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THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY GUARANTEE
(AND NOT HAVING A SHARE CAPITAL)
,:‘,4’:/;;!).\
MEMORANDUM OF ASSOCTATION
R A B
- of - §£? [ Y
S N
ALLIED-LYONS CliARI'IABLé\E{UST
SR
s /
1. The name of the Gompan%{"Allied-Lyons
Charitable Trust”.
2. The registered office of the Company will be

situate in England and Wales.

3. The objects for which the Company is
established are:-

(1) To promote any charitable purpose. 0L PUXDOSES
' and to support any charitable institution or
institutions and in particular but: without
any prejudice to the generality of the
foregoing: -

(a) To promote the relief of sickness of
persons whether suffering from mental ox
physical illness, or those suffering
from infirmity as a result of old age,
and the treatment of, and research into,
debilitating illnesses and diseases of
any kinds whether mental or physical and
to publish the useful vesuits of all
such research.

(b) To promote the relief of sickness of
persons suffering from alcoholism or
drug dependence and research into the
prevention and cure of alcoholism or
drug dependence and to publish the
useful results of all such research.

(c) To advance education in all subjects
including science in schools and
universities or other institutioms of
higher education and to advance
scientific research of benefit to the
Community and to publish the useful
results of all such reseaxrch.

And the Company shall have the following
powers exercisable in furtherance of its said objects
or any of them but not otherwise namely:-

v
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(3)

(4)

(57

(6)

(7)

(8)

(9)

To purchase, take on lease or in exchauge,
hire ur otherwise acquire any yeal and
personal estate which may be deemed necessary
or convenient for anmy purposes of the
Lompany.

To construct, maintain, improve, repuild and
alter any houses, buildings, or works
necessary for the purposes of the Company

To take gifts of any property including any
interest therein, whether subject to any
special trust or not, for any one or more of
the objects of the Company.

To take such steps by personal or written
appeals, public meetings or otherwise as may
from time to time be deemed expedient for the
purpose of procuring contributions to the
funds of the Company, in the shape of
donativns, armual subscriptions, or
otherwise.

To print and publish any newspapers,
pe' .odicals, books or leaflets necessazy for
the promotion of its objects. '

'Te sell, manage, lease, mortgage, charge,

insure, dispose of, or otherwise deal with or

"turn to account all or any part of the

property of the Company.

To borrow and raise money for the purposes of
the Company in such manner as the Company may
think fit and so that without prejudice to
the generality hereof the Company may
mortgage, chauge or otherwise wi » ..r
property or any intermst in the same held by
the Company.

(a) To invest income received by the Cowpany
not immediately required for its
purposes .IL OX upon such investments,
securities or property of whatever
nature and wherever situated or place
the same on deposit at intexest with any
bank insurance company or local
authority as may be thought fit provided
always that income received by the
Company (or sums equivalent to the same)
and whether fxom its investments or
otherwise shall be applied in the
furtherance of the Company's objects not
later than twelve months after receiving
the same.

(b) To invest the capital of the Company not
immediately required for its purpeses in
or upon such investments, securities,
tand (including any estate or interest
in the same) and property of whatever
nature and wherever situated and whether
income producing or not including such
personal credit with or without security
as may be thought fit.



PROVIDED ALWAYS that the powers in

sub-clauses 9(a) and 9(b) shall be exercised subject ta
such conditions and consents as may from time ta time
be imposed or required by law and subject also to the
provisions hereinafter contained.

(10)

11

(12)

(13)

(14)

(15)

(16)

(17)

To undertake anv trusts which will further
any of the objects of the Company,

To make contributions to the Charities Aid
Foundation, to subscribe to any local or
other charities, and to grant donations for
any charitable purpose which will further the
objects.

To grant pensions and retirement bepefits to
or for emplovees or former employees of the
Company and to the widows children or other
dependants of decvased employees who are in
necessitoy¥s circumstances; and to pay or
subscribe to funds or schemes for the
provision of pensions and retirement benefits
for employees or former employees of the
Company their widows children and other
dependants

To establish and support, and to aid in the
establishment and support of, any other
legally charitable associations bodies or
coxrporations formed for all or any of the
objects of the Company.

To amalgamate with any charitable companies,
institutions, societies or associatious
_having objects altogether or in part similar

to those of the Company.

To purchase or otherwise acquire and
undertake all or any part of the property,
assets, liabilities and engagements of any
one or more of the companies, institutions,
societies or associations with which the
Company is authorised to amalgamste.

To transfer all or any part of the propexty,
assets, liabilities and engagements of this

Company to any one or more of the companies,
institutions, societies or associations with
which the Company is authorised to
amalgamate. !

To do all such other lawful things as are
necessary to the attainment of the above

obiects or any of them.

Provided that:-

(i) in case the Company shall take cx hold
any property which may be subject to any
trusts, the Company sbhall only deal with
or invest the same in such manner as
allowed by law, having regard to such
trusts;
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(a)

(ii)

(iv)

the nbjects of the Cornany shail not
extend to the regulation of relations
betwaen workers and employers or
organisations of workers and
organisations of employers;

in case the Company shall take or hold
any property subject to the jurisdiction
of the Charity Commissioners for England
and Wales the Company shall not sell,
mortgage, charge or lease the same
without such authority, approval er
consent as may be required by law, aud
as regards any such property the Board
of Directors of the Company shall be
chargeable for any such property that
may come inte their hands and shall be
answerable and accountable for their own
acts, receipts, neglects and defaults,
and for the due administration of such
property in the same manner and to the
same extent as they would as such Board
of Directors have heen if no
incorporation had been effected, and the
incorporation of the members shall not
diminish or impair any control ox
authority exercisable by the Chancery
Division, or the Charity Commissioners
over such Board of Directors but they
shall as regards any such property be
subject jointly and severally to such
control or authority as if the Company
were not incorxporated;

except with the consent of the Secretary
of State for Trade and Industry the
Company shall not acquire hold or retain
either itself or %* “nugh nominees shares
or other rights in any other company
which in the aggregate carry the right
to exercise more th - 40% of the total
voting rights exer: . ble at a general
meeting of such company by all its
membexs.

The income and property of the Company shall
be applied solely towards the promotion of its objects
as set forth in this Memorandum ¥ Association and no
portion thereof shall be paid or transferred directly
or indirectly by way of dividend, bonus or otherwise
howsoever by way of profit, to members of the Company
and no member of its Board of Directors shall be
appointed to any office of the Company paid by salary
or fees, or receive any remuneration or other benefit
in money or money's worth from the Company.

Providing that nothing herein shall prevent
any payment in good faith by the Company:-

of reasonable and proper remuneration to any
officer or servant of the Company not being a
member of the Board of Directors for any
servives rendered to the Company;



(b) of interest on money lent by any member of
the Company or of its Board of Directaxrs at a
rate per anpnum not exceeding 2% less than the
National Westminster Bank Limited Base
Lending Rate or 3% whichever is the greater;

(¢) of reasonable and proper rent for premises
demised or let by any member of the Company
or of its Board of Directors;

(d) of fees, remuneration or other benefit in
money or money's worth to a company of which
a Director may be a member holding not more
than 1/100 part of the capital of that
Company;

(e) to any member of its Board of Directors of
out~af~pocket expenses.

5. The liability of the members is limited.

6. Every member of the Company undertakes to
contribute to the assets of the Company, in the event
of the same being wound up while he is a member, or
within one year after he ceases to be a member, for
payment of the debis and liabilities of the Company
contracted before he ceases to be a member, and of the
costs, charges, and expenses of winding up, and for the
adjustment of the rights of the contributories among
themselves, such amount as may be required not
exceeding ten pounds. .

7. If upon the winding up or dissolution of the
Company there remains, after the satisfaction of all
its debts and liabilities, any property whatsoever, the
same shall not be paid to or distributed among the
members of the Company, but shall be given or
transferred to some other charitable institution or
institutions, having objects similar to the objects of
the Company, and which shall prohibit the distribution
of its or their income and property among its or their
members to an extend at least as great as is imposed on
the Company under or by virtue of Clause 4 hereof, such
institution or institutions tc be determined by the
members of the Company at or before the time of
dissolution, and if and so far as effect cannot be
given to such provision then to some charitable object.

e e — -



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIEERS
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Keith Stanley Showering (5ir)
Company Dimgctor

~devlAtrtte oA ’

perrick Holden-Brown (Sir)
Compsany Director 4

(: Z Alex Sandor Alexander (Sir) /

Company Director

John William Willis Clemes /
Company Director

W\ N

Frederick Henry Fearn /
Company Secretary

all of:

156 St John Street
LONDON EC1P 1AR

paTED this F day of Jheesmbe, 198 \/
WITNESS to the above signatures
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DEPARTMENT OF TRADE

LICENMCE granted by the Secretary of Staic

pursuant to Section 19(1) of the Companies Act, 1948

WHEREAS it has been proved to the satisfaction of the Secretary of State for Trade

that ALLIED-LYONS CHARITABLE TRUST

an Association about to be formed as a limited company under tho Companies Act,
1948, is to be formed for promoting objects of the nature contemplated Ly Section 19
of that Act, end that it is the intention of the said Association that the income 254
property of the said Association whencesoever derived shall be applied solely

towards the promotion of the objects of the said Association .. ¢34 forth in ity
Memorandum of Association and that no portion thereof shall be paid or trarir';‘sai'red,
directly or indirectly, by way of dividend or bonus to the membsrs of the said

Association

NOW, THEREFORE, in consideration of the provisions and conditions contained in

the Memorandum and Articles of Association of the said Association as subscribed

by FIVE members thereof on the THIRTY-FIRST

day of DECEMBER 193, and on tha conditians annexed her-eto, the Secretary
of State in u:tercise of his powars under subsection (1) of the said Section 19, does

by this licence direct that ALLIED-LYONS CHARITABLE TRUST

be registered as 2 company with limited liability, without the addition of the word

1 imited” to its name,

SIGNED this TWELFTH day of FEBRUARY 1882

%’L
Authorjsetl by the Secretary of State

NC/LZ, Cdf 1747/1/B14626 100 8/81 TP



1. HNo =ddition, alteration, or amendment shall be made to nr in the provisicns
of the Memorandum or Articles for the time bLeing in foxce, unless the same shall
have been previously submitfed to and approved by the Cherity Commissicners for

England and Wales,

2. Yo addition, alteration, or amendment shall be made to or in Clause four or
Clause wuven of the Memorandum of Aseociation for the time being in foree, unless
the same shall have been previocusly submitted to end approved by ths Becretery of

State for T .rade.
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THE CCHPANIES ACTS 1948 to 1981

CONPANY LIMITED BY GUARANTEE
(AND NOT HAVING A SHARE CAPITAL)

ARTICLEF OF ASSOCIATICH

.-of.-
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3
ALLIED-LYONS CHARITABLE TRUST i

I GENERAL
1. In these Articles:~
"the Act" means the Companies Act 1948,

"the Seal" means the common seal of the
Company.

"Secretary" means any person appointed to
“perform the duties of the secretary of the Company.

Hthe United Kingdom" means Great Britain and
Northern Ireland.

"The Board'" shall mean the Board of Directcrs
for the time being.

Expressions referring to writing shall,
unless the contrary intention appears, be construed as
including references to printing, lithography,
photography, and other modes of representing or
reproducing words in a visible form.

Unless the context otherwise requires, words
or expressions contained in these Articles shall bear
the same meaning as in the Act or any statutory
modification thereof in force at the date at which
these Articles become binding on the Company.

IT MEMBERS

2. The number of Members with which the Company
propeses to register is five, but the Directors may
from time to time register an increase of Members.

3. {a) The Subscribers to the Memorandum of
Association and such other persons as the Directors
shall admit to Membership shall be Members of the
Company.

(b) The provisions of Section 110 of the Act
shall be observed by the Company and every member of
the Company shall either sign a written consent to
become a member or sign the Register of members omn
becoming a member.



{c) Apy member may withdraw fyom the Company upon
giving one mouth's notice in writing to the Company of
his inteniion to do so, and upon the expiration of such
notice he shall cease to be a member.

(d) The Board may at any time, by notice in
writing served as hereinafter provided, require a
member to withdraw from the Company, and the person so
required to withdraw shall at the expiration of cne
month from such notice being given cease to be a
member.

(e) The Cumpany is established for the purposes
expressed in the Meurrandum of Association.

III GENERAL MEETINGS

4, The Company shall in each year hold a General
Meeting as its Annual General Meeting in addition to
any other meetings in that year, and shall spacify tne
meeting as such in the notices calling it; and not more
than fifteen months shall elapse between the date of
one Annual General Meeting of the Company and that of
the next. Provided that so long as the Company holds
its first Annual General Meeting within eighteen months
of its incorporation, it need not hold it in the year
of its incorporation or in the following year. The
Annual General Meeting shall be held at such time and
place as the Directors shall appoint.

5. All General Meetings other than Anpual
General Meetings shall be called Extraordinary General
Meetings.

6. The Directors may, whenever ihey think fit,
convene an Extraordinary General Meeting, and
Extraoxdinary General Meetings shall also be convened
on such requisition, ox, in default, may be convened by
such requisitionists, as provided by section 132 of the
Act. If at any time there are not within the United
Kingdom sufficient Directors capable of acting to form
a quorum, any Director oxr any two Members of the
Company may ccnvene an Extraordinary General Meeting in
the same manner as nearly as possible as that in which
meetings may be convened by the Directors.

IV NOTICE OF GENERAL MEETINGS

7. An Annual General Meeting and a meeting
called for the passing of a special resolution shall be
called by twenty-one days' notice in writing at the
least, and a meeting of the Company other than an
Arnual General Meeting or a meeting for the passing of
a special resolution shall be called by fourteen days'
notice in writing at the least. The notice shall be
exclusive of the day on which it is served or deemed to’
be served and of the day for which it is given, and
shall gpecify the place, the day and the hour of
meeting and, in case of special business, the general
nature of that business and shall be given, in manner
hereinafter mentioned or in such other manner, if any,
as may be prescribed by the Company in General Meeting,
to spch persons as are, under the Articles of the
Company entitled to receive such notices from the
Company: -



Provided that & meeting of the Company shall,
et ithstanding that it is called by shortex notice
thap "3t specified in this Article be deemed to have
been duly called if it is so agreed:-

(2a) in the case of a meeting called as the Annual
General Meeting, by all the Members entitled
to attend and vote thereat; and

(b) in the case of any other meecting, by a
rajority in number of the Members having a
right to attend and vote at the meeting,
being a majority together representing not
less than ninety-five per cent. of the total
voting rights at that meeting of all the
Members.

8. The accidental omissicn 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.

V PROCEEDINGS AT GENERAL MEETINGS

9. All business shall be deemed special that is
transacted at an Extraordinary General Meeting, and
also all that is transacted at an Annual General
Meeting, with the exception of the consideration of the
accounts, balance sheets, and the reports of the
Directors and auditors, the election of Directors in
the place of those yetiring and the appointment of, and
the fixing of the remuneration, of the aunditors.

10. No business shall be transacted at any
General Meeting unless a quorum of Members is present
at the time when the meeting proceeds to business.
Save as otherwise provided in these Articles two
Members present in persen or by proxy shall be a
quorum.

1%. If within half an hour from the time
appointed for the meeting a gquoxum is not present, the
meeting, if convened upon the requisition of Members,
shall be dissolved; in any other case it shall stand
adjourned to the same day in the next week, at the same
time and place, or to such other day and at such other
time and place as the Directors may determine, and if
at the adjourned meeting a quorum is not present within
half an hour from the time appointed for the meeting
the Members present shall be a quorum.

12. Subject to the provisions of the Act, 2 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 torporations, by their duly
authorised representatives) shall be as valid and
effective as if the same had been passed at a General
Meeting of the Company duly convened and held. Such
Resolution may consist of several documents in like
form each signed by one or more of the Membars.

13. The chairman, if any, of the board of
Directors shall preside as chairman at every General
Meeting of the Company, or if there is no such
chairman, or if he shall not be present within fifteen



minutes arter the time appointed for the holding of the
meeting or is unwilling to act the Directors present
shall elect one of their number to be chairman of the
meeting,

14. if at any meeting no Director is willing to
act as chairman or if no Director is present within
fifteen minutes after the time zppointed for holding
the weeting, the Members present shall choose one of
their number to be chairman of the meeting.

15. The chairman may, with the consent of any
meeting at which a queorum is present (and shall if so
directed by the meeting), adjourn the meeting from tine
to time and from place to place, but no business shall
be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the
adjournment took place. When a meeting is adjourned
for thirty days or more, notice of the adjourned
meeting shall be given as in the case of an original
meeting. Save as aforesaid it shall not be necessary
to give any notice of an adjournment or of the business
to be transacted at an adjourned meeting.

16. At any General Meeting a resolution put to
the vote of the meeting shall be decided on a show nf
hands unless a poll is (before cr on the declaration .
the result of the show of hands) demanded:-

(a) by the chairman; or

(b) by at least two Members present in person or
by proxy; or

(c) by.any Member or Members present in person or
by proxy and representing not less than
one-tenth of the total voting rights of all
the Members having the right to vote at the
meeting.

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 particulax
majority, or lost and an entxy to that effect in the
book containing the minutes of proceedings of the
Company shall be conclusive evidence of the fact
without proof of the number ox proportion of the votes
recorded in favour of or against such resolution.

The demand for a poll may be withdrawn.

17. Except as provided in Article 19, if a poll
is duly demanded it shall be taken in such manner as
the chairman directs, and the result of the poll shall
be deemed to be the resolution of the meeting at vhich
the poll was demanded.

18. In the case of an equality of votes, whethex
on a show of hands or on a poll, the chairman of the
meeting at which the show of hands takes place or at
which the poll is demanded, shall be entitled to a
second or casting vote.

19. A pocll demanded on the election of a
chairman, or on a guestion of adjournment, shall be



taken forthwith. A poll demanded on any other guestion
stiall be taken at such time as the chairman of the
meetipng directs, and any business cther than thot upon
which a poll has been demanded may he proceeded with
pending the taking of the poll.

VI VOTES OF MEMBERS
20. Every Member shall have onre vote.

21, A member of unsound mind, or in respect oi
whom an order has been made by any court having
jurisdiction in lunacy, may vote, whether on a show of
hands or on & poll, by his committee, receiver or
curator bonis or other person in the nature of a
committee, receiver or curator bonis appointed by that
court, and any such committee, receiver, curator bonis
or other person may, on a poll, vote by proxy.

22, No Member shall be entitled to vote at any
General Meeting unless all moneys presently payable by
him to the Company have been paid.

23. On a poll votes may be given either
personally or by proxy.

24, The instrument appointing a proxy shall be ‘in
writing under the hand of the appointer or of his
attorney duly suthorised in writing, or, if the
appointer is a cororation, either under seal or under
the hand of an officer or attorney duly authorised. A
proxy need not be a Member of the Company.

25. The instrument appointing a proxy and the
power of attorney or other authowity, if any, under
which it is signed o1 a notarially certified copy of
that power or authority shall be deposited at the
registered office of the Company or at such other place
within the United Kingdom as is specified for that
purpose in the notice convening the meeting, not less
than 48 hours before the time for holding the meeting
or adjourned meeting at which the person named in the
instiument proposes to vote, or, in the case of a poll,
not less than 24 hours before the time appointed for
the taking of the poll, and in default the instrument
of proxy shall not be treated as valid.

26. An instrument appointing a proxy shall De In
the following form or a form as near thereto as
circumstances admit:-

Allied-Lyons Charitable Trust.

I/We of
in

the county of

being a Member/Members of the above named

¥

Company, hereby appoinc of
or
failing him of
as

my/our proxy to vote for me/us on my/our
behalf at the / Annual or Fxtraordinary, as
the case may be / General Meeting of the



Company to be held on day of
19 , and at any adjouroment thereof.

Sigred this day of 19 v
27. Where it is c»sired to afford Members an
opportunity of wvoting for or against a resoluticn the

instrument appointing a proxy shall be in the following
form or a form as near therete as circumstances admit:r

Allied-Lyons Charitable Trust,

I/VWe of
in
the county of '
being a llember/Members of the above named
Company hereby appoint of
or
failing him of
as

my/our proxy to vote for me/us on my/our
behalf at the / Annual or Extraordinary, as
the case may be / General Meeting of the

Association to be held on day of
19 , and at any adjournment thereof,
Signed this day of 19 .

This form is to be used *in favour of/against
the resolution. Unless otherwise instructed, the proxy
will vote as he thinks fit,.

* Strike out whichever is not desired."

28. The instrument appointing a proxy shall be
deemed to confer authority to demand or jeoim in
demanding a poll.

29, . A vote given in accordance with the terms of
an instrument of proxy shall be valid notwithstanding
the previous death or insanity of the principal or
revocation of the proxy or of the authority under which
the proxy was executed, provided that no intimation in
writing of such death, insanity or revocation as
aforesaid shall have been received by the Company at
the office before the commencement of the meeting or
adjourned meeting at which the proxy is used,

VII CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS .

50. Any corporation which is a Member of the
Company may by resolution of its Directors or other
governing body authorise such person as it thinks fit
to act as its representative at any meeting of the
Company, and the person so avnthorised shall be entitled
to exercise the same powers on behalf of the
corporation which he represents as that corporation
could exercise if it wexe an individual Member of the
Company.

VIII BOARD OF DIRECTORS

31. The number of Directors shall not be less
than two.



IX BORROWING POWERS

32, The Directors may exercise all the powers of
the Company to borrow money and to mortgage or charge
its undertaking, property and uncalled capital or any
part thereof, and to issue debenftures, debeuture stock,
and other securities whether outright or as security
for any debt, liability or ¢bligation of the Company or
of any third party.

X POWERS ARD DUTIES OF DIRECTORS

33, The business of the Company shall be managed
by the Directors, who may pay all expenses incuxred in
promoting and registering the Company, and may exercise
all such powers of the Company, as are not, by the Act
or by these Articles, required to be exercised by the
Company in General Meeting, subject nevertheless to the
provisions of the Act or the Articles and to such
regulations, being not inconsistent with the aforesaid
provisions, as may be prescribed by the Company in
General Meeting; but no regulation made by the Company
in General Meeting shall invalidate any prior act of
the Directors which would have been valid if that
regulation had not been made.

34, The Dirxectors may from time to time and at
any time by power of attorney appoint amy company, firm
vr person or body of persons, whether nominated
directly or indirvectly by the Directors, to be the
attorney or attoxneys of the Company for such purposes
and with such powers, authorities and discretions (not
exceeding those vested in ox exexrcisable by the
Directors under these Articles) and for such period and
subject to such conditions as they may think fit, and
any such powers of attorney may contain such provisions
for the protection and convenience of persons dealing
with any such attorney as the Directors may think fit
and may also authorise any such attorney to delegate
all or any of the powers, authorities and discretions
vested in him.

35. All cheques, promissory notes, drafts, bills
of exchange and other negotiable instruments, and all
receipts fox moneys paid te the Company, shall be
signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, in such manner as the
Directors shall from time to time by resolution
determine.

36. The Directors shall cause minutes te be made
in books provided for the purpose:-

(a) of all appointments of officers made by the
Directors; .

(b} of the names of the Directors present at each
meeting of the Directors and of any committee
of the Directors;

(c) of all resolutions and proceedings at all
meetings of the Company, and of the
Direcvors, and of committees of the
Directors;



and every Director present at any meering of the
Directors er compittee of the Directors shall sign his
name in a book to be kept for that purpose.

I DISQUALIFICATION QOF DIRECTORS

37. The office of Director shall be vacated if
the Director:—

(a) holds without the consent of the Company in
General Meeting any other office of profit
under the Company or

(b) becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

(c) becomes prohibites from being a Directox by
reason of any order made under Section 188 of
the Act (as amended by Section 93 of the
Companies Act 1981) or under Section 28 of
the Companies Act 1976; »r

(d) becomes of unsound mind; or

(e) resigns his office by notice in writing to
the Company; or

(f) 4is directly or indirectly interested in any
contract with the Company (not being a
contract or arrangement with another body
established for charitable purposes only ip
which he is interested only as an unpaid
director trustee or other officer of that
other body) and fails to declare the nature

- of his interest in manner required by Section
199 of the Act.

XI1 APPOINTMENT AND REMOVAL OF DIRECTORS

38. No pexrson shall be or become incapable of
being appointed a Director by reason of his having
attained the age of seventy or any other age, nor shall
any special notice be required in connection with the
appointment or the approval of the appointment of such
person and no Director shall vacate his office at any
time by reason of the fact that he has attained the age
of seventy or any other age.

39, The Directors shall have power at any time,
and from time to time, to appoint any person to be a
Director, either to £ill a casual vacancy or as an
addition to the existing Directors. Any Director so
appointed shall hold office only until the next
following Annual General Meeting, and shall then be
eligible for re-election.but shall not be taken into
account in determining the Directors who are to retire
by rotation at such meeting |

40. The Company may by ordinary resolution, of
which special notice has been given in accoxdance with
section 142 of the Act, remove any Director before the
expiration of his period of office notwithstanding
anything in these Articles or in any agreement between
the Company and such Directoxr. Such removal shall be
without prejudice to any claim such Directox may have
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for damages for breach of any comtract of service
between him asd the Company.

41. The Company may by ardinary resolution
appoint another person in place of a Directoxr removad
£from office nnder the immediately preceding Article.
Without prejudice to the powers of the Dirctory under
Article 51 the Company in General Meeting may appoiant
any person to be a Director either te fill a casyal
vacancy or as an additicnal Directwr. The person
appointed to f£ill such a vacancy shall be subject to
retirement at the same time as if he had become a
Director on the same day on which the Director in whose
place he is appointed was last elected a Director,

X111 PROCEEDINGS OF DIRECTORS

42. The Directors may meet together for the
despatch of business, adjourn and otherwise regulate
their meetings as they think fit, and may determine the
quorum necessary for the transaction of business, Until
otherwise determined the quorum shall be two Directors.
It shall not be necessary to give notice of a meeting
of the Directors to any Director for the time being
absent from the United Kingdom. A Director may, and
the Secretary on the requisition of a Director shall,
at any time summon a meeting of the Membexs of the
Directors.

43. Questions arising at any meeting ghall be
decided by a majority of votes, and in case of an
equality of votes the Chairman ghall have a second or
casting vote.

44 . The continuing Directors may act
notwithstanding any vacancy in theix body, but, if and
so 'long as their number is reduced below the number
fixed by or pursuant to the articles of the Company as
the necessary quoxum of Directors, the continuing
Directors or Director may act for the purpose of
increasing the number of Directors to that number, or
of summoning a general meeting cof the Company, but fox
no othex purpose.

45. The Directors may elect a chairman of their
meetings and determine the period for which he is to
hold office; but, if no such chairman is elected, or if
at any meeting the chairman is not present within five
minutes after the timeé appointed for holding the same,
the Directors present may choose one of their number to
be chairman of the meeting

46. The Directors may delegate any of theix
powers to comnittees consisting of such Membexrs or
Members of the body as they think fit: any committee so
formed shall in the exercise of the powers so delegated
conform to any regulations that may be imposed on it by
the Directors. All acts and proceedings of any such
committee shall be reported back to the Directors as
soen as possible.

4
47. A committee may elect a chairman of its
meetings; if no such chairman is elected, or if at any
meeting the chairman is not present within five minutes
after the time appointed for holding the sawe, the



Merbers preseat may choose cpe of their mumber to he
chairmap of Lhe peeting.

48. A committee may meet and adjourm as it thinks
projp«r. Questions arising at any meeting shall be
determined by a majority of votes of the Mepbers
present, and in the case of an equality of vates the
chairman shall have & second pr casting votle,

49, All agts done by any meeting of the Directors
or of a committee of Directors, or by any person acting
as a Director, shall notwithstanding that it he
afterwards discovered that there was some defect in the
appointment of any such Director or persoen acting as
aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had
been duly zppointed and was qualifed to be a Director.

50. A Resolution in writing signed by all the
Directors for the time being in the United Kingdom if
constituting 2 majority of the Directors shall be as
effective as a Resolution passed at a meeting of the
Directors duly convened and held. Such Resolution may
consist of several documents in the like form each
signed by one or more of the Directors.

¥IV SECRETARY

51. Subject to Section 21(5) of the Companies Act
1976 the Secretary shall be appointed by the Directors
for such term, at such remuneration and upon such
conditions as are consistent with the provisions of
Clause 4 of the Memorandum of Association as they may
think f£it; and any Secretary so appointed may be
removed by them. _
52, A provision of the Act or these Articles
requiring or authorising a thing to be done by or to a
Director and the Secretary shall not be satisfied by
its being done by or to the same person acting both as
Director and as, or in place of, the Secretary.

XV THE SEAL

53. The Directors shall provide for the safe
custody of the Seal, which shall cnly be used by the
authority of the Directoxrs or of a committee of the
Directors authorised by the Directors in that behalf,
and every instrument to which the Seal shall be affixed
shall be signed by a Director znd shall be 4
countersigned by the Secretary or by a second Director
or by some other person appointed by the Directors for

the purpose.
XVI ACCOUNTS

54. The Directors shall cause accounting records
to be kept in accordance with Section 12 of the
Companies Act 1976.

55. The accounting records shall be kept at the
registered office of the Company, or subject to
Section 12(6) and (7) of the Companies Act 1976, at
such other place or places as the Directors think fit,
and shall always be open to tha inspection of the
officers of the Company.



56. The Directors shall from time te time
determine whether and to what extexnt and at what times
and places and under what conditions or vegulations the
acconots and books of the Company or any of them ghall
be open to the inspection of Hembers not being
Directors, and no Member (pot being a Director) shall
nave any right of inspecting any account or book or
docoment of the Company except as conferred by statute
or authorised by the Directors or by the Company in
General Meeting.

nht

¥

The Directors shall from time to time in
Sicurnance with Section 150 and 157 of the Act and
Sections 1, 6 and 7 of the Companies Act 1974 cause to
be prepared and to be laid oefore the Company in
General Meeting such profit and loss accounts, balance
sheets, group accounts {(if any) and reports as are
referred to in those Sections.

58. A copy of every balance sheet {including
every document required by law Lo be annexed thereto)
which is to be laid before the Company in General
Meeting, together with a copy of the Auditor's report
and Directors' report shall not less than twenty-one
days before the date of the meeting be sent to every
Member of the Company, and every holder of debentures
of, the Company. Provided that this article shall not
require a copy of these documents to be sent to any
person of whese address the Company is not aware or to
more than one of the joint holders of any debentures.

XVII AUDIT

59. Auditors shall be appointed and their duties
regulated in accordance with Section 161 of the Act,
Section 14 of the Companies Act 1967 and Sections 13 to
18 of the Companies Act 1976.

XVIII NOTICES

60. A notice may be given by the Company to any
Member either personally or by sending it by post to
him or to his registered address, or (if he has no
registered address within the United Kingdom) to the
address, if any, within the United Kingdom supplied by
him to the Company foxr the giving of notice to him.
Where a motice is sent by post, service of the notice
shall be deemed to be effected by properly addressing,
prepaying and posting a letter containing the notice,
and to have been effected in the case of a notice of a
meeting at the expiration of 24 hours after the letter
containing the same is posted, and in any other case at
the time at which the letter would be deliverxed in the
ordinary course of post.

61. Notice of every General Meeting shall be
given in any manner hereinbefore authorised to:-

(a) every Member except those Members who (having
no registered address within the United
Kingdom) have not supplied to the Company an
address within the United Kingdom fox the
giving of notices to them;



(b) every person being a legal personal
reprosentative or a tyustee ia bankruptey of
a Member where the Member but for his death
or hankruptcy would be entitled to receive
notice of the meeting; and

(c) the Auditor for the time being of the
Company.

No other person shall be entitled to receive
notices of General Meetings.

XIX INDEMNITY

62. Subject to Section 205 of the Act evary
Director, auditor, officer or servant of the Company
shall be indemnified out of its assets against all
costs, charges expeascs losses and liabilities
sustained or incurred by him in defending any
proceedings whether civil or criminal in respect of any
negligence, default, breach of duty or breach of trust
of which he may be guilty in relation to the Company in
which judgement is given in his favour or in which he
is acquitted or in connection with any application
under section 448 of the Act in which relief is granted
to him by the Court.

XX WINDING UP

63. The provisions of Clause 6 of the Memorandum
of Association relating to the winding up or
dissolution of the Association shall have effect as if
the same were repeated in these Articles.

XXI THE C".RITY COMMISSION

64. No notice incorporating a resolution for the
addition, alteration or amendment to or of the
provisions of the Memoxandum or Articles of Association
for the time being in force shall be sent to the
Members of the Company unless the same shall have been
previously submitted to and approved by the Charity
Commission.
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perrick Holden-Brown (Sird
Company Diregtor

:ézt i @( Lo '/éj(/\./
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Company Director
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John William Willis Clemes
Company Director
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N ) Frederick Henry Faarn
Company Secretary z
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THE COMPANIES ACTS 1948 TO 1976

Stateinent of first diractors and

secretary and intended situation

of vegistered cffice

Pursuant to sections 21 and 23(2) of the Companies Act 1976

1),

Please donot
write inthls
binding margln

9 M0

Pleasc complele

legibly, prefernbly

Inblack type. or

bold block etterlng Name of Company

Company number \ '

L L e il

e lb 929

¢ dalete if T :
Inappropriate ALLIED-LYONS CHARITABLE TRUST v ~iimitock® 3
The Intended situation of the registered olffice of the company
on incorporation is as stated below
156 St John Street
LONDON ECLP 1AR ., :
e

If the memorandum is delivered by an agent tor the subscribers of
- the memorandum please mark ‘X’ in the box opposite and insert the
agent's name and address below

If the spaces provided on page 2 are insufficient and use has been made

. of continuation sheets (seenote 1), please enter in the box opposite
the number of continuation sheets which form part o7 this stalement

One

Presentor's name, address and

reterence (if any): For official use

Mr F H Fearn
Allied-Lyons PLC
Allied House

156 St John Street
LONDON EC1P 1AR

General section Post room




The name(s) and particulars of the porsou who is, o¢ mg ffwﬁsons who are,
to be the first director or directors of ihe company are as follows:

Business oggupation

Name (note 2)
o Company Director

- [P —

.8ix Keith Stanloy Showording . .

Former name(s) (note3) None Hationality

Address (nated) 48 Hyde Park Gate gy
London SW7 5DU E.I%:gst))f birth (wrire applicable)
6§.8.1930

Particulars of other directorships (note §)

See continuation sheet

— -
| hereby conseént to act as irect)r of the co§pam€ nzoned 6r nagoe 1

" 4 ", ¥ . ,f[
Signature [/C-Q.L U}: \_M\/\/t ’ Date 31 pecember 1981 -
Businass occupation
Name (note 2) Six Derrick Holden-Brown [
Company Directior
Former name(s) {note 2) None Nationality
British
Address (note4) Copse House
De la Warr Road Date of birth (where applicabie)
{note 6)
Milford on Sea Hampshire 14.2.1923

Particulars of other direclorships (nnte 5)

See continuatior. sheet

i hereby consent to actas director of the crapany named on page | ;
Signature D ﬂ-‘j—‘a—-——-\ vate 31 December 1581

Name (note 2) Business occupation

Sir Alex Sandor Alexander

Company Director

Nationality
British

Former name(s) (note3)  jone
Address (note4) Westwick Hall

Wegstwick
Norwich NR10 5BW

(note 6)
21.11.1916

Date of birth {where applicable)

Particulars of other directorships {note 3)

See_continuation gheet

I hereby copsant to act agdirector of thee‘a pany named on page 1
Signature@w w‘—"\ Nate 31 December 1981
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The name(s) and particulars of the person who s, or the persons who are,
ta be the first secretary, or joint secretaries, of the company are as follows:

Name (notes287:  ¥rederick Henry Fearn 7 |

| oo e e =

Former name{s}(note3)  None

Address(notes487) 195 woodland Drive

. e o e

. Watford Herts

I s e e xn nn = — -

| hereby consent to act as secretary of the company named on page i

Signature n/\W Date 3! December 1981

Nameinoles2&7)

- me wemw ek rmmrAs s EETES .= S T P—, e ra AN WTH Aiaw tewe

Former name(s)(notc 3)

Address {notes 4 &7)

| hereby consent to act as secretary of tha company named on page 1

Signature Dute

Signed by or on behalf of the subscribers of the memorandum?*

4

/

Mo\ [- \
Signature L(-QLLE. \GLQ/?\ ‘ Q ) [Subscriber] fAgest}t Date 31 December 1981

Signatumﬁ&é\'ﬂww,ibeﬂmT Date 31 December 1981

ﬂw W{:\{" \subseriber) 31 December 1981
I’
h ¢ ,{ » (Subseriber) 31 December 1981
.
o

(\{\ Ly {Subscriber) 31 Decenber 1981

page 3
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. ‘g’ Statement of first dirzctors and
secretary and intended situation
of registered office

Continuation sheet No..da
to Form Neo, 1

Company numbher
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leylbly, preferably

In black type, or
bold Blotklettering Name of Company
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Inappropriate ALLIED-LYONS CHARITABLE TRUST

Eiited

Particular- of other directors {continued)

S - s e e /—

Name (nnte 2) Business occupauon

Former name(s} (note 3) / Nationality

Address (note 4) /

e + e — S wee — {nole )

/

/ - Date of birth (where applicabie)

| hereby consent to Wector of the company named on page 1

Signature Date

Particulars of other directorships

SIR KEITH SHOWERING

Compton Castle Farms Limited

Guardian Assurance Co. Limited

Guardian Royal Exchange Assurance Limited
Holland & Holland (Holdings) Limited

- Holland & Holland Limited

W. J, Jeffery & Co. Limited

Midland Bank Limited

Royal Exchange Assurance

Sharcombe Farms Limited

Westley Richards (Agency) Co. Limited

Member of Council of the Brewers Society

ata 1
pprepriate

continued overldaf T
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Parlicuiars. of other directorships (continued)

SIR DERRICK HOLDEN-BROWN CA CBIM

Allied Breweries Pension Trust Limited
Alliznce Assurance Co. Limited

Allied Breweries Second Pension Trust Limjted
Allied Breweries Third Pension Trust Limited
Bibby Transport Limited

Broad Street Securities Limited

J. R. Phillips & Cc, Limited

The London Assurance

Sun Alliance and London Assurance Co, Limited
Sun Alliance and London Insurance Limited

Sun Insurance Office Limited

Wm. Grant & Sons (Standfast) Limited

Denmark Street Bristol Second Pension Trust Limited
Wyndham Investments Limited

Member of Couneil of the Brewers Society

STR ALEX ALEXANDER

C. A, F. Nominees Limited

Glyndebourne Arts Trust (Deputy Chairman)

Glyndebourne Productions Limited

Inchcape Insurance Holdings Limited

Marchwiel Limited

National Westminster Bank Limited - South Eastern Region
Ransomes, Sims & Jefferies Limited x
Tate & Lyle Limited

Theatre Royal (Norwich) Catering Limited
Theatre Royal (Norwich) Trust Limited
Unigate Limited

Westwick Fruit Favms Limited (Chairman)

Trustee of Charities Aid Foundation

-

Pleass<inant
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hinding margw
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CERTIFICATE OF INCORPORATION
OF APRIVATE LIMITED COMPANY

No. 1616939

| hereby certify that

ALLIED-LYONS CHARITABLE TRUST

THE WORD “"LIMITED" BEING OMITTED BY LICENCE OF THE SECRETARY OF STATE FOR

TRADE,

is this day incorporated under the Companies Acts 1948 to 1980 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 24TH FEBRUARY 1982

Al

E A wilsn

Assistant Registrar of Companies
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Name of company

THE COMPANIES ACTS 1948 TO 1976
Notice of accounting reference date

Pursuant to section 2(1) of the Companies Act 1976

For offictal use

C 1
[ A V..

Company number

1,616,939

Pleate complete
lsgibly, preferably

ALLIED ~ Lyo NS CHARITARLE TRULST

In Black fype, or
bold block lottering

*delete it hereby gives you notice in accordance with subsection (1) of section 2 of the Companies Act

inappropriate

1976 that the accounting reference date on which the company’s accounting reference period

is to be treated as coming to an end in each Successive year is as shiown below:

Important

The accounting
reference date
to be entered
alongside
should be
completed as Day Month

inthe {ollowing H
axamples; Oilio i3

31 March
Day Month

8 Aprii
Day Month

31 December
Day Month

Plea{se mark X in the box below it a public company

Signed nf] L q A,

il

-{B-i-ﬁe-a{ep}[Secretary]T Date_28§ {)} th ‘ Ez g2

Presentor's name, address and
reference (if any);

FH Fearn,
156 St John Stveet

Lowdlon ECIP 1AR

For official use
General section
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 1616939

The Registrar of Companies for England and Wales hereby certifies that

ALLIED LYONS CHARITABLE TRUST LIMITED

having by special resolution changed its name, is now incorporated

under the name of
ALLLIED-LYONS TRUST LIMITED

Given at Companies House, Cardiff, the 21st March 1994

W@M&m

P. BEVAN

For the Registrar of Companies

LCOMPANIES HOUSE

HCD06B
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No: 1616939

THE COMPANIES ACT 1985
COMPANY LI:ITED BY SHARES

ALLIED-LYONS CHARITABLE TRUST LEItnITavl

At an BExtraordinary General Meeting of Allied-Lyons Charitable Trust duly

convened and held on ©Oth January 1994 the following Resolution
was passed as a Special Resolution,

SPECIAL RESOLUTIGN

THAT the Memorandum of Assoclation of the Company be amended by the
insertion of a new Clause 1 as follows:- /\uﬂ\\(:\

", The name of the Company i:3 WAllied-Lyons Trust[“.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 1616939

The Registrar of Companies for England and Wales hereby certifies that
ALLIED-LYONS TRUST LIMITED

having by special resolution changed its name, is now incorporated

under the name of
‘ ALLIED DOMECQ TRUST LIMITED

Given at Cornipanies House, Cardiff, the 19th September 1994

A Sty

A

i
l)l

For the Registrar of Compames

COMPANIES HOUSE

HCOOSR
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THE COMPANIES ACT 1985
COIZ/ANY LIMITED BY SHARES

ALLIED-LYONS TRUST LIMITED
{(*the Company")

At an Extraordinary General Meeting of the Company duly

Resolution was passed as a Special Resolution.

SPECIAYL, RESOLUTION

THAT the name of the Company he and it is hereby changed
to "Allied Domecy Trust Limited" with effect from the
19th September 1994.

convened and held on 6th’  September 1994 the following




No. 1616939

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM AND ARTICLES OF ASSOCIATION
of

ALLIED DOMECQ TRUST

incorporated 24th February 1982
reprinted 19th September 1994

W
B

ASHURST MORRIS CRISP
Broadwalk House |
5 Appold Street |
London EC2A 2HA

l Tel: 071-638-1111
Fax: 071-972-7990
1

Aed]  »ABYVLAWTx [ 423
PANIES HOUSE 23/e3/94

i

BAM\C28534.1 13.09,94
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THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY GUARANTEE
(AND NOT HAVING A SHARE CAPITAL)

MEMORANDUM OF ASSOCIATION
- of -

ALLIED DOMECQ TRUST

The name of the Company is "Allied Domecq Trust"',

The registered office of the Company will be situate in England and Wales.

The objects for which the Company is established are:-

To promole any charitable purpose or purposes and to support any charitable
institution or institutions and in particular but without any prejudice to the
generality of the foregoing:-

(a)

®)

(©

To promote the relief of sickness of persons whether suffering from
mental or physical illness, or those suffering from infirmity as a result
of old age, and the treatment of, and research into, debilitating
illnesses and diseases of any kinds whether mental or physical and to
publish the useful results of all such research.

To promote the relief of sickness of persons suffering from alcokolism
or drug dependence and research into the prevention and cure of
alcoholism or drug dependence and to publish the useful results of all
such rescarch.

To advance education in all subjects including science in schools and
universities or other institutions of higher education and to advance
scientific research of benefit to the Community and to publish the
useful results of all such research.

And the Company shall have the following powers exercisable in furtherance
of its said objects or any of them but not otherwise namely:-

* The name of the Company was changed from ALLIED-LYONS TRUST on 19th
Seplember 1994 and from ALLIED LYONS CHARITABLE TRUST on 21st March

1994,

BAM\C28534.1




)

(3)

(4)

(5)

(6)

(7

(8)

9

To purchase, take on lease or in ¢xchange, hire or otherwise acquire any seal
and personal estate which may be deemed necessary or convenient for apy
purposes of the Company.

To construct, maintain, improve, rebuild and alter any houses, buildings, or
works necessaty for the purposes of the Company,

To take gifts of any property including any interest therein, whether subject to
any special trust or not, for any one or more of thic objects of the Company.

To take such steps by personal or written appeals, public meetings or othenwise
as may from time to time be deemed expedient for the purpose of procuring
contributions to the funds of the Company, in the shape of donations, annual
subscriptions, or othenwise.

To print and publish any newspapers, periodizals, books or leaflets necessary
for the promotion of its objects.

To sell, manage, lcase, mortgage, charge, insure, dispose of, or otherwise deal
with or turn to account all or any part of the property of the Company.

To borrow and raise money lor the purposes of the Company in such manner
as the Company may think fit and so that without prejudice to the generality
hereof the Company may mortgage, charge or otherwise encumber property or
any interest in the same held by the Company.

(a) To invest income received by the Company not immediately required
for its purposes in or upon such investments, securities or property of
whatever nature and wherever situated or place the same on deposit at
interest with any bank insurance company or local huthority as may be
thought fit provided always that income received by the Company (or
sums cquivaient to the same) and whether from its investments or
otherwise shall be applied in the furtherance of the Company's objects
not later than twelve months alter receiving the same,

(b) To invest the capital of the Company not immediately required for its
purposes in or upon such investments, securitics, land (including any
estate or interest in the same) and property of whalever nature and
wherever situated and whether income producing or not including such
personal credit with or without security as may be thought fit.

PROVIDED ALWAYS that the powers in sub-clauses 9(a) and 9(b) shall be

excreised subject to such conditions and consents as may from time to time be imposed or
required by law and subject also to the provisions hereinafter contained.

(10
(11)

BaM\C28534.1

To undertake any trusts which will further any of the objects of the Company.

To make contributions to the Charities Aid Foundation, to subscribe to any
local or other charities, and to grant donations for any charitable purpose which
will [urther the objects.




BAM\C28534.1
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{12)

(13)

(14)

(15)

(16)

(17

"
‘N L Les

To grant pensions and retirement benetits to or for employees or former
empleyees of the Company and to the widows children o other dependants of
deceased employees who are in necrssitous circumstances; and to pay or
subscribe to funds or schemes for e provision of pensions and retirement
benefits for employees or former employees of the Company their widows
children and other dependants.

To establish and support, and to aid in the establishment and support of, any
other lepally charitable associations bodies or corporations formed for all or
any of the objects of the Company.

To amalgamate with any charitable companies, institutions, societies or
associations having objects altogether or in part similar to those of the
Company.

To purchase or otherwise acquire and undertake all or any part of the property,
assets, liabilitics and engagements of any one or more of the companies,
institutions, socicties or associations with which the Company is authorised to
amalgamate.

To transfer all or any part of the property, assets, liabilities and engagements
of this Company to any one or more of the companies, institutions, societies
or associations with which the Company is authorised to amalgamate.

To do all such other lawful things as are necessary to the attainment of the
above cbjects or any ot them,

Provided that:-

(i) in case the Company shall take or hold any property which may be
subject to any trusts, the Company shall only deal with or invest the
same in such manner as allowed by law, having regard to such trusts;

(ii) the objects of the Company shall not extend to the regulation of
relations between workers and employers or organisations of workers
and organisations of employers;

(iii) in case the Company shall take or hold any property subject to the
jurisdiction of the Charity Commissioners for England and Wales the
Company shall not sell, mortgage, charge or lease the same without
such authority, approval or consent as may be required by law, and as
regards any such property the Board of Dircctors of the Company
shall be chargeable for any such property that may come into their

* hands and shall be answerable and accountable for their own acts,
receipts, neglects and defaults, and for the due administration of such
wroperty in the same manncr and to the same extent as they would as
such Board of Directors have been if no incorporation had been
eff~cted, and the incorporation of the members shall not diminish or
impair any control or authority exercisable by the Chancery Division,
or the Charily Commissioners over such Board of Directors but they




shaii as regards any such property be subject jointly and severally 1o
such control or authority as if the Company were not incorporated;

(iv) except with “the consent of the Secretary of State for Trade and
Industry the Company shall not acquire hold or retain either itself or
through nominees shares or other rights in any other company wiich
in the aggrepate carry the right to exercise more than 0% of the otal
voting rights exercisable at a general meeting of such company by all
its members.

4. The income and property of the Company shall be applied solely towards the
promolion of its objects as set forth in this Memorandum of Associatic: and no portion
thereol shall be paid or transterred directly or indirectly by way of dividend, bonus or
otherwise howsoever by way of profit, to members of the Company and no member of its
Board of Directors shall be appointed to any office of the Company paid by salaty or fees,
or receive any remuneration or other benefit in money or money's worth {rorn the Company.

Providing that nothing herein shall prevent any payment in good faith by the

Company:-
(a) of reasonable and proper remuneration to any officer or servant of the
Company not being a member of the Board of Directors for any
services rendered to the Company;
(b) of interest on mon=y lent by any member of the Company or of its
Board of Directors at a rate per annum not exceeding 2% less than the
National Westminster Bank Limited Base Lending Rate or 3%
whichever is the greater;
(c) of rcasonable and proper rent for premises demised or let by any
member of the Company or of its Board of Directors;
(d) of fees, remuncration or other benefit in money or money's worth to
a company of which a Director may be a member holding not more
than 1/100 part of the capital of that Company;
(c) to any member of its Board of Dircctors of out-of-pocket expenses.
5. The liability of the members is limited.
6. Every member of the Company undertakes to contribute to the assets of the

Company, in the event of the same being wound up while he is a member, or within one
year after he ceases to be a member, {or payment of the debts and liabilities of the Company
contracted before he ceases lo be a member, and of the costs, charges, and expenses of
winding up, and for the adjustment of the rights of the contributories among themselves, such
amount as may be required not exceeding ten pounds.

7. If upon the winding up or dissolution of the Company there remains, after the
satisfactjon of all its debts and liabilities, any property whatsocver, the same shall not be paid
to or distributed among the members of the Company, but shall be given or transferred to

BAM\C28534.1 -4 -




some other charitable institution or institutions, having obj. s simuay 10 the objects of the
Company, and which shall prohibit the distribution of its or their income and property among

» its or their members to an extent at Jeast as great as is imposed on the Company under or by
virtue of Clause 4 hereof, such institution or institutions to be determined by the members
of the Company at or before the time of dissolution, and if and so far as effect cannot be
given to such provision then to some charitable object,
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CERTIFICATE OF INCORPORATION :

ON CHANGE OF NAME
e
Company No. 1616939
® The Registrar of Companies for England and Wales hereby certifies that
ALLIED LYONS CHARITABLE TRUST LIMITED
®
having by special resolution changed its name, is now incorborated
o
under the name of
ALLIED-LYONS TRUST LIMITED
o
L]
Given at Companies House, Cardiff, the 2ist March 1994
®
:0 éw‘n
P. BEVAN
S For the Registrar of Companies
@ COMPANIES HOUSE .

£ EL{TJ’F. e LT




Given under my hand at Cardiff the 24TE FIZRUARY 1982

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY
No. 1616939

| hereby certify that

ALLIZD-LYORS CZARITABLE TRUET

Y LICENCE OF TEZ SECRITARY OF STATC

tu

TRZ .ORD "LIKITZD" ZZIUG ONITTED

T0R TR.LDZ.
is this day incorporated under the Companies Acts 1948 to 1880 as

a private company and that the Company is limited.

Y
Y

Y4 L) ﬂna'

Assistant Registrar of Companies

G.173




THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY GUARANTZE
(AND MOT HAVING A SHARE CAPITAL)

ARTICLES OF ASSOCIATION

~ of -

The nawe of the Company was
changed from Allied Lwvons
Charitable Trust to
Allied-Lyons Trust by Special
Resolution dated 6th January
I GENERAL 1994 and to Allied

Trust by Special Resolution
effective 19th September 1994

ALLIED DOMECQ TRUST

1. In these Articles:-
"the Act" means the Companies Act 1948.

"the Seal' means the common seal of the
Company.

"Secretary" means any person appointed to
perform the duties of the secretary of the Company.

"the United Kingdom!" means Great Britain and
Northern Ireland.

"The Board" shall mean the Board of Directors
for the time being.

. Expressions referring to writing shall,
unless the contrary intention appears, be construed as
including references to printing, lithography,
photography, and other modes of representing or
reproducing woxds in a visible form.

Unless the context otherwise requires, words
or expressions contained in these Articles shall bear
the same mezning as in the Act or any statutory
modification thereof in force at the date at which
these Articles become binding on the Company.

IT MHEMBERS

2. The number of Members with whiclt the Company
proposes Lo register is five, but the Directors may
from time to time repister an increase of Members.

3. (a) The Subscribers to the Hemorandum of
Association and such other persons as the Directors
shall admit to Membership shall be Members of the
Company.

(b) The provisions of Section 110 of the Act
shall be observed by the Company and every member of
the Company shall either sign a written consent to
become a member or sign the Registar of members on




{¢j Any memger may withdraw izom tie {cmpaay upon
giving one month's poticz 1p Nritinz fo tue Cowpaay of
his 1ne<.tion to do so, and upon the expiratien ¢f such
notice he shall cease to be a memoer.

(d) The Board may at any time, by notice in
writing sewved as hereinafter provided, require 2
member to withdraw from the Company, and the person so
required to withdraw shall at cthe expiraiion of one
month from such notice being given cease to be a
member,

(e} The Company is established for the purposes
expressed in the Memorandum of Association.

IIT GENERAL MEETINGS

4. The ilompany shall in each year hold a General
Meeting as its Annusl General Mueting in addition zo
any other meetings in that year, and shall specify the
meeting «s such in the notices calling it; and not more
than fifteen months shall elapse between the date of
ove Annual General Meering of thke Company and that of
the next. Provided thau so long as the Company holds
its first Annual General Meeting within eighteen monthe
of its incorporation, it need mot hold it in the year
of its incorporation or in tke following year. The
Annual Gemeral Meeting shall be held at such time and
place as the Directors shall appoint.

5. All General Meetings other than Annual
General Meetings shall be called Extranrdinary General
Meetings.

6. The Directors may, whenever they think fit,
convene an Extraordinary General Meeting, and
Extraordinary General Meetings shall alse be convened
on such requisition, or, in default, may be convened by
such requisitionists, as provided by section 132 of the
Act. If at any time there are not within the United
Kingdow sufficient Directors capable of acting to foou
a quorum, any Director or any two Members of the
Company may convene an Extraordinary General Meeting in
the same manner as nearly as possible as that in which
meetings may be convenad by the Directors.

IV HOTICE OF GENERAL MEETINGS

7. An Annual General Meeting and a meeting
called for the passing of a special resolution shall be
called by twenty-nne days' notice in writing at the
least, and a meeting of the Compiny other than an
Annual Ceneral Meeting or a mueting for the passing of
a special resolution shall be cailed by fourteen days'
notice in writing at the least. The notice shall be
exclusive of the day on which it is served or dzemed to
be served and of the day for which it is given, and
shall specify the place, the day and the hour of
meeting and, in case of special business, rhie general
nature of that business and shall ke given, in mannper
hereinafter mentioned or in such other mzmner, if any,
as may be prescribed by the Company in General Heeting,
to such persons as are, under the Articles of the
Company entitled to receive such notices from the
Company:-




Provided that a meetjng of the Company shall,
sotwithstanding that it {5 callad by shorter natice
than rthat specified ia this Article be deemad to hawve
been duly called if it is so agresd:-

{2) in the case of a meeting called as the Anaual
General Meecing, by all the Members encitled
to attend and vote thereat; and

(b) in the case of any other meeting, by a
majority in number of the Members having a
right to attend anu vote a:. the meeting,
being a majerity together representing not
less than nipecy-five per cenc. of the total
voting rights at that meeting of all the
Members.

8. The accidental omission to give notice of a
meecing te, or the non-receipt of notice of a meeting
by, any person entitled to receive notice shall not
invalidate the proceedings at that meecing.

V  PROCEEDINGS AT GENERAL MEETINGS

a, AlLl business shall be deemed special that is
transacted at an Extraordinary Genmeral Meeting, and
also all chat is transacted at in Annual General
Heeting, with the exception of the consideration of the
accounts, balance sheets, and the reports of the
Directors and auditors, the election of Directors im
the place of those retiring and the appointment of, and

the fixing of the remuneration, of the auditors.

10. No business shall be transacted at any
General Meeting unless a quorum of Members is present
at the time when the meeting proceeds ro business.
Save as otherwise provided in these Articles two
Members present in person or by proxy shall be a
‘quorum. .

11. If within half an hour from the time
appeinted for the meetipg a quorum is not present, the
meeting, if convened upon the requisition of Members,
shall be dissolved; in .uy other case it shall stand
adjourned to the same day in the next week, at the sanme
time and place, or to such other day and at such other
time and place as the Directors may determine, and if
at the adjourned meeting a querum is not present within
haif an hour from th: r.me appointed for the meeting
the Members preeent saall be a quorum.

12, Subject to the provisions of the Act, a Resolution
in writing signed by all the {embers for the time being
entitled to receive notice of and to attend and vote at
General Meecings (or being corperations, by their duly
autherised representatives) shall be as valid and
effective as if the same had been passed at a General
Meeting of the Company duly convened and held. Such
Resolution may consist of several documents in like
form each signed by one or more of the Hembers.

11, The chairman, if any, of the board of
Directors shall prezide as chairman at every General
Meeting of the Company, or if there is no such
cnairman. ov if he shall not b- present within fiftean




minuEes atter the Limd App -noad £os
meecipg or 35 unwalling to aet thz
shail ele’ . one of therr number to b
meecing.

tors present
arrman of the

b o)

14, If at any meetiag no Pirecter iy willing to
' act as chaipman or if no Director is presenc within
fifteen minutes after the time appaiated for holding
the meeting, the Members preseat shall choose one of
their number to be chairman of the meeting.

15. The chairman may, with the consent of any
meeting at which a quorum is present (and shall if so
directed by the meeting), adjourn the meeting from tive
to time and from place to place, but no bu*’ s shall
be transacced at any adjourned meeting of i< widn tha ‘
business left unfinishad at the meeving from which the o
adjournment took place., When a meetzug is adjeurned

for thirty days or more, notice of the adjourned

meeting shall be given as in the case of an original

meeting. Save as aforesaid it shall not be necessary

to give any notice of an adjournment or of che business

to be transacted at an adjourned meeting. o

' 16. At any General Meeting a resolution put te
the vote of the meeting shall be decided on a show of
hands unless a poll is {before or on the declaracion of
the result of the show of hands) demanded:-

{a) 5& the chairman; or

(b) by at least two Hembers prcseht in persou or
by proxy; or

(¢) by any Member or Members present im person or . X
by proxy and representing not less than B
one~tenth of the rotal voting rights of all
the Members having the right te vote at the

meeting.

Unless a poll be so demanded a declaration by 1
_ the chairman that a resolution has on a show of hands -
been carried or carried unanimously, or by a particular
majo, ity, or leost and an entry to that effact in the
) book containing the minutes of proceedings of the
Company shall be conclusive evidence of the fact
without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

The demand for a poll may be withdrawn.

17. Except as provided in Article 19, if a poll
is duly demanded it shall be taken in such manner as
the chairman directs, and the result of ths poll shall
be deemed te be the vesolution of the meeting at which
the poll was demanded.

i8. Ir the case of an ecquality of votes, whether
on a show of hands or on a poll, the chairman of the
meeting at which the show of hands takes place or at
which the poll is demanded, shall be entitled to 2
second or cacting vote.

19. A poll demanded on the election of a
chairman, or on a question of adjournment, shall be ®



The name of the
Company was chauged from
Allied-Lycns Charitable

Trust by Special
@esolution dated
6th January 1904

taken fornuwath, A poil Jdemanced on any olner guestion
shali be taken 3¢ such tize as the chaizwan of the
meetlng directs, and any busipess ether thap that upon
which a poll has heen demanded may be proceedsd with
pending the taking of the poll,

VI VOTES OF HMEMBERS
26, Every Member shall have one vote.

21, A member nf unsound mind, or in respect of
wham an order has been made by any court having
jurisdiction in lunacy, may vote, whether on a show of
hands or on a pell, by his committee, receiver or
curator bonis cr other person in the nature of a
committee, receiver or curator bonis appointed by that
court, and any such committee, receiver, curator bogis
or other person may, on a poll, vota by proxy,

22, Ne Member shall be entitled to vote at an-r
General Heeting unless all moneys presently payably '
him to the Company have bzen paid,

23, On a poll votes may be givin either
personally or by proxy.

24, The instrument appointing a proxy shall be in
writing under the hand of the appointer or of his
attorney duly authorised in writing, or, if the
appointer is a.corperation, either under seal or under
the hand of an officer or attorney duly authorised. A
proxy need not be a Member of the Cempany.

25. The instrument appointing a proxy and the
power of attorney or other authority, if any, under
which it is signed or a notarially certified copy of
that power or authority shall be deposited at the
registered office of the Company or at such other place
within the United Kingdom as is specified for that
purpose in the notice corvening the meeting, not less
than 48 hours before thr time for holding thec meeting
or adjourned meeting at which the person named in the
instrument proposes to vote, or, in the case of a poll,
net less than 24 hours before the time appointed for
the caking of the poll, and in defauwlt the instrumenc
of proxy shall not be treated as valid.

26. An instrument appointing a proxy shall be in
the following form or a form as near thereto as
circumstances admic:-~

3 Allied-Lyons -GhasitabiaTrust.
I/VWe of
in
the county of '
Trust to Allied-Lyons being a MHember/Members of the above named
Company, hereby appoint of
or
failing him of
as

my/our proxy to vete for mefus on my/our
behalf at the / Annual or Fxtraordinary, as
the case may be / Ceneral MHe=ting of the




Cempany te be held on day of
19 , and at any adjournment thereoi.

Signed this day of i9

2z7. Where it is desired to afford Members an
opportunity of veting for or against a resoiution the
instrument appointing 3 proxy shall be in the following
form or a form as near thereto as circumstances admiti-

Allied-Lyons Llasitabla. Trust,

I/Ve of
in

the county of N

being a Member/Members of the above named

Company hereby appoint of
er

failing him of
as

The namz of the Company
was changed from Allied-
Lyons Charitable Trust to
Allied-Lyons Trust by
Special Resolution dated
6th January 1004.

my/our proxy to vote for me/us on my/our
behalf at the / Annual or Extraordinary, as
the case may be / General Meeting of the
Association to be held on day of

19 , and at any adjsurnment thereof.

Signed this day of 19
This form is tn be used *in favour of/against

the resolution. Unless otfierwise instructed, the proxy
will vote as he rhinks fit’

% Strike out whichever is not desived.”

28. The instrument appointing a proxy shall be
deemed to confer authority to demand or join in
demanding a poll.

29. * A vote given in accordance with the terms of
an instrument of proxy shall be valid notwithstanding
the previous death or imsanity of the principal or
revocation of the proxy or of the authority under which
the proxy was executed, provided that no intimation in
writing of such deach, insanity or revocation as
aforesaid shall have been received by the Company at
the office before the commencement of the meeting or
adjourned meetinz at which the proxy is used.

VII CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS

30. Any corporation which is a Member of the
nompany may by resolution of its Directors or other
governing body authorise such person as it thinks fic
to act as its representative at any meeting of the
Company, and the person so authorised shall be entitled
to exercise the same powers on behalf of the
corporatiecn which he represents as that corporation
could exercise if it were an individual Member of the
Company.

VIII BOARD OF DIRECTORS

3l. The number of Directors shall not bhe less
than two.
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+i BORRCWING POWERS

32, The Directors may exercise all the powers of
the Company to onrrow money and to mortgage or charge
its undertaking, property and uncalled capital or any
part theresi, and £o issus debencures, debenture stock,
aud other securities whether ontright or as security
for any debt, liability or obligation of the Cempany or
of any third parcy.

X POWERS AND DUTIES OF DIRENTORS

33. The business of the “umpany shall be managed
by the Directors, who may pa' a«ll expenses incurrad in
promoting and registering tl.e Company, and may exercise
all such powers of the Company, as are not, by the Act
or by these Articles, required to be exercised by the
Company in General Meeting, subject nevertheless to the
provisions of the Act or the Articlas and to such
regulations, being not inconsistent with the aforesaid
provisions, as may be prescribed by the Company in
General Meeting; but no regulation made by the Company
in General Meeting shall iovalidate any prier act of
the Directors which would have been valid if that
regulation had not been made.

34, The Directors may from time to time and at
any time by power of attorney appoint any company, firm
or person or bodv of persons, whether nominated
directly or indirectly by the Directors, to be the
attorney or attorpeys of the Company for such purposes
and with such powers, authorities and discreticas (not
exceeding those vested in or exercisable by the
Directors under these Articles) and for such period and
subject to such conditions as they may think fit, and
any such powers of attorney may contain such provisions
for the protectien and convenience of persons dealing
with any such attorney as the Directors may think fit
-and may also authorise any stuch attorney to delegate
all or any of the powers, authorities and discretions
vested in him.

35. All cheques, promissory notes, drafts, bills
of exchange and other negotiable instruments, and all
receipts for moneys paid to the Company, shall be
signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, in such manner as the
Directors shall from time to time by resclution
determine.

36, The Directors shall cause minutes to be made
in books previded for the purpose:-

(a) of all appointments of officers made by the
Directors;

of the names of the Directors present at each
meecing of the Dirzntors and of any committee
of the Directors;

of all resolutions and proceedings at all
meetings of the Company, and of the
Directors, and of committees of the
Directors;




and evers Director present at Jny meeting of the
Direcrors af commrggee of the Directors shall sign his
name an a boex to be kept for that purnose.

X1 DISQUALIFICATION OF DIRECTORS

37. The oEficc of Director shall be vacated if
the Direccor:-

(a) holds without the consent of the Company in
Genera) Meecing any othexr office of profit
under the Company or

(b) becomes bankrupt or makes any arrangement or
composition with his creditors generally; o

{c) becomes prohibited from being a Director by
reason ¢f any order made under.Section 188 of
the Act (as amended by Section 93 of the
Companies Act 1981) or under Section 28 of
the Companies Act 1976; or

(d) becomes of unsound mind; or

(e) resigns his office hy notice in writing to
the Company; or

(£) dis directly or indirectly interested in any
contract with the Company (not being a
contract or arrangement with another body
established for charitable purposes only in
which he is interested only as an unpaid
director trustee or other officer of that
other body) and fails to declare the nature
of his interest in manner required by Section
199 of the Act.

XII APPOINTHENT AND REMOVAL OF DIRECTORS
38. No person shall be or become incapable of
being appointed a Director by reason of his having
attained the age of seventy or any other age, nor shall
any special notice be required in ceonection with the
appointment or the approval of the appointment of such
person and no Direcror shall vacate his office at any
time by reason of the fact that he has atvained the age
of seventy or any other age.

39. The Directors shall have power at any time,
and from time to time, to appoint any person to be a
Director, either to fill a casual vacancy oy as an
addition to the existing Directors. Any Director so
appointed shall hold office only until the next
following Annual General Meeting, and shall then be
eligible for re-election.but skall not be taken into
account in determining the Direccors who are to retire
by rotation at such meeting “

40, The Company may by ordinary resolution, of
which special notice has been given in accordance with
section 142 of the Act, remove any Director before the
expiration of his period of office notwithstanding
anything in these Articles or in any agreemcnt between
the Company and such Director. Such removal shall be
vwithout prejudice to any claim such Director may have




damages tor breacn of any ¢oRLFIch of ~irvics
hetween ham and che Company.

41, The Company may by ordinary resvlucion
appoint anocher person in place of a2 Direct.r removed
frem office under the immediately preceding Article.
Without prejudice to the powers of the Dirctors under
Article 51 the Company in General Meeting may appeint
any person to be a Director either to fill a casual
vacaney or as an additional Director. The person
appeinted to fill such a wacancy shall be subject ts
retirement 3t the same time as if he had become a
Director on the same day on which the Director in whose
place he is appointed was last elected a Director.

XITI PROCEEDINGS OF LIRECTORS

42, The Directors  y meet tozether fur the
despatch of business, ad;.urn and otherwise regulate
their meetings as they think £it, and may determine the
quorum necessary for the transaction of business. Unnil
otherwise determined the quorum shall be two Directors.
It shall not be necessary te give notice of & meeting
of the Directors te any Director for the time being
absent frow the United Kingdom. A Director may, and
the Secretary on the requisition of a Director shall,
at any time summon a meeting of the Members of the
Directors.

43. Questionﬁ arising at any reeting shall be
decided by a majority of votes, and in case of an

equality of votes the Chairman shall have a second or
casting vote,

44, The continuing Directors may act
netwithstanding any vacancy in thei: body, but, if and
so long as their number is reduced below the number
fixed by or pursuant to the articles of the Company as
the necessary quorum of Directors, the continuing
‘Directors orf Director may act for the purpsse of
increasing the number of Directors to that rmber, or
of summoning a general meeting of the Compas. , but for
no other purpose,

45. The Directors may elect a chairman of their
meetings and determine the period for which he is to
hold office; but, if no such chairman is elected, or if
at any meeting the chairman is not present within five
minutes after the time appointed for holding the same,
the Directors present may choose one of their number to
be chairman of the meeting

45. The Directors may delegate any of their
powers to committees consisting of such Members or
Hembers of the body as they think fit: any committee so
formed shall in the exercise of the powers so delegated
conform to any regulations that may be imposed on it by
the Directors. All acts and proceedings of any such
committee shall be reported back te the Directors as
soon as possible.

47. A committee may elect a chairman of its
meetings; if no such chairman is elected, or if at any
meeting the chairman is not present within five minutes
after the time appointed for holding the same, the




dembers present may choose one of theyr numper to be
chairman of the meecizg,

48. " mmittee 4. meet and adjourn as it thinks
proper, Qu. ‘.ions arisi.; at any meeting shall be
determined oy a majorit, ,f votes of the Members
present, and in“"the case of an equality of votes the
chairman shall have a second or casting voce.

49, All acts done by any meeting of the Directors
or of a committee of Directors, or by any person acting
as a Director, shall notwithstanding that it be
afrerwards discovered that there was some defect in the
appointment of any such Director or person acting as
aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had
been duly appointed and was qualifed to be a Director.

50, A Resolution in writing signed by all the
Directors for the time being in the United Kingdom if
constituting a majority of the Directors shall be as
effective as a Resolution passed at a meeting of the
Directors duly convened and held. Such Resolution may
consist of several documents in the like form each
signed by one or more of the Directors.

XIV SECRETARY

51. Subject to Section 21(5) of the Companies Act
1976 the SeCretary shail be appointed by the Directors
for such term, at such remuneration and upen such
conditions as are consistent with the provisions of
Clause 4 of the Hemorandum of Association as tiuey may
think fit; and any Secretary so appointed may be
removed by them.

52. A provision of the Act or these Articlas
requiring or authorising a thing to be done by or to a
Dirsctor and the Secretary shall not be satisfied by
its being donz by or to the same person acting both as
Director and as, or in place of, the Secretary.

XV THE SEAL

53. The Direvtors shall provide for the safe
custody of the Seal, which shall only be used by the
authority of the Directors or of a committes of the
Directors authorised by the Directors in that behalf,
and every instrument to which the Seal shall be affixed
shall be signed by a Director and shall be
countersigned by the Secretary or by a second Director
or by some other person appointed by the Directors for
the purpose.

XVI ACCOUNTS

Sh. The Directors shall cause accounting records
to be kept in accordance with Section 12 of the
Companics Act 1976.

55. The accouncing records shall be kept at the
vegistered office of the Company, or subject to
Section 12(6) and (7) of the Companies Act 1976, at
such other place or places as the Directors think fit,
and shall always be open to the inspection of the
officers of the Companv.




LT R “he Direccors shall from nizme to cime
decermine whecher and tg whace excent and at what fizey
and places and unoer what conditioas or regulations the
accounts and books of the Company or apy of them shall
be open to che inspectiop of Members not being
Directors, and no Membar {not being a Dizactox) shall
have aay rightr of inspecting any account or book or
document. of the Company except as conferred by statute
or authorised by the Dirsctors or by the Compaay in
General Meeting.

57. The Directors shall from time to time ip
dccordance with Section 150 and 157 of the Act and
Sections 1, 6 and 7 of the Companies Act 1§76 cause to
be prepar ~ and to be lajd before the Company in
Ganera) Ang such profit and loss accounts, balance
sheets, o daccounts (it any) and reports as are
referr  ¢o ip those Sections,

58, A copy of every balance shest (including
every document required by law to be annexed thereto)
which is to be laid before the Company in General
Heeting, together with a copy of the Auditor's repor”
and Directors' report shall not less than twenty-one
days before Lhe date of the meeting be sent to evary
Hember of the Company, and every holder of debentures
of, the Company. Provided that this article shall not
require a copy of these decuments to be sent to any
persen of whose address the Company is not aware or to
more than one of the joint holders of any debentures.

XVII AUDIT

59, Auditors shall be appointed and their duties
regulated in accordance with Section 161 of the Act,
Section 14 of the Companies Act 1967 and Sections 13 to
18 of the Companies Act 1976.

. XVIIT NOTICES
60. A notice may be given by the Company to any
Member either personally or by sending it by post to
him or to his registered address, or (if he has no
registered address within the United Kingdom) to the
address, if any, within the United Kingdom supplied by
him to the Company for the giving of notice to him.
Where 3 notice sent by post, service of the notice
shall be deemed to be effected by properly addressing,
prepaying and posting a letter tontaining the notice,
and to have been effacted in the case of a notice of a
meeting at the expiration of 24 hours after the letter
containing the sam: is posted, and in any other case at
the time ac which the letter would be delivered in the
ordinary course of posec.

61, Notice of every General Meeting shall be
given in any manner hereinbetore authorised to:-

(a) every Member except those Members who {having
no registered address within the United
Kingdom) have not suppiied to the Company an
address within the United Kingdom for the
giving of norices ts tham;




(b) everr person being a legal personal
represénrative or a trustee in bankruptcy of
a Hembar vhere the Member but for his death
or bankruptey would be entitled to regeive
nocice of the meeting; and

{(¢) the Auditer { r the time being of the
Company,

No other person shall be entitled to receive
notices of General Meetings.

XIX INDEMNITY

62, Subject to Section 205 of the Act every
Director, auditor, officer or servant of the Company
shall be indemnified out of its assets against all
costs, charges expenses losses and liabilities
sustained or incurred by him in defending any
proceedings whether civil or criminal in respect of any
regligence, default, breach of duty or breach of trusc
of which he may be guilty in relation to the Company in
which judgement is given in his favour or in which he
is acquitted or in connection with any application
under section 448 of the Act in which relief is granted
to him by the Court.

XX WINDING UP

63. The provisions of Clause 6 of the Memorandum
of Association relating to the winding up or
dissolution of the Association shall have effect as if
the same wers repeated in these Articles.

*  X¥I THE CHARITY COMMISSION

64. No notice incorporating a ressalution for the
addition, alteration or amendment to or of the
provisions of the Memovandum or Articles of Assocciation
for the time being in force shall be sent to the
Members of the Company unless the same shall have been
previously submitted to and approved by the Charicy
Commission.
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COMPANLES FORM Mo, 225(1)

Notice »¢ new accounting reference
date given during the course of
an accounting referernce periad

Pursuant to section 225(1) of the Companies Aci 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies Company Number

ixme of Company 1616939

Allied Domecq Trust Limited

gives notice that the company’s new accounting
raference date on which the current

accounting reference period and each Day Honth
subsequent accounting reference period of

the company is to be treated as coming, or 3] 110, 8
as having come, to an end is

Day Month Year

The current accounting reference period of
the company is to be treated as EXTENDED 3111081 I 9 Q_I 5
and will come to an end on

If this notice states that the current accounting reference period of the
company is to be extended, and reliance is being placed on the exception
in paragraph (a) in the second part of section 225(4) of the Companies Act
1985, the follewing statement should be completed:

The company is a [subsidiary][parent] undertaking of )
company number \
the accounting referencs date of which is

If this notice is being given by a company which is subject to an
administration order and this notice states that tk.: current accounting
reference period of the company is to be extended AND it is to be extended
beyond 18 months OR reliance is not being placed on the second part of
section 225(4) of the Companies Act 1985, the following statement

should be completed:

An administration order was made in relation to the company on
and +% is still in force.

Signed (::L -g&kL}juuﬂﬁf’) Designation Secretary Date 10.2.95

Presentor’s name, address For official use
telephone number and D.E.B.

reference (if any):
S J Rogers (Mrs)

il

Post room

T
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