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registration of a Compamy
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Name of the ‘ P
Company LKnight Frank & Rubtley Pension Trustees LIMITED
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{g} Here tn ;r::
A Solicitor of t
Supreme Couart (or
in Scotland a
Solicitor)

engagad
ir  the

{ormation

or
A erson  pamed
tn the Articles of
Association as  a
Director or
Secretary .

{t) O
Notary Pubfic or
Justice of the
Peaca os the case
may be,

i ni eharf
I I T

of .35 Rasinghall Sureet,

\».}afl@ }Im"mw

London BOEY BUE L e e e
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Do solemnly and sincerely declare that{ am (%) .A.Solicitor of

the Supreme

nnnnnn

of . Xnight Frank & Rutley Pension Trustees

Limited

.........

and that all the requirements of the Companies Act 1948 in respect of matters

precedent to the registration of the said Company and incidental thereto have been

complied with. And | make this solemn Declaration conscientiously believing the

same to be true and by virtue of the provisions of the Statutory Declarations Act 1835.

Declared a

¢ Barrington House . \

Gresham Street in the City

of London

%
-
—

the... L tH...day of..Eehruary

one thousand nine hundred and ,,

seventy-six.

Before me,
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| KNTGHT FRANK & RUTLEY PENSION TRUSTEES LIMITED . ?;

—— o pe L e e -

1. The name of the Company is “KNlGhT FRANK & RUTLFY
PENSTON TRUSTEES TIMLTED". - ;

2." The registered office of the Company will be bntuat
in Englend. .~ “

&

3. The obgccta for which the Company is eét@blished are
as follows: ' ' '

(1) To act as trusteée and as executor or admkggstra&or
cand to undertake and ex eoute tru«Ls of all kinds: ,
“WHEtHEYPULTIT o prlvafe “THEIUNINE Teligions o

charitable trusts, andi e.ther gratuitously or for:

reward, Ho act as trustee of pension and superaﬁnuannon
funds dnd schomes, and generally To, carry on what:is
usually known as btrustee and executorn business and

to undertake any other trusis the unqtrtak;ng whereox

may seem deblrab1e.

'

(2) To act as agent, nominee or trustee solely or ‘
jointly for™any person or company, Governmenb,  State,
.Coleny, Province, Dominion, Sovereign, public body
or authority, supreme, municipal, leocal or otherwls&.

(3) To acquire and hold either for itself or as agent,
nominee or trustee of any person or company, :
Government, state, Colony, Province, Dominion, .
Sovereign, publlc body or authorlty, and generally
to sell, exchange or obherwise dispose of, manage,
develop, deal with, and turn to account, real and \
personal properby of all linds whatsoever and any o
interest therein, and in par11ou1ur (but without \
prejudice to the generality of bhe foregoing) shares,
stocks, debentures, setouribties, policies, book debbs,
claims &nd choses in action; lamds, hu:ld:ngu, " ;
hus;ncas concerns antl undertalings, mortgeges; ﬁnarges \

coanud tles, patents, licences ahd any ¢lalms a,;va st sueh
" real and persondl LluDC“LY or' wsdlngt “ny‘pcrqou aw compau
J Lo
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(4 Po drau, pake, aceepl, endovae, diseount, crecnie
and issue promissory notes, bills of exchange, and
other negotiable or transferable instrunents.

(5) To procure the Company to be registored or regopised
in any country or place and to obbtain any Provisiocnal
order, or Aet of Parliament, or any enactment, decree
or other legislative or executive Act of any
government, Empire, Kingdom, State, Colony, Province,
Dominion, or other authority, supreme, municlpal,
local, or otherwise, for enabling the Company to
carry any of 1ts objects into effect, or for effect-
ing any alteration or modification of the Company's
consti tution.

CLwm e

(6) To borrow and raise money, and secure or discharge
any debt or obligation of or binding on the Compary
in such manner as may be thought fit, and in
particular by mortgagses of the undertaking and all
or any of the real and personal property (present b
and future) and any uncalled capital of the Company, ,
or by the creation and issue, on such terms as nay
be thought expedient, of debentures, debenture stock
or other securities of any description.

PR RS M S N AT e T %

e

(7) To promote any company whose objects shall include
the acquisition of all or any of bthe assets or
1iabilities of this Company, or the promotion of
which shall be considered to be calculated -to advance,
directly or indirectly, the.objects of this Company, -
or the interests of its Members. : , i

ERE AL - SOR A
D e T L T

Somifil

(8) To sell, lease, grant licences, options, easements,

. and obther rights over, and in any other manner deal
with, or dispose of, the undertaking, property,
assets, rights and effects of the Company or any
part thereof, for such consideration as may be thought
fit, and in particular for stocks, shares or
securities of any other company.

e et ke e

(9) To subseribe for, underwrite, purchase, or otherwise
. to acquire, and to hold, dispose of, and deal in,
the shares, stocks and securities of any company
promoted by this Company, or carrying on or proposing
to carry on, any business within the objects of this
Company . : co

(10) To glve and undertake any guaranbee in respect of
" the obligations of, or otherwlse assist any company
or person. : ’ o

B i
T T

(11) To pay all expenses of and incidental 'to the formabtioa
. and establishment of the Company. ‘

(12) To do all or any of the above things in'any part of
the world, and eibtlier as principals, agents,
contractors, or otherwise, and elither alone; or in
conjuneiion, or in partnerslip, with others, and
either Ly or through trustees, agenbs, sub-conbractors B
or otherwise and to do all such other things as may e

.
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be considered ineidental or condweive to the atinlie
ment of the above objects or any of t?em.

And it 1s hereby deeclared that the word Ycompany" in this

clause, execept where used in reference to this Company,
shall be deemed to include any partnership or other body
of persons, whether incorporated or not incorporated, and
whetlier domiciled or registered in'the United Xinpdom or
elsewhere, and that the objects specified in the gdifferent
paragraphs of this clause shall not, except where the.
context expressly so requires,.be in anywise limited or
restricted by reference to or inference from the terms of

any other paragraph or the name of the Company, but may be

caryied out in as full and ample a manner and shall be
construed in as wlde a sense as if each of the said
paragraphs defined the objects of a separate, distinct and
independent company. ' :

4. The liability of the Members is limited. ///

5. The Share Capital of the Company is £100 «
divided into 100 Shares of £1 each. ' g
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WE, the peveral persons whoase Reuds and sdaresses ore :
subgeriied, are desirous of being formed 1110 A GOMPEi, F

in pursuanee of this Memorandum of Associavlon, anl we
respectively apgrec to Lake
eaplial of the Cowpany set
names,

the pumber of shares in the :
opposibe our respective

!
[

NAMES, ADDRESSES AND DESCRIPTIONS

Number of Shares b
OF SURSCRIBERS

taken by each

Subsecrlber % .
)
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COMPANY LIMITED BY SUARES

ARTICLES OF ASSOCTATION i
ol : » u/

KNIGUT FRANK & RUTLEY PENSION TRUSTEES LIMITED

PRELIMINARY

1.. The Regulations contained in Part II of Table A
in the Pirst Scheduls to the Companies Act, 1948 (herein-
after called "Tahle A™), shall, except where the same are
excluded or varied by.er are inconslstent with these
Articles, apply ©to the Company. Except as otherwise-
stated references herein to Regulations in Table A shall
be construed as referring to those contained in Part I
thereof.

2. Any branch or kind of business which the Company is -
either expressly or by implication authorised to. undertake
may be undertaken by the Directors atb such time or times
as they may consider expedient and further may be sufiered

.by them to be in abeyance whether such branch or kind of
business may have been acbually commenced or not so long
as the Directors may consider i1t expedient not to commence
or proceed with the same. o _— ‘ -

%. The share capital of the Company 1s £100 divided
into 10¢C Shares of £l =ach,. s

4. Subject to any direction bo the contrary that may
be given by the Company in general meeting all the shares
of the Company for the time unissued shall be ab the
disposal of the Directors who may offer, allot, "grant
options over or ctherwise dispose of them to such persons
at such times and for such consideration and upon such
terms and conditions as the Directors may determine, but
«. 80 that no shares shall be lssued a8t a”discount except in

antivy

‘tecordance with Section 57 of the Act. :
| GENERAL MEETING 5 :

5. Subject to the provislons of the Act a resolution
in writing signed by all sthe Members of the Company who
would be entitled to receive notice of and to attend and
vote at a general meeting at which such resolution was to
pe proposed or by their duly appointed attorpeys, shall
pe as valid and effectual as il it had been pagsed at o
general meebing of the Company duly convened and held. |
Any such resolution may consist of several documents in
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LA AT CAXEP and simature in Lhe ckse ol a PJ“PHPQLV
huuy htlch i a Menmker shall be pufficienl 1f madc by A
alrcetor thereef or its duly appointed atitorney.
Resulation & of Part I of Table A shall nob dpply.

DIRECTONS

6. TUnless and until ot herwise determined by the Company
in general meeting the nuwnber of Directors shall nol be
less than two. PRegulation 75 of Table A shall nob apply.
The Lirst Directors shall be appointed in writing by the

 subscribers to the Memorandum of Asgsociation.

7. Any Director who by request performs special
Serviees or goes or resides abroad for any purpose of the
Company may receive such extra remuneratlon by way ol

salavy, commission, percentage of profits or otherwise as
the Directors may determine,

8. The Directors may exercise all the powers of the
Company to borrow or raise money, and to morigage or
charge its undertaking, property and uncalled capital, or
any part thereof and bto issue debentures, dehenture stock
and other securibties whether outright or as security for .
any debt, liability or obligation of the Company or of any
third party (includiag its holding Company) Regulation
79 of Table A shall not apply. »

9. The BRoard may pay and agree to pay pénsions or
other retirement, superannuation, death or disability
benefits or allowances Lo or to any person in respect of

.any Director or former Director who may hold or may have

held any executive office or employment under the Company
or any subsidiary company of the Company or its holding
company (if any) and for the purpose of providing any such
pensions or cother benefits or allowances may <2ontribute to
any scheme or fund and may make payments btowards insurances
or trusts in respect of such person. "Regulation 87 of
Table A shall nobt apply. -

10. A Dbirecbor who is in any way either directly or
indirectly interested in a contract or proposed contract
with the Compary shall declare the nature of his interest
at a Meeting o the Directors in accordance with Section
199 of the Act. Subject to such disclosure, a Director
shall be enfitled to vote in respect of any contract or
arrangement in which hesds interested and if he shall ‘do
so his vote snall be scdnted and he may be taken into
account in ascertaining whether a quorum is present,

Paragraphs (2) and (4) of Regulation 84 of Table A shall
not apply.

11. The holder or holders of a majority in nominal
value of such par® of the issued gshare capltal of the
Company as counfers the right for the time being to atbend
and vote at jgencral meetings of the Company may at any
time or from btime to tiwme by memorandum in wrliting sipned
by or on behall of him ox» them and left at or sent to the
Repistered Office of the Company remove any Director from
office or appoint any person to be Director,

il
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o, Tho Birectors shmli have popcy al apy i ng oo
Lipe Lo iime to appoini any person Lo Lo a plreniny eithes
Lo Pill & cogual vieaney or ac an addaltion o the txinwing
Directors. Any Dirvector so appointed shall (subgect B
weeulation 80 of Table A) holi offiec until he is roemoved
pursuant to whe last preceding Article.

i

15, * Regulabions 89 to 97 (inelusive) of Table A shall
not apply. .

' 1%, Each pirector shall have power by wrlbting under his
hand to nominate any person to act as his alternate
Direcbor during his ahsence, and at his discrebion to
remove such alternate Director, and on such appointment
being made the alternate Director shall, except as repgards

vl
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L+ pemuneration and the power to appolnt an alternate,
t  subject in all respects bo bthe terms and conditions
*  exlsting wivh reference to the other Direcbors of the
¢ Company, and each alterrate Director, while so acbing,
& shall exercise and discharge all the functions, powers and B
? duties of the Director whom he represents. Any Director 3
b acting as alternate shall ‘have an additional vote for each
% Director for whom he acts as alternate. Any alternate
¥ pirector shall ipso facto cease to be an alternate .
¢, Director if his appointor ceases for any reason to be a \ »
ﬁwiDirector. ' .
PROCEEDINGS OF DIRECTORS
15, A resolution in writing signed by all the Direcbtors
for the time being entitled to receive notice of Meetings
of the Directors shall be as effective as a resolution
i passed at & Meeting of the Directors duly convened and held
¥ “and may consist of several documents in the like form each
i signed by one or more of the Direcbors. Regulation 106 of
'y Table A shall not apply. ' E
gy EXECUTIVE DIRECTORS .
-%’ 16. The Directors may from time to time appoint one or . t
. i more of their body to an execubtive office (including but i
¥ without limitation that of Managing Director, Manager or. S
it any other salaried office) for such period and on such D
& terms as they shall think.fit, and subject %o the berms SR
,Q; of any agreement entered into in any particular case, may SO
i revoke such appointment. The appointment of a Director so b
» rappointed shall (subject to the terms of any such AL
% ‘agreement as aforesaid) be automatically determined ipso Y
v facto Lf he cease from any cause to be a Director,
% Regulation 107 of Table A shall not apply to the Company.
§. 17. A Managing Director, Manager or other Executive . :
¥ officer as aforesaid, shall receive such remuneration B
> (either by way of salary, commission, participatlon in v Ly
- profits, or otherwise howsoever) as the Directors may - :
i determine. Regulation 108 of Table A shall no® apply bto :
§ the Company. :
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THE COMPANIES ACTS 1948 to 1967

NOMINATION OF DIRECTORS

of = KEnight Frank & Rutley Pension Trustees Limited

by the subscribers to the Memorandam of Association of the Company.

At
Q;QiIB, the undersigned, being the subscribors to the Memorundum of

Association of Xnight . Frank &--Ruitley..Rension .Irustees .Limited

do hereby, pursuant to the Articles of Association of the Company,

appoint
Samuel Kenneth Henry Goodenough )
Richard Aneurin Edwards 7
Nicholas Humphry Gowing v
Jonathan Philip Homan
to be ihe first Director of the Conpany., ¢
. e P
Dated thewﬂ‘dﬂy 9} . %Bm“’”} 1976,

e T
T e

SLAUGHTER AND MAY (foufucs)
25, BASINGHALL 8T,

LONDON, E.C.2 [



CERTIFICATE OF INCORPORATION

¥
5

No,

12437,

Lhereby certifv that

KNIGHT FRANK & RUTLEY PENSION TRUSTEES LIMITED
1 this day incorporated undex the Companies Acts 1948 to 1967 and that the
Company 15 Limited,

Given ander my hand at Londen the
10th Merch 1976
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Dormant Company Resolution of

KNIGHT FRANK & RUTLEY PENSION TRUSTEES
LIMITED

Company No:
1248174

Passed:
5 September 1994

The Companies Act 1985, Section 252
At an Extraordinary General Meeting of the members of the above-named
company, duly convened and held at 20 HANOVER SQUARE, LONDON, on 5
September 1994, the following Special Resolution was passed by agreement, in

person or by proxy, of all the members entitled to attend and vote at the meeting:

Hesolution

“The company, having been dormant since its formation and no accounts having
been laid hefore it in general meeting, resolves to make itself exempt from the
obligation to appoint auditors as otherwise required by section 384 of the
Companies Act 71985."

-------------
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Elective Resolution
of

KNIGHT FRANK & RUTLEY PENSION TRUSTEES
LIMITED

Company No:
1248174

Passed:
28 September 1994

The Companies Acts 1985 to 1989
At an Extraordinary General Meeting of the members of the above-named
company, duly convened and held at 20 HANOVER SQUARE, LONDON, cn 28
September 1994, the foliowing elective resolution was passed by agreement, in
person or by proxy, of all the members entitled to attend and vote at the meeting:

Resolution

"That pursuant to Section 366A of the Companies Act 1985, the company hereby
elects to dispense with the holding of Annual General Meetings in 1994 and
subsequent years (until this election is revoked)."

C el
[Date]

||
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Elective Resolution
of

KNIGHT FRANK & RUTLEY PENSION TRUSTEES
LIMITED

Company No:
1248174

Passed:
28 September 1994

The Companies Acts 1985 to 1989
At an Extraordinary General Meeting of the members of the above-named
company, duly convened and held at 20 HANOVER SQUARE, LONDON, on 28
September 1994, the following elective resclution was passed by agreement, in

person or by proxy, of all the members entitled to attend and vote at the meeting:

Resolution

"That pursuant to Section 386 of the Companies Act 1985, the company hereby
elects to dispense with the obligation to appoint auditors annually"

Sl
[Date]
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Elective Resolution
of

KNIGHT FRANK & RUTLEY PENSION TRUSTEES
LIMITED

Company No:
1248174

Passed:
28 September 1894

The Companies Acts 1985 to 1989
At an Extraordinary General Meeting of the members of the above-named
company, duly convened and held at 20 HANOVER SQUARE, LONDON, on 28
September 1994, the following elective resolution was passed by agreernent, in
person or by proxy, of all the members entitled to attend and vote at the meeting:

Resolution

“That pursuant to Section 252 of the Companies Act 1985, the company hereby
elects to dispense with the laying of accounts and reports before the company in
general meeting"

e .
[Date]

L
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