in:

specie among the membersf

g

* . F4
(s) To do all such other rhings as are incidental or

conducive to the attainment of the above objects
or any of them. /

It is declared that’they%oregoing sub-clauses shall be
construed independentlyfof each other and none of the
objects therein mentioried shall be deemed to be mexely
subsidiary to the objects contained in any other sub-
clause. v

4. The 1iabil;ty of the Members is limited.

5. The Company s Share Capital is £1,000 divided
into 1,000 shares of £1 each, with power to increase or
to divide the shareés in the capital for the time being,
into different classes having such rights, privileges
and advantages as to voting and otherwise, as the
Articles of Association may from time to time
prescribe. ‘




We, the subsciribersz to this memorandum of association,
wish to be formed into a Company pursuant to this
memorandum; and we agree to take the number of -shares
shown opposite our respective names.

NAMES AND ADDRESSES NUMBER OF

OF SUBSCRIBERS SHARES TAKEN BY
EACH SUBSCRIBER

BETTY JUNE DOYLE ) ‘ ‘ ONE
8 The Bartons o ‘
Elgtree Hill North .
Elstree ’)
Herts

WD6 3EN

DANIEL JOHN DWYER

ONE
6 Brimstone Close
Chelsfield Park
Chelsfield Tl mnane
Kent
BR6 78T
'}
TOTAL SHARES TAKEN ‘ " TWO

DATED the 28th day of February 1994.
WITNESS to the asbove Signatures

JANE LLOYD : o - : 1
20 Fairlop Close C ‘ ‘
Hornchurch

Essex
RM12 B5PH

”ajg ZL;/{47 (i;7 ,&73/ R
.‘ \" '
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it :
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THE COMPANIES ACTS 1985 AND 1980

COMEANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

~OF~

SIMON LEWIS AGENCIES LIMITED

PRELIMINARY

1. Subject asg hereinafter provided the Regulations
set out in Tabie A" of the Schedule +o The Companies

{Table A to F) Regulations 1985 shall apply to this
Company.

F 2. The following clauses of the said Table "a” shall

not apply to thig Company videlicet:~ 23, 24, 46, 47,
64, 65-69, 73-80, 94 and 95.

PRIVATE COMPANY

3. The Company. is a Private Company within the
meaning of the Companies act 1985. ,

SHARES

4. (a) 8Save as hereinafter exXpressly authorised the’

Directors shall allot relevant securities (as defined

.:\ i

(b) During the period of five Years commencing
with the date of incorporation the Directors shall have
authority to allot or otherwisze dispose of any shares
of the Company up:to the +total amount which shall
remain unissued to such persons ang for 'such
consideration and upon such terms and conditions as
they may determine. ‘ f

5. ~Sections B9 and 90 of the Companies Act 1985 shall
not apply to this Company. : o ‘ .

mor= joint holders.

7. Sectlons 159 and 160 of The Companies Act 1985 -
shall apply +to +this Company and the company may
therefore issue shares which are to be redeemed oxr




*

B.  Sections 162, 170, 171 and 172 of The Coumpanies
Act 1985 shall apply to this Company.

TRANSFER OF SHARES

9. Tha Directors may in %~heir absolute discretion and
without assigning any reason therefor decline to
register any transfer of any share whether or not it is
a fully paid share.

10. Clause 9 of these Articles shall not apply to any
transfer to a person who is already a member of the
Company. ¥

11. A member desiring to transfer shares otherwise
than to a person who is already a member of the Company
shall give notice in writing of such intention to the
Pirectors of the Company giving particulars of the
shares in question. The Directors as agents for the
member giving such notice may dispose of such shares or
any of them to members of the Company at a price to be
agreed between the transferor and the Directors or
falling agreement at a price fixed by the Auditors of
the Company as the fair value thereof. If within
twenty-eight days from the date of the said notice the -
Directors are unable to find a member or members
willing to purchase all such shares he transferor may
subjact to Clause 9 hereof dispose of so many of such
shares as shall remain undisposed of in any manner he

may think fit within three months from the date of the
said notice.

12. The instrument of transfer of any share shall be
executed by or on behalf of the transferor who shall be
deemed to remain a holder of the share until the name
of the transferee is entered in the register of members
in respect thereof.

GENERAL MEETINGS

13. At any General Meeting a resolution put to the
vote of the meeting shall be decided on a show of - hands
unless a poll is (before or on the declaration of the
result of the show of hands) demanded by the Chairman
or by any member present in person or by proxy. Unless
a poll be so demanded a declaration by the Chairman
that a resolution has on a show of hands been carried
or carried unanimously or by a particular majority or
lost and an entry to that effect in the book containing
the minutes of the proceedings of the Company shaiil be
conclusive evidenca of the fact without proof of the
number oxr proportion of the votes recorded in favour of
or against such resolution. '

14. Subject to the provisions of the Companies Act
1985 a resolution in writing signed by all the members
for the time being entitled to receive notice of and to
attend and vote at General Meetings (or being
corporations by their duly authorised representatives)

ghall be as wvalid and effective as if the same had been
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passéd at a General Mesting of the Company duly
convened and held.

SECRETARY

15. The first Secretary of the Company shall be +the
berson nanmned as the first Secretary of the Company in
the statement delivered under Section 10 of the
Companies Act 1985.

DIRECTORS

16. 'The number of Directors shall not be less than one
nor more than seven. The first Director o¥ Directors of
the Company shall be the person or persons named as the
first Director or Directors of the Company in the
statement delivered ' under Section 10 of the Companies

17. A person may.~bé appointed a Direc¢tor
notwithstanding that he shail have attained the age of
70 years and no Director shall be 1liable +o vacate

cffice by reason of 'his attaining that or any other
age. i Ce ’

from +*+ime +*o time to appoint any person to be a

Directur either to £ill a casual vacancy or as ‘an -

addition to the existing Directors but so. that the
total number of Dirsctors .shall not at any time eXxceed

LR

tlie number fixed in accordance with these Articles,

19. The Company may by OrdinarY:Resolutioné of which
Special Notice has been given in accordsnce with

‘‘‘‘

18. The Directors shall have power at any time and

Section 379 of the Companies Act 1985, remove any

Director bhefore the expiration of his period of office
notwithstanding anything in these Articles or in any
agreement between the Company and such Director. Such
removal shall be without prejudice to any ciaim such
Director may have for damages for breach of any
contract of service between him and the Company. .

\ g : K .
20. The Company,ﬁay by Ordinary Resolution appoint

another person inf place of a Director removed from .

\

office under Article 19 and without prejudice to the

powers of the Dire&@ors/dnder Article 18 the Company in.

General Meeting maf%apﬁoint any person te be a Director
elther to f£ill a casual vacancy or as an additional
Director. 7

21. Subject to the provisions of the Companies sct
1985 in so far as the saild provisions relate +to a
Private Limited Company a Director may contract with
and participate in the profits of any ¢ontract or
arrangement with the Company as 1f he were not a
Director. A Director shall also be capable of voting
in respect of such contract or arrangemeat where he has
previously disclosed his interest to the Company or in
respect of his appointment to any office or place of
profit under the Company or of the arrangement of the
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torms theracf end may be counted in the gquorum at any
meeting at which any such matter is considered.

BORROWING POWERS OF DIRECYORS

22. The Directors riay exercise all the powers of the -
Company to borrow money whether in excess of +he
nominal amount of the share capital of the Company for
the time being issued or not and to mortgage or charge
its undertaking property and uncalled capital or any
part thereof and subject to Section 80 of the Companies
Act 1985 to issue debentures debenture stock and other
securities whether outright or as security for any debt

liabliity or obligation of the Company or of any third
party.

ALTERNATE DIRECTOR

¢

23. BAny Director being absent may by notice in writing

to the Company appoint some other person to be his
alternate or substitute Birector during his abgence T
such alternate Pirector having.in all respects the same
rights and powers as the appointor. Any person who has
been so appointed rnay be in like manner removed by the
person who appointed him. ' -

o

INDEMNITY

24. subject to Section 310 of the Companies Act 1985
and in addition to such indemnity as is contained in
Clause 118 of the said Table A" every Diréctor officer
or official of +the Company snall be indemnified out of
the funds of the Company dagainst all costs charges,
losses expenses and liabilities incurred by him in the

execution and discharge of his duties or in relation
thereto.

= ' T

v




NAMES AND ADDRESSES OF SUBSCRIBERS

BETTY JUNE DOYLE -
8 The Bartons ’
Elstree Hill North
Elstree

Herts

WD6 3EN

DANTEL JOHN DWYER
6 Brimstone Close
Chelsfield Park
Chelgfield

Kent

BRG6 78T

DATED *the 2Bth day of February 1994.
WITMESS to the above Signatures .
JANE LLOYD

20 Fairlop Close
Hornchurch .
Essex ‘ ]
RM12 5PH “
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