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COMPANIES FORM vlo. 12

Statuiory Declaration off compliance
with requireinents on application
for registration of a company

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

To the Registrar of Companies For official use  [For official use
L_L b L 284Be3

Name of company

MASTERMISSION LIMITED

e ity
T

I DAVID STEWART HODGSON, signing on behalf

SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6EE -

¢dc solemnly and sincerely declare thatiam & [Sﬁreﬁeﬁeﬁgagedﬁﬁ%he—ﬁm%aﬂen—eﬁhe—

sorapany] T [person named as director or gacretary of the company in (e statement delivered to

the registrar under section 10(2)1 and that &l the requirements of the albave Act in respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,

And | make this solemn declaration conscigntiously believing the same ¢ be true and by virtue of
the provisions of the Statutory Declaratioris Act 1835

Declared at __FLAT 1, CHATSWORTH HOUSE, Declarant {9 sign below
65 LONDON ROAD,
TWICKENHAM, MIDDLESEX

the 14th day of AUGUST

One thousand nine hu EIGHTY SEVEN

hefore me

[ .

A Commissiéner for Oaths or Notdry Public or Justice of
the Peace or Solicitor having the powers conferrad on a
Commissioner for Oaths. .

Presentor's name, address and For cifiglal use
reference (if any): New Companles Saction Post room




COMPANIES FORM No. 10

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

Plo_as? do not Pursuant to section 10 of the Companies Act 1985
write in
this margin

To the Registrar of Companies
Fiease complete
legibly, praferably
In black type, or
bold block lettering

Name of company

For official use

* insert full name *

of company MASTERMISSION LIMITED

The intended situation of the registered office of the compan

y on incorporation is as stated below

2 Baches Street,

London

ﬁostcodel N1 6UB

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

memorandum please mark ‘X'in the box opposite and insert

the agent's name and address below

Jordan & Sons Limited

21 St. Thomas Street

Bristol
BS1 6J8 Postcode | BS4 5PS
oA
Number of continuation sheets attached (see note 1)
e
Presentor’'s name address and For official Use
reference {if any): General Section Post room

Page 1




The name(s} and particulars of the person who is, or the persons who are, to be the first director or
directors of the company (note 2) are as follows:

_l\}amg 5"0:‘3_53}__& — . INSTANT COMPANIES LIMITED | Business occupation
Company Registration Agent
Pravious name(s) {note 3} None Nationality
Address (note 4) Z Baches Street UK Registered
London Date of birth {where applicable)
Postcode | N1 6UB {note 6) Inc. 18.02.81
Other directorships T None

| consent to act as director of the company named on page 1
Signature

__ﬁ (Authorised Signatory) Date e e e
\\ i avad, T/U?

e 5
Name {note 3) SWIFT INCORPORATIONS LIMITED | Business occupation
Company Registration Agent
Previous name(s) (note 3) None Nationality
Address (note 4) 2 Baches Street UK Registered
London Date of birth {where applicable)
Postcode| N16UB {note 6) Inc. 10.09.85
Other directorships t None
4 ) o
| consent to act as r rcJ~ mpany named on page 1

Signature (Authorised Signatory) Date A5 1557

i

The name(s) and particularg’of fhe perSon who is, or the persons who are, 1o be the first secretary, or ¢
joint secretaries, of the compasy are as follows:

Name [(notes 3 & 7) Mavis June Latter

Previous name(s) (note 3) None

Address (Notes 4 & 7} 2 Baches Street

London

Postcode

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

Signature

/ | /

i Signature of agent on behalf of subscriber{ ﬂ«-\,u\_ . Date
. MRS A

AMGICS)

Please do not
write in
this margin

1 enter particulers
of other
directorships
held or previously
held (see note 5)
if this space is
insufficient use a
continuation sheet.
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&

Page 2



ucC/85a

THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE T

AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF

MASTERMISSION LIMITED

1. The Company's name is " MASTERMISSION LIMITED -

2. The Company's registered office is to be situated in England
and Wales.

3. The Company's objects are:-

(a) To promote commerce, art, science, education, religion,
charity or any profession and to promote any social, political or
sporting activity and anything incidental or conducive to any of the
above objects.

(b) To carry on any other trade or business whatever which
can in the opinion of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of
the Company.

{(¢) To purchase or by any other means acquire and take
options over any property whatever, and any rights or privileges of
any kind over or in respect of any property.

{d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in
experimenting upon, tasting and improving any patents, inventions
or rights which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which

JORDAM & SONS LU
N AT, THCGMAS &T

BRISTOL, BS1 64S
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the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

(f) To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the property
and rights of the Company.

(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

{h) To lend and advance money or give credit on any terms
and with or without security to any person, firm or company
(including without prejudice to the generality of the foregoing any
holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to
receive money on deposit or loan upon any terms, and to secure or
guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person,
firm or company (including without prejudice to the generality of the
foregoing any such holding company, subsidiary, feliow subsidiary
or associzted company as aforesaid).

(i) To borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised or owing by mortgage,
eharge, standard security, lien or other security upon the whole or
any part of the Company's property or assets (whether present or
future} and also by a similar mortgage, charge, standard security,
lien or security to secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which may
become binding on it.

(j3 To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory notes, bills
of lading, warrants, debentures, and other negotiable or
transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company's interests.
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(I) To enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's ebjects or any of them,
and to obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world.

(n) To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company has
a direct or indirect financial interest, to provide secretarial,
administirative, technical, commercial and other services and facilities
of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business
or operations of or generally with respect to any such company or
companies.

(o) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any
property or business of the Company, and to place or guarantee the
placing of, u~derwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as
aforesaid.

(p) To sell or otherwise dispose of the whole or any part of
the business or property of the Company, either together or in
portions, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same.

(q) To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and perform
sub-contracts.

(r) To remunerate any person, firm or company rendering
services to the Company either by cash payment or otherwise as may
be thought expedient.

(s} To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same.

(t) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its Directors or
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employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have bheen
Directors of, or who ave or have been employed by, or whr) are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to thes wives, widows, chiidren and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes {whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit sharing
schemes for the benefit of any of the employees of the Company oF
of any such subsidiary, holding or fellow subsidiary company.

(u) To distribute among the Members of the Company in kind
any property of the Company of whatever nature,

(v) To procure the Company to be registered or recognised in
any part of the world.

(w) To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

(x} To do all such other things as may be deemed incidental or
conducive to the attainment of the Company's objects or any of them.

AND so that:-

(1) None of the objects set forth in any sub-clause of
this Clause shall be restrictively construed but the widest
interpretation shall be given to each such object, and none of such
objects shall, except where the context expressly so requires, be in
any way limited or restricted by reference to or inference from any
other object or objects set forth in such sub-clause, o~ by reference
to or inference from the terms of any other sub-clause of this
Clause, or by reference to or inference from the name of the
Company.

(2) None of the sub-clauses of this Clause and none of
the objects therein specified shall be deemed subsidiary or ancillary
to any of the objects specified in any other such sub-clause, and
the Company shall have as full a power to axercise each and every
one of the objects specified in each sub-clause of this Clause as
though each such sub-clause contained the objects of a separate
Company.

(3) The word "Company" in this Clause, except where
used in reference to the Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom ot
elsewhere.
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(4) In this Clause the expression "the Act” means the
Companies Act 1985, but so that any reference in this Clause %o any
provision of the Act shall be deemed to include a reference to any
statutory modification or re-enactment of that provision for the time
being in force.

4.  The liability of the Members is limited.

5. Every Member of the Company undertakes to contribute such
amount as may be required (not exceeding £1) to the Company's
assets if it should be wound up while he is a Member or within one
year after he ceases to be a Member, for payment of the Company's
debts and liabilities 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.



‘%\;E;netdhe_ 1:St.zbscribesr*s to this Memorandum of Association, wish to be
into a Company pursuant to this Memorandum.

Names and Addresses of Subscribers

-
g ~—
/’-
1. For and on behalf of
instant Companies Limited,

2 Baches Street,
London. N1 6UB

2. For and ehalf of
Swift incorporations Limited
2 Baches Street,
London. N1 6UB

7

,
2,
Y
S,

Dated 14, Mg 125 L

Witness to the above Signatures:- Terry Jayne,
2 Baches Street,

l.ondon/1 6UB -
G/\., //%A"\-‘V\—W .

FHBR/CSGHERSUN



THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

MASTERMISSION LIMITED

.

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to
the Companies (Tables A to F) Regulations 1085 as amended by the
Companies (Tables A to F) (Amendment) Regulations 7985 (such
Table “eing hereinafter calied "Table A") shall apply to the Company
cave in so far as they are excluded or varied hereby and such
Regulations (save as soO excluded or varied) and the Articles
hereinafter contained shall be the regulations of the Company.

(b) Clauses 2 to 35 (inclusive), 57, 59, 102 to 108 (inclusive),
110, 114, 116 and 117 in Table A shall not apply to the Company.
{c) In these Articles the expression "the Act" means the Companies
Act 1985, but so that any reference in these Articles to any
provision of the Act shall be deemed to include a reference to any
statutory modification or re-enactment of that provision for the time
being in force.

INTERPRETATION

2. Clause 1 in Table A shall be read and construed as if the
definition of "the holder" were omitted therefrom.

MEMBERS

3. The subscribers to the Memorandum of Association of the
Company and such other persons as are admitted to membearship in
accordance with these Articles shall be Members of the Company. No
person uall be admitted as a Member of the Company unless he is
approved by the Directors. Every person w.ho _wushes to become a
Member shall deliver to the Company an application for membership,
in such form as the Directors require, executed by him.

4. A Member may at any time withdraw from the Company by
giving at least 48 hours notice to the Company. Membership shall
not be transferable and shall cease on death.



GENERAL MEETINGS AND RESOLUTIONS

5. (a) An Annual General Meetin i

. i g and an Fxtraordinary General
Meetl.n% called for the passing of a special resolution or a resolution
aPPOltn ing a person as a Director shall be called by at least
twenty-one clear days' notice. All other Extraordipary General

Meetings shall be called by at least fourteen clear days' notice but a

General Meeting may be called by shorter notice if it is so agreed:-

(i) in the case of an Annual General M ti by all th
Members entitied to attend and vote thereat; and ceting, by all the

o (ii) in the case of any other General Meeting by =
ma!orlty |n_nl{mber of the Members having a right to attend and vote
being a majority together holding not less than ninety-five per cent.
of the total voting rights at the Meeting of all Members.

(p) The notice shall specify the time and place of the Meeting
and, in the case of special business, the general nature of the
business to be transacted and, in the case of an Annual General
Meeting, shall specify the Meeting as such.

(¢) The notice chall be given to all the Members and to the
Directors and Auditors.

(d) Al 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 declaring a
dividend, the consideration of the accounts, balance sheets, and the
reports of the Directors and Auditors, and the appointment of, and
the fiximg of the remuneration of, the Auditors.

(e) Clause 38 in Table A shall not apply to the Company.

(f) Any Member of the Company entitled to attend and vote at
a General Meeting shall be entitled to appoint another person
(whether a Member or not) as his proxy to attend and vote instead
of him and any proxy so appointed shall have the same right as the
Member to speak at the Meeting. Every notice'convening a General
Meeting shall comply with the provisions of Section 372(3) of 'ghe Act
as to giving information to Members in regard to their right to

appoint proxies.

6. (a) Clause 40 in Table A shall be read and constru:ad as if the
words "at the time when the Meeting proceeds to business’ were
added at the end of the first sentence.

a quorum is not present within half an _hour from the
time ig;oi:l'nfted ?or a General Meeting the General Meeting sha_ll stand
adjourned to the same day in the next week at the same time and
place or to such other day and at such ot.her time and place as the
Directors may determine; and if at the adjourned Gene_ral Meeting &
quorum is not present within half an hour from 'ghe time appointed
therefor such adjourned General Meeting shall be dissolved.

(¢) Clause "1in Table A shall not apply to the Company.



7. Clause 44 in Table A shall be read and construed as if the

words "and at any separate meetin
i T g of the hold .
Shares in the Company were omitted there‘fel"omo, ers Of any L!aSS Of

8. Clause 46 in Table A shall
paragraph (d) was omitted therefrom

VOTES OF MEMBERS

be read and construed as if

g. (a) On a show of hands, every Member present in person shall

have one vote. On a poll every Member present in persoh or by
proxy shall have one vote.

(b) Clauses 54 and 55 in Table A shall not apply to the
Company.

APPOINTMENT OF DIRECTORS

10. (a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum numb.¢ respectively of
the Directors may be determined from time to time by Ordinary
Resolution in General Meeting of the Company. Subject to and in
default of any such determination there shall be no maximum number
of Directors and the minimum number of Directors shall be one.
whensoever the minimum number of the Directors shall be one, a sole
Director shall have authority to exercise all the powers and
discretions by Table A and by these Articles expressed to be vested
in ths Directors generally, and Clause 89 in Table A shall be
modified accordingly.

{¢) The Directors shall not be required to retire by rotation
and Clauses 73 to 80 (inclusive) in Table A shall not apply to the
Company.

(d) Clause 83 in Table A shall be read and construed as if the
words "of any class of shares or" were omitted therefrom.

(e) No person shali be appointed a Director at any General
Meeting unless either:-

(i) heis recommended by the Directors; or

(ii) not less than fourteen nor more than thirty-five cigar
days before the date appointed for the General Meeting, notice
executed by a Member qualified to vote at the Generai Meeting has
been given to the Company of the intention to propose that person
for appointment, together with notice executed by that person of his

willingness to be appointed.

j Company may by
f) Subject to paragraph (e).above, 'the .
Ordin(ary Resélution in General Meeting appqlnt any person who is
willing to act to be 2 Director, either to fill a vacancy or as an

additional Director.

i i ho is willing to act
The Directors may appoint a person W to

to bég)a Director, either to fill a vacancy of as an additional
Director, provided that the appointment does not cause the number



of Directors to exceed any number determined in accordance with

paragraph (b) above as the maxi j
B bt inove @ mum number of Directors and for

BORROWING POWERS

11. The Directers may exercise all the powers of the Company to
borrow money without limit as to amount and upon such terms and in
such manner as t!'uey think fit, and to grant any mortgage, charge
or standard security over its undertaking and property, or any part
thereof, and to issue debentures, whether outright or as security

fortany debt, liability or obligation of the Company or of any third
party.

ALTERNATE DIRECTORS

i2. .(a) An alternate Director shall not be entitled as such to
receive any remuneration from the Company, save that he may be
paid l?y the Company such part (if any) of the remuneration
otherwise payable to his appointor as such appointor may by notice
in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

(b) A Director, or any such other person as is mentioned in
Clause 65 in Table A, may act as an alternate Director to represent
more than one Director, and an aiternate Director shall be entitied at
any meeting of the Directors or of any committee of the Directors to
one vote for every Director whom he represents in addition to his
own vote (if any) as a Director, but he shall count as only one for
the purpose of determining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

13. The office of a Director shali be vacated if he becomes
incapable by reason of illness or injury of managing and
administering his property and affairs, and Clause 81 in Table A
shall be modified accordingiy.

GRATUITIES AND PENSIONS

14. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum of Association of the
Company and shall be entitled to retain any benefits received by
them or any of them by reason of the exercise of any such powers.

(b) Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

15. (a) A Director may vote, at any meeting of the Direptors or of
any committee of the Directors, on any resolution, notvgnthstandmg
that it in any way concerns oOF relates to a matter in which he has,
directly or indirectly, any kind of interest w_hatsopver, and if he
shali vote on any such resolution as aforgsald his vote shall be
counted; and in relation to any such resolution as afo_resaud he shall
(whether or not he shall vote on the same) be taken into account in
calculating the quorum present at the meeting.



b) Clau : : .
the C(onzpany. ses 94 to 97 (inclusive) in Table A shall not apply to
MINUTES

16, Clause 100 in Table A shall be read and construed as if the

words "of the holders of any class of sh i "ow
omitted therefrom. 4 ° pres in the Company” were

NOTICES

17. Clause 112 in Table A shall be read and construed as if the
second sentence was omitted therefrom.

18. Clause 113 in Talle A shall be read and construed as if the

words "9r‘ of the holders of any class of shares in the Company”
wers omitted therefrom.

INDEMNITY

19. (8) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under
Section 727 of the Act in which relief is granted to him by the
Court, and no Director or other officer shall be liable for any loss,
damage or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or in relation
thereto. But this Article shall only have effect in so far as its
provisions are not avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.
RULES OR BYE LAWS

20. The Directors may from time to time make such Rules or Bye
Laws as they may deem necessary or expedient or convenient for the
proper conduct and management of the Company and for 'ghe
purposes of prescribing the classes of and conditions of mgmbersh:p,
and in particular but without prejudice to the generality of the
foregoing, they shall by such Rules or Bye Laws regulate:-

(i) The admission and classification of members of the
Company, and the rights and privileges of such r_nernbers, and the
conditions of membership and the terms on which members may
resigh or have their membership terminated and the entrance fees,
subscriptions and other fees or payments to be made by members.

(ii) The conduct of members of the Company in relation to one
another, and to the Company's servants.

(iii) The setting aside of the whole or any part or parts of the
Company's premises at any particular time or times or for any

particular purpose or purposes.



. (iv) The procedure at general meetings and meetings of the
Directors and Committees of the Company in so far as such
procedure is not regulated by these presents.

4

' (v} And, generally, all such matters as are commonly the
subject matter of Company rules,

The Company in General Meeting shall have power to alter or repeal
the Rules or Bye Laws and to make additions thereto and the
Directors shall adopt such means as they deem sufficient to bring to
the notice of members of the Company all such Rules or Bye Laws,
which so long as they shall be in force, shall be binding on all
members of the Company. Provided, nevertheless, that no Rule or
Bye Law shail be inconsistent with, or shall affect or repeal

anything contained in, the Memorandum or Articles of Association of
the Company.



Names and addresses of Subscribers

1. For and eﬂ’FeE;lf)of

Instant Companies Limited,
2 Baches Street,
London. N1 6UB

corporations Limited,
2 Baches Street,
London. N1 6UB

Dated 14, s 1557 /

i Signatures:- Terry Jayne, Vi
Witness to the above 5ig Ty Y et 4/

London. N1 6UB

—
(R .

FHSR/CSCANTSUD
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2184853

| hereby certify that

" MIASTERMISSION LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 28 OCTOBER 1987

!
-
oo F TR
ol N Sl N J el
i .

an authorised officer

HC007B
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COMPANIES FORM No. 224 SR L B

Notice of accounting reference date
{(to be delivered within 6 months of

incorporation)
[;r'o?s? :; not Purguant to sestic n 224 of the Cormpamos Act 1985
ST
WS mangmn
To the Rea:strar of Companies ici
Please complote g p EO_I: gfﬁ_cnsl .‘_Jsf Company numdber
fegibly, preferably i 1 t i 2154853
in bk type, or [T T S .
bold block lettering  Name of company
*Ingert full ramry R ToTMT
of company ‘,, MASTERMISSTON u¥£&.TED ‘ o
gives notice that tha date on which the company’s accounting reference period is to be treated as
coming to an end in each successive year is as shown below:
Important

The accounting
rafarence date to
be emtered along-

side should ba Day Month
complsted as in tha
foliowing examples: 3

—
—
-I:J_

5April
Day Month

30 June
Day Month

|3'0'0'6I

31 Dacember
Day Month

tinsert Signed DesignationT Secxretary Date _9/3 /& 8
Director, i
Secratary,
Acmtihistrator, .
Administrative . ..
Receiver or Presenter's name address and For official use
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Company Ho: 2184853 i

THE COMPANIES ACT 19R5
COMPANY LIMITED BY GUARANTEE oo e
SPECIAL RESOLUTIONS OF

MASTERMISSION LIMITED

At an Bxtraordinary Genpral Meeting of the Company held at 7] ﬁ&ﬂ;kldgmp@
Lovdow E1 NP

6N onGfc

T8 the following resolutions =

were duly passed as special resolutions of the Company:-

(1)

(2)

SPECIAL RESOLUTIONS

THAT subject tc its acceptance for registration by the
Department of Trade and Industry the name of the Company be
c¢hanged to Counecil for the Responsible Use of Alcohol.

THAT the Memorandum of Association of the Company be
amended as follows:-

{i)

(ii)

4}“'
- N S
(__b*}-’d aob
2@

insertion of the following words in Clause 3 after
the words "The Company's objects are":-

"to promote commerce, art, recreation, science,
education, religion, charity or any profession and
anything incidental or conducive to any of those
objects and, in particular but without limiting the
generality of the foregoing, to promote the
responsible use of alcohol and alcoholic beverages.

And the Company shall have the following powers: "

deletion of sub-clauses (a) to (g) {inclusive) of
Clause 3, insertion of the following sub-clauses and
renumbering of sub~clause (h) as sub-clause 3.15
accordingly:-

"3.1 to provide a code of professional conduct and
courses and facilities for training and
education for its members;

3.2 to produce, publish and distribute books,
journals, periodicals and papers and generally
to exploit the media and all other media for
the dissemination of knowledge, whether alone
or by way of joint co-cperative activity with
others;

e e 3, 3 to act in communication and co-operation with
LI TR B T
1"L~;}uwg>;‘

7y : : .
. “RGh kindred objects, to maintain representation in

other institutions and bodies having similar or

»

“hor upon committees and other bodies and

1

, ”ﬂab ‘nijorganisations active in fields of mutual
hﬁﬁii ﬁm
'\

concern and interest and to participate in

W, §joint activities and ventures;
& 5
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3.6

3.7

3.8

3.9

3.10

3.11

to undertaks and pxecute charitable trusts;

to carry on any other activities whatsoever
which can in the opinion of the board of
directors be advantageously carried on in
connection with or ancillary to any of the
activities of the Company;

to issue appeals, hold public meetings and take
such other steps ag may be required for the
purpose of procuring contributions to the funds
of the Company in the shape of donations,
subscriptions of otherwise or for the purpose
of furthering the attainment objects of the
Company or any of them;

to borrow and raise money in any manner
including, without limitation, through
subscription by mevbers and to secure the
repayment of any money borrowed, raised or
owing by mortgage, charge, standard security,
lien, or other gecurity upon the whole or

any part of the Company's property Ofr assets
(whether present oOr future) and also by a
similar mortgage;

to take and accept any gift_of money, property

or other assets whether subject to any special
trust or not;

to make any donations in cash or assets or
establish or support or aid in the
establishment or support of and to lend money
(with or without security) to or for any
charitable associations ot institutions;

ro draw, make, accept, endorse, discount,
negotiate, execute and issue promissory notes,
bills, chegues and warrants, debenturées and
other negotiable ot transferable instruments
and to operate bank accounts;

to invest hold and deal with the moneys of the
Company not immediately required for its
purposes in such manner as may from time to
time be determined and to hold or otherwise
deal with any investments made, subject
nevertheless to such conditions (if any) and
such consents (if any) as may for the time
being be imposed or required by law;

to purchase, take on lease, Or in exchange,
hire or by any other means acquire and take
options over any real or personal property and
any rights or privileges of any kind over or in
respect of any property, and to construct,
maintain and alter buildings or erections:



{(iii)

(iv)

(v)

(vi)

-3 -

3.13 to sell, exchange, let, mortgage, charge,
develop, grant licences, options, rights and
privileges in respect of or otherwige dispose
of or turn to account the whole or any part of
the property rights or assets of the Company,
either together or in portions for such
consideration as the Company may think fit, and
in particular for shares, debentures or
securities of any company purchasing the same;

3.14 to purchase or otherwise acquire plant and
machinery including comput2r hardware and
software, furniture, fixtures, fittings and all
other effects of every description and to apply
for, register, purchase or by other means
acquire and protect, prolong and renew, whether
in the United Kingdom or elsewhere any patents,
patents rights, hrevets d'inventions, secret
processes, trade marks, designs, protections,
concessions, copyrights, licences and the like
and to disclaim, alter modify, use and turn to
account and to manufacture under or grant
licences or privileges in respect of the same
and to expend money in experimenting upon,
testing and improving any patents, inventions
or rights which the Company may acquire or
propose to acquire;"

deletion of sub-clauses (i) and (3) of Clause 3 and
insertion of the following sub-~clause:-

"3.16 to engage and pay any person or persons whether
individual, f£irm or cocmpany, whether on a
full-time or part-time basis or whether as
consultant or employee to supervise, organise,
carry on the work of, provide services to and
advise the Company and to make any reasonable
provision for the payment of pensions,
insurance and superannuation to or on behalf of
employees or former employees and their wives,
husbands and other dependants;"

renumbering of sub-clauses (k) and (1) as sub-clauses
3.22 and 3.17 respectively;

renumbering of sub-clause (m) as sub-clause 3.18,
addition of the word "promote" between "To" and
"control" in sub-clause (n) and renumbering of
sub-clause (n) as sub-clause 3.19;

deletion of sub-clauses (o) to (u) inclusive,
addition of the following sub-clauses after
renumbered sub-clause 3.19 and renumbering of
sub~clauses (v) (w) and (x), sub-clauses 3.23, 3.24
and 3.25 respectively.

"3,.20 to amalgamate with any companies, institutions,
societies or associations;



3,21 to pay out of funds of the Company all or any
of the costs, charges and expenses of and
incidental to the formation, registration and
promotion of the Company, ©f to contract with
any person Or perscns whether individual firm
or company to pay the sama;"

(vii} insertion of the following clause after renumbered
sub-clause 3.25 and renumpering the existing clauses
accordingly:-

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

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

4.1 of reasonable and proper remuneration to
any member, officer or servant of the
Company (not being a director) for any
services rendered to the Company and of
travelling expenses necessarily incurred
in carrying out the duties of any member,
officer or servant of the Company:

4.2 of interest on money lent by a member oOr
director of the Company at a rate per
annum not exceeding 2% less than the base
lending rate for the time being of the
company's clearing bankers or 3% whichever
is the greater;

4.3 to any director of reasonable out-of-
pocket expenses;

4.4 of fees, remuneration or other benefit in
money ot money's worth to a company of
which a member of the Company or &
director may be a member holding not more
than one hundredth part of the capital of
such Company;

4.5 of reasonable and proper rent for premises
demised or let by any member of the
Company 0Or any director."

(viii) renumbering of Clause 3 (3) as Clause 5 and
renumbering of the following Clauses accordingly:-



(ix)

insertion of the following Clause after renumbered
Clause 7:-

ll'B'

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
body or bodies having ehijects similar to the
objects of the Company or to some other body or
bodies, the objects of which are the promotion
of charity and anything incidental or conducive
thereto, whether or not such body or bodies are
members of the Company, and which shall prohibit
the distribution of its or their income ang
property among its or their members to an extent
at least as great as is imposed on the Company
under or by virtue of clause 4 hereof, such bedy
or bodies to be determined by the members of the
Company at or before the time of dissolution.”

(3) THAT the Articles of Association of the Company be amended
as follows:-

(i)

(ii)

addition of the following words at the end of Article

2:-

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

deletion of Article 4, insertion of the following
Articles and renumbering the existing Articles
accordingly:-

|14.

A Member may at any time withdraw from the
Company by giving at least seven clear days
notice to the Company. Membership shall not be
transferable and shall cease on death, or
dissolution in the case of any corporate
Member.

It shall be lawful for the Directors to provide
for the admission of such persons as they may
think fit to be associates of the Company and
for the rights, duties and liabilities (if any)
of such associates but so that such persons
shall not by virtue only of being associates as
aforesaid be Members of the Company and their
rights (if any) shall not include a right to
speak or vote at general meetings of the
Company. The Secretary shall keep a register
of such associates."



{iii) addition of the following sub-clause to renumbered
Article 7 and renumbering the existing sub-clauses
acrardingly:-

ll(b)

o business shal! pe transacted at any meeting
unless a guorum is present at the time when the
meeting proceeds to business. Two persons
entitled to vote upon the business to be
transacted, each being a Member or a proxy for
a Member or a duly authorised representative in
the case of any corporate Member shallbe a
quorum provided that every Member of the
Company entitled to vote upon the business to
be transacted at a meeting shall be represented
at such meeting whether in person, by proxy or
by duly authorised representative in the case
of a corporate member."

(iv) addition of the following sub-clauses to renumbered
Article 11 and renumbering the existing sub-clauses
accordingly:-

ﬂ(c)

(d)

ll(g)

(h})

|1(j)

Each and every Member for the time being of the
Company shall be entitled from time to time to
appoint one Director and to remove from office
any Director so appointed provided that no
Member may use this power to appoint more than
one Director to hold office as its appointee at
the same time.

Any such appointment or removal of a Director
shall be in writing signed by or on behalf of
the Member concerned and shall be effective
upon delivery to the office of the Company nr
at such later date as may be specified
therein.™

Subject to paragraph (h) below, the Company may
by ordinary Resolution in General Meeting
appoint any person who is willing to act to be
a Director, as an additional Director.

No person shall be appointed a Director at any
General Meeting unless not less than fourteen
nor more than thirty-five clear days before the
date appointed for the General Meeting, notice
executed by a Member gqualified to vote at the
General Meeting has been given to the Company
of the intention to propose that person for
appointment, together with notice executed by
that person of his willingness to be
appointed."

A Director appointed under sub-clause (g) or
(i) of this Clause shall hold office only until
the next following Anual General Meeting, and
if not then re-appointed shall vacate office at
the conclusion of the Meeting ot upon the



. =

sppointment at the Mesting of another in his
piace."

{(v) delekion of renumbered Article 14, insertion of the
following Articles ard heading and renumbering the
existing Articles accordingly:-

14,

15.

The office of & Director shall he vacated if he
pecomes incapable bv reason c¢f illness or
iniury of managing and administering his
property and affairs, or if the Member who
appointed such Director ceases to be a Member
of the Company, and Clause 8l in Table A shall
be modified accordingly.

DIRECTORS' APPOINTMENTS AND INTERESTS

The words "or which is a Member of the Company™
shall be added at the end of Article 85(b)."

(vi) Aeletion of the words "clause 3({t) of" from
renumbered Article l6(a).

{vii} addition of the following sub-clauses to renumbsred
article 17 and renumbering the existing sub-&lauses
accordingly:-

ll(a)

(b)

IT(e)

clause 89 in Table A shall not apply to the
Company .

No business shall be transacted at a Meeting of
the Directors unless at the time there is a
quorum present. The quorum for the trasaction
of the business of the Directors may be fixed
by the Directors and unless so fixed, a
pirector appointed by each Member {or his
alternate in any case), but not less than two
individuals, shall be a guorum.”

In paragraph (c) of Requlation 94 of Table A,
the word "debentures" shall be substituted for
the words "shares debentures oOr other

securities” in both places where they occur."

{viii) addition of the following heading and Article after
renumbered Article 18 and renumbering the existing
Articles accordingly:-

‘119’

PRESIDENT, VICE~PRESIDENT AND PATRONS

The Directors may appoint any person to be the
president and any person or persons to be
vice-presidents or patrons of the Company for
such term or terms specified at the time of
appointment as they shall think £it. Such
persons shall not by virtue only of such
appointments ve Directors or Members of the
Company."




(ix}  addition of the following hesading and Article after
renumbered Article 21 and renumbering the existing
Articles accurdingly: -

WINDING-UP

n2z. On the winding-up and dissolution of the
Company the provisions of the Memorandum of
Association shall have effect as iy repeated in
these aArticles."

{x) addition of the following sub-clause to renumbered

Article 24 and renumbering the existing sub-clauses
accordingly:-

"(v) The admission, rights, duties and liabilities
of associates of the Company (if any)."

(xi) addition of the following words at the end of
renumbered Article 24:-

"and, in the case of any inconsistency between the
Memorandum or Articles of Association and the Rules
or Bye Laws of the Company, the provisions in the
Memorandum and Articles shall prevail."

. e LR B I B R S A

CHATIRMAN
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Fursuant to section 30(5){c} of the Companies Act 1985

For official use
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Company number

2184853

Name of company

I* MASTERMISSION LIMITED

4

|, _JOHN BRIAN McGRATH

of _LIMETREES, DIPPENHALL STREET, CRONDALL, NR. FPARNHAM, SURREY

[a director][tReXsE¥Yaii¥ of__ MASTERMISSION LIMITED

*

do solemnly and sincerely declare that the company complies with the requirements of section 30/3) of
the above Act. -

And | make this sclemn Declaration conscientiously believing the same to he true and by virtue of the
Statutory Declarations Act 1835.

Declared at 7% CW L~¢£_

Declarant to sign below

= C "eL
] MR
the ( AX day of “/)M"C
One thousand nine hu BIGHTY EIGHT
before me — _'""“"C‘WSS tror ..rv(
A Commissioner for Oaths or Notary Pubtic or Justice of l""'
the Peace or Solicitor having the powers conferred ona @8 71§
Commissioner for Oaths, ’ ’74...1 coR
Presentor’s name address and For official Use
reference (if any): General Section Post room
Herbert Smith
Watling House
35 Cannon Street
London EC4M 58D \

Ref. 41/C106
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2184853

I hereby certify that

MASTERMISSION LIMITED

having by special resolutien changed its name,

is now incorporated under the name of

COUNCIL FOR THE HESPONSIKBLE USE OF ALCOHOL

Given under my hand at the Companies Registration Office,

Cardiff the 23 MARCH 1988

an authorised officer

HCORB
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COMPANY LIAITED BY GUARANTEE

SPECIAL RESOLUTIONS OF
MASTERMISSION LIMITED

At an Extraordinary Genpral Meetxng jit 'Se Company held at‘?f ﬁuﬂali
*te Iollowing resolutions
were duly passed as special resalutions of the Company:-

SPECIAL RESOLUTIONS

{1) THAT subject to i1ts acceptance for regixtration by the
Departmenc of Trade and Indusktry the name of the Company be
vhanged to Council for the Responsible Use of Alcohol.

(2) THAT the Memorandum of Association of the Company be
amended as follows:-

(1) insertion of the following words in Clause 3 after
the words "“The Company‘s objucts aca":-

"to promute commerce, Art, recreation, science,
education, religion, charity or any prafession ang
anything incidental or conducive %o any of thoss
objects and, in particular bet without limiting the
generality of the foreqeing, to promote the
responsible use of alcohol and aslcoholic beverages.

And the Company shall havg the following powers:

(11} deletion of sub-clauses (a) to (g) {inclusive) of
Clause 3, insertion of the following sub-clauses and
renumbering of sub-elause (h) as sub-clause 3.15
accocdingly:~

"3.1 to provide a code of professional conduct and
courses and facilities for training and
sducation for ite members;

3.2 to prnduce, publish and distribute hooks,
journals, periodicals and papers and ganerally
te exploit the media and all other media for
“ha drsseminacion of knowledge, whether alone
or by way of iocint co~-operative activity with
othare;

. P to act 110 communication and co-operation wih
‘\\ Othec institutions and bodies having similar or
. v, kindred objects, to maintain representation ;-
2 %'..‘cr upon committees and other bodies and
" Kgafﬁ’ ‘. rganisations active in fields of sutual
©ooabY } jconcern and interest and to participate 1n
v, x.\,jjoint acrivities and ventures;

o o

Fore,



3.6

3'7

3.8

1.9

3.10

3.11

-

'

to undertake and execute charitable trusts;

L0 Ccarry an any other activities whatsoever
which can in the opinion of the bhoard of
directors be advantageously carried on in
connection with or ancillary to any of the
activities of th Company;

to i1ssue appeals, hold public meetings and take

such other staps as way be required for the
purposa of procuring ~ontributions to the funds
of the Company in the «ape of donationg,
subscriptiont or otherw:se or for the purpose
of furthering the atta:nment objects of the
Company or any ol them;

to borrow and raise money in any manner
wneluding, waithout limitation, through
gsubscription by members and to secure the
repayment of Any money borrovwad, raised or
owing by mortgage, charge, standard security,
lien, or other security upon the whole or

any part of the Company's property Or assets
{whether present or “iture) and also by &
similar worigage;

to take and accept any gift of money, property
or other assets whether sobiect to any special
trust or not;

Lo make any donations in cagh or assets or
eatabliah or support or aid in the

establ ishment or suppor: of and to land money
{(with or without sefurity) to or for any
charitable asspclakions or institutions;

Lo dray, make, accepht, endorsa, discounk,
negotiate, execute and issue promissory notes,
bills, cheques and warrants, debantures and
othar negoviable or transferable inscrumants
and to operata bank accounts;

to invest hold and desl with the moneys of the
Company not immediately reguired for its
purposes in such manner as may from time to
time be datermined and to hold or otherwise
deal with any invastments made, subject
nevertheless to such conditions {i{f any} and
such consents (if any) as may for the time
being be imposed or required by law;

to purchase, taka on laase, or in exchange,
hite or by any other means acquire and take
options uver any real or personal propsriy and

any rignts o¢ privileges of any kind over or .n

regpact of any property, and Lo construct,
maintain and alter buildings or erections;

I B T R 4 g A ey R
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i1y}

{iv)

{v)

(w1}

3.13 to sell, mxchange, let, mortgage, ~harje,
develop, grant licences, opriong, rights and
privileges 1n respect of or otherwise d:spose
of or turn to account the whole or any part of
the property righ s or assets of the Company,
either together or in portions for such
consideration as the Company may think fit, and
in particular [or shares, debentures or
securitias of any company purchasing ti@ same;

3.14 to purchase or otherw:ss acqualre plan: and
machinery incled:ng cormpater hardware nnd
software, furniture, tixt.ires, fittings and all
other effects of svery dessription and to apply
for, register, pdrchase or by other means
acguire and protect, prolong and renew, whether
1n the United Kingdom or elsewhera any patents,
patents crighis, b.evets d'inventions, aecraet
processes, trade marks, designs, protactions,
concassions, copyriyhts, licences and the like
and to disclaim, alter mudify, use and turn to
account and to manufacture under or grant
licences or privileges in respect of the same
and to expend money in experimenting apon,
testing and jamproving any patents, invantions
or rights which the Company ®aYy acquire or
propose to acquire;”

deletion of sab-clauses (i) and {3) of Clause 3 and
inssrtion of the fnllowing sub-clause:-

"3.16 o engage and pay any perzon ol persons whether

individoal, fitm og company, whether on &2
full-time or part-time basis oc whathar as
conzultant or employee to supervise, organise,
carry on the work of, provida asgrvices to and
adyvise the Company and Lo make any ceasonable
provision for the payment o! pensions,
ingurance and suparannuation to Or on pehalf of
smployeas or former esmployess and thelr wives,
nusbands and other depeandantsr”

renumbering of sub-clausex (k) and (1) as sub-clauses
3.22 and 3.17 respectively;

cenumbecring of aub-clause {m) 28 sub-clause 3.18,
addition of the word "promote” between “To" and
vcontrol” 1a sub-clause (n) and renumbiering of
aub-clause (n) as sub-clause 3.1%9;

deletion of sub-clauses (o} to {u) intlusive,
addition of the following sub-clauses after
renumbered sub-clause 3.19 and renupbering of
gub~-clauses (v) (w) and {x}, sub~claoses 3.23, 3.18
and 3.25 respactively.

n3,20 to amalgame:e with any companies, 1nstindtions,
socyeties Or assocrations;

o
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to pay out of funds of the Company all or any
of the costs, charges and expenses of and
incidental to the formation, reqistration and
promotion of the Company, or to ccntract with
any person or persons whether individual firm
or company to pay the same;”

{viy} insertion of the foliowing clause after renumbered
sub=clause 3,25 and renamhering the existing clacses
accordingly:-

"4.

The income and property «f the Company shall be
applied golely towards the promotion of its
objects as set forth tn this Memorandum of
Aszociation and no portion thereof shall be paid
or transferred directly or i1ndirectly by way of
dividend, bonus or otherwise howWsosver by way ol
profit, to membars of the Company and no
dirgctocr of the Compeny shall be appointed to
any office of tha Company paid by salary or
fees, Bt receiva Any cemunecation or other
benefit in money or mongy's worth from the
Company .

Provided that nothing harein shall prevent aay
paymant in good faith by the Company:

4.1 of ressonable and proper ramunsration Lo
any member, officar or servant of the
Company {(not being a director) for any
services randecred to the Company and of
veavelling axpenses ascessarily incurred
in carrying out the duties of any rempber,
of frcer aor servant of the Company:

i.2 of intaerest on monay lant by a mamber or
director of the Company at & rate per
annum not exceading 2% lass tnan the base
iending rate for the time being of the
Company's clearing bankara ocr 3% whichever
is the greater;

4.3 to any director of ceasonable oukt -of -
pockel sxpenses;

4.4 of fees, ramunaration or other benefit in
money Gf MONRY’3 worth to a company of
which a member of the Company or &
director may be & member holding not more
than one hundredth part of the capital of
gsuch Conpany:

4.5 of reasonable and proper vent for premises
dom sed or let by any member of the
compamy or any director.”

vina) renurbering of ZTlasse 3 (3) as Clause 5 and

yenumbering of the following Clauses accordingly:-



i’d

luxl

insertion of the foliowing Clause a{ter renumbered
Claise 7:-

"8.

Tf apon the Winding up or dissolution of the
Tompany there Femains, after the satisfaction of
211 18 debts ang Inabilities, any property
whatsoever, the game shall not be paid Lo or
A18tr1buted dwong the members of the Company,
but shall ba given or transferred to some other
body or bodies hav.ng objects similar to the
objects of tha Company ¢ to some other beody or
bodies, the objecrts of wtith are the promction
of charity and anything ir.:dental or canducive
theceto, whethaer or not such bady or bodies are
members of the Company, and which shall prohibyt
the distribution of i1ts or their fncome ang
Prfoperty among 1ts or their members to an axtent
<t least as great as is imposed on the Company
undar or by virtue of clause 4 hereof, such body
Or bodies Lo be determinad ty the members of the
Company at or before the time of dissolution,”

(3) THAT the Articles of Association of the Company be amended
a8 follows:-

{x)

(i)}

addition of the following words at the end of Article

¥ -

"clear days” in ralation te a period of notice
means that period excluding the day when thg
notice is given or deemed to be given and the
day foc which it is given or on which it is to
take eifecht.n

delecion of Article 4, insertion of the following
Articles and renumbering the existing Articles
accordingly:-

il‘!.

A Member may at any btime withdraw from the
Company by giving at least saven clear days
Lotice to the Company. Hembership shall nor be
Lransferable and shall cezse on death, or
digsolution {n the casc of any cocporate
Member .,

it shall be lawful for the Directors to provide
for the admission of such pPersons as they may
think fit to be associates of the Company and
for the .ights, duties ang lianilities (if any)
of such associates hut so that such persons
shall not by virtue only of being associates as
aforesaid be Members of tne Company and their
rights (1f any)} shail not include a right to
Speak or vote ar general meetings of the
Compary. The Secretary shall keep a register
of such ass=ciateg,™



favy)

{1v)

addition of the following suh~clause to senumbered
Atticle 7 and tenumbering the existing sub-clauses
accordinyly:~

"ib)

NO business shall he transacted at any meel1ing
unless a quorum i1s present at the time when the
meeting proceeds to business. Tweo persons
entitled to vote Upun the business to be
transacted, each being a Member or a proxy for
A Member ocr 3 dnly adthorised represantative in
the case of any Rorpnrate Hembar shalline a
guorum provided that every Hember of the
Conmparny entitled to wote 4pn the businexs to
be tranaacted at a meetininy shall be represented
At such meeting whether 3n person, by proxy or
by duly authrrised fapresentative in the casge
ol a corporate member,®

addition of the following sub-clauses to renumberaed
Article 11 and tenumbering tha existing sab-clauses
accordingly: -

"{e)

(4)

"{g)

{h)

"{3}

Each and every Member for the Lime being of the
Company shall be entitled from time to Lime ro
appoint one Dirertor ang Lo remove from offics
any Director so appointad provided that no
Hember may use this OWer to appoint more than
one Director to hold offics as its appoinces at
the zame time,

Any such sppointment or removal of a Director
hall be in writing signed by or on bshalf of
the Member concerned and shall be effective
upon delivery to the office of the Company aor
at such later date ag may be specif.ed
thecein,.n

Subject to patagraph ih) below, the Company may

by Qrdinary Resolution in General Meetiny
appoint any parason who is willing te act to be
& Director, as an additional Director.

No person ghall be appointed a Director at any
Genecal Meeting unless not less than fourtaesn
nor moce than thiryy-five clear days bafore the
date appointed for the General Mesting, notivce
fXecuted by a Member qualified Lo vote at the
teneral Meeting has beap given to the company
of the intention to propose that person for
appointmant, together with notice wXecuted by
that person of his willirgness to be
appointed, ™

A Director appointed under sub-clause {3) or
{r} of this Clause shall hold affica only unrii
the next following Anual Genecral Meating, and
LI not then re-appointed shall vacate otfice at
the conclusion of the Heeting o¢ upon the



£y

{vy)

{vis)

fvirs)

e

APENINIment At the Meeting of another . n hig
place.”

delet on of renumbered Article 14, snserrion nf the
following Articles ang heading and renurkering rhe
fRi8ting Articles accordingly: -

"i4.

15'

“he office of a Director shall be vacated 1f ke
becomes incapable by reason of :1llness or
injury of managin? 453 administezing nas
property and atfa.:o, 0r 1f the Member who
appoirnted such Dirveror ceaseg to he a Member
of the Company, and “laise 81 in Table A shall
be modified aceordingly.

DIRECTORS' APPOINTMENTS AND INTEEESTS

The words "or which is a Member of the Company”
shall be added at rhe end of Arricle Ba{p)."

deletion of the words "clause 3lt) of™ from
renumbeced Article 16(a),

addition of the following sub-clauses to renumbered
Article 17 and tenumbering the existing sub-clauses
accordingly:-

“{a)

{n)

N’(e;

Clause 89 in Table A shall not apply to the
Conmpany .

No business shall be transacted at a Meeting of
the Directors unlese At the time there 1s a
quorum present. The guocum for the btrasact:ion
of the business of rhe pPrrectors may be fixed
by the Directors and unliess so fixed, a
JNrector appointed by each Hember (or his
alterndte in any case), but not less Lhan two
individuals, shall be a guorum.”

In paragraph {c, of Regulation 94 of Table A,
the word “debentures" shall be sobstitaved for
the words "shares debentures or othar
securities” ;n both places where rhey occuar.”

addition of the following heading and Article after
cenumbered Article 18 and renumbéring the existing
Articles accordingly:-

"ia.

PRESIGENT, VICE-~PRESIDENT AND PATFUINS
The Directors may appoint any permon toa be tnue
presidenc and any pecson or persons to be
vice-presrdents or patrons of the Torpany farc
such Lerm or terms specified at rha vime gf
appointment as they shall thirk fit. Suon
Fersons shall not by virtuae only of sach
appointments be Mirectors or Me~par: of +tne
Company.®




\
Loxd addition of t™e following hesding and Article aftaer

renumbered Article 21 and renumbering the existing
Articles aczordingly:-

HIRDING-UP

n22. On the winding~up and dissolution of the
Company the provisions of the Memorandum of

Associration shal) have effect as 1f repeated in
these Articles.”

{x) addition of the followini sub=Clause Lo renumbered

Article 24 and renumberiny the existing sab-clausss
accordingly:-

"{v) The admiseion, cignhts, duties and liabilities
of aszsociates of the Company {if any)."

{x1) addition of the following words at the end of
renumbered Arcicla 24:-

"and, in the case of any inconsistency bhetween the
Hemorandum or Articles of Associlation and the Roles
or Bye Laws of the Company, the provisions in the
dgmorandum and Articles shall preavail.®

L
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COMBANY LIMITES BY CARANTFY
ANDY NOST HAVING A SHARE CApRITAT

MASTERMISSION LIMITED

{As amended by Sp-cial Resolot:on an c1ht;ﬂarah 1988)

1. The name of the company (hersinafter calied “the Zompany”)
13 Mastermission Limiced, ¥

2. Tne registeced office of the Company 18 %o be sivuated tn
England and Wales.

3. The Company's objects are to promote CommErce, ark,
recreation, science, education, teliqlon, charity or any
profezgsion and anything incidental or conducive Lo any of
those objects and, in particular bur vithout limiting the
generality of the foreqoing, to promote the cesponsible use
of aleohol and alcoholic baverages.

And the Company shall have the followirg powecs:

3.1 Lo grovide a code of professional conduct 2nd LHUrses
«nd facrlities for training and educacion for its
mombars;

3.2 to produce, pubiish and distribute books, jodrnals,
periodicals and papers and generally to exploit tha
medi2 and ail other media fér the dissemination of
knowliedge, whether alone or by way of joint
Co-operative activity with othars;

3.3 Lo act in companivakion and co-pparation with othar
institutions and bodies having similar or kindred
objects, to maintain rapresentationr in or upon
commitiees ond other bodies and orgamisations active
in firlds of mutual concern and interest and to
patrtic.gate in joint activities and ventures:

* Changed by Special Resclutinn on 3™ Maren 1988 *o Council f4r
the Responsible Use of Alcohenl
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3.8

3.9

.10

3.11

3,12

3.13

ro undertaxe and executs coharitable trasty;

t¢ carry on any other achivitiuss whatsoever which can
in the opin;on of the board of directors be
advantageously carried oOn in TONNRCLIGH wWith Of
ancillary to any of the activities of the Counany;

to Lssua appeals, hold public weetingi ind take such
other steps as may bg requirad for the purpose of
procucing contrioutions ro the funds ol the Company
1n the shape of donaricus, Subs r,ptior# or otherw:se
or for the purpose ol {irrmearing tige attaiomant
obrecta Of the Ccmpany or ary of them;

to borrow and cail¥e money in any manner incleding;
without lipitétion, through subscription hy menbecs
and to secura the rapayment of any soney borsowed,
raised or owing by wmortgage, chacge, standard
gecurity, lien, or other secarity upon the vhole orf
any pact of the Company’'s propusty or asgets (whathers
prasent or future) and also by a similac sortgagey

ko take and zccapt apy olit of woasy, properly or
other assets whetbher subjact to any apeclal trust or
not;

to make any donations in cash or assets 0Ot establish
or suppoct or ald in the sstabllishment of support of
and to iend money (with or withoubt securiiy) ko og
for any chacritable assoclations or instituyionsg;

ko draw, make, accept, sndorse, digeount, negokiaste,
sxecate and issur promlssory unotes, bille, cheques
and warcants, debentures and other negotiable or
translecrable instruments and to operate bink
acgounts;y

to invest hold &nd deal witb the monsys of the
Company not immediakely cequired for its purposes in
such manner as may from time to time be detesmiped
and ko bold or otherwise deal with any investaments
made, subject nevertheless to such coaditions (1f
any) and such consente (if any) as wmay for the time
being be imposed of vequired by law;

to pucrchase, take on lease, of in exchange, hice or
by any other means acguire and take options over aay
ceal or personal property and any rights or
privileges of any kind over of in respect of any
property, and to construct, maincaln and alter
bhui{ldings or srections;

ko well, exchange, let, mortgage, charge, develap,
grant licences, options, rLights and privileges in
respect of or otherwise dispose of or turn to account
the whole or any part of kthe property rights or
asgets of the Company, mither together Gt in portions
far such consideration as the Company may think fit.

vy m:,;.,m



3.4

3. 1%

3.16

3.17

3.18

aad 1n patricalar [or shhren, dabenturex or
apcurities of any company parchasing the sema;

to purchase of otherwise acquive plant snd mach.nery
including computsr hardware and soltware, furnrture,
Eixtucow, 2ittings and all nther effects of wvary
desceiprion and to apply for, registec, purchase or
By othar atans acquire and peorect, prolong and
renaw, whether :n the Umited Xingdom or alsewhers any
patents, patents rights, breverg d'inventions, secrat
procasnss, tcade warks, desiinw, protections,
concaakions, copyrights, licenves and the liks and to
disclatm, alvec modify, vse and tarn to account and
to manufacturd ungae Or Jrant eencds or privilages
wn cespect of the sane and to axpend mongy in
FXPACLIWANLANG upOn, LaELing and Lwproving any
patents, inventions or righia which the Company may
acquice Or Proposse Lo acgulce;

to iend and advance mongy o¢ glve coedit on any terms
and with or without securivy to any person, firm or
conpany ltncludliog without prejudice Lo the
ganecality of the faruguing any bolding company,
subsidiacy or fzllow subsidiacy of, or any other
conpany associated in any stay wikth, the Company), Lo
antec into guaranktees, contracts of indemnity asd
gucetyships of all kinds, to raceive maney on deposit
or loan ¢pop any tecws, and to swgure ¢ guraates in
any mannes and upon any terms the paymenl of any sum
of monay or the parfocmance of any obligatlion by any
person, firm or company {including withour prejudice
to tha generalicy of the foregoing any such holdlng
company, subsidlary, fellow subsicdiacy or associaked
wompany as aforesald);

ko engage and pny any parson or persons whather
individual, ficm or company, whebther on a full-timu
or part-time basls or whether as copsultant oc
employse to supscvise, ccganise, caccy on the work
of, provide services to and advise *he Company apd to
make any reasonable provision for the payment of
pensions, lnsucance and suparannuation te or on
behalf of employees or former smployees and thalc
wives, husbands and other dependants;

to anter into any mcran?emants with any government or
authocity (supreme, munlcipal, local, or otherwise)
that may seem conducive to the attainmant of khe
Company's objects or any of them, and to obtain from
any such government or authority any charters,
decrees, rights, privileges or concessions which the
Company may think desirable and to carrcy out,
exercise, and comply wikh any such charters, decrees,
tights, privileges and concessions;

ko subscribe For, take, purchase or otherwise
acquitve, hold, sell, deal with, end dlapose of, place
and underwrite shares, stocks, debentures, debenture

stocks, bonds, obligationas or securities issued or
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Juarantesrd bY any other company constituted or
CACIYIng On business in aay part of the world, and
Jebercuces, debenture dtocks, bonds, obligations or
securitiaes lssuwd or quaranteed by any goveroment or

autnority, munivipal, local or otherwise, in any part
of the world;

3,19 to promot®, control, manage, financs, subsidise,
co-ocdinate or Oothwrwiss a®siaL Any company or
companias \n which the Company haz a diract or
indiceck financial interest, tu provide secretarial,
administraciva, technical, commercial and other
sarvices and facilicies of all xinds for any such
coRpany or companies and to make payments by way of
subvention or otherwise and any other arrangomants
which may seem desicable with respect to any
activities oc¢ oparations of or generally with respect
Lo any such company or companies;

3,20 to mmalgamste with any companfes, instivutions,
gociatigs or aszociations,

3.21 to poy oun of funds of the Company all or any of the
costs, charaes and expensas of and incldental to the
forpation, ragistration and promotion of the
Company, or bo gonbtract with any person or parsons
whether individual flem or company to pay the same;

3.22 te apply for, prowmote, and obtain apy Act af
parliament, ocder, or lleence of the Deparcaent of
Trade or othar aukhocity for ensbling the Company to
carcy any of ivs ab?acts Into effgot, or for
ef fecting any modilication of the Company's
constitution, or for any other gurpoae which may zeem
calevlated digectly or indiractiy to prejudice the
Company's intecests;

3,23 to procure the Company to he ragistered or recognised
in any park of the world;

3.24 ko do all ocr any of the things or matters afocasaid
in any part of the wocld and 2ither as principals,
agenkts, conkractors, ot otherwise, and by or through
agents, brokers, sub-contragtors, or otharwise and
gitner alone of in conjuntion with others;

3,25 to do all much other lawful things as way be deaemed
incidental or condugive to the attalnment of the
Company's objectg or any of them.

The income and property of the Company shall be applied

solely towacds the promotion of {ts objewts as sebt forth in
this Hemorandum of Association and no portion thergef shall
be pald or hransferred dicvectly or indirectly by way of

dividend, bonus or otharwise howsoavyer by way of profit, to
members of the Company and no directur of the Company shall
be appointed to any office of the Company paid by salary orv
feas, ov recelve any remuneration ot other bHenefit in monev

or money's worth from the Company.
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e;avided that nothing herein shall revent ar mant ir
jood £31th by the Company: P iy pay in

4.1 of creassonable and Proper camunsration to any neuber,
officer or servant of the Coapany {not being a
director) for any secvicas tendared to tha Comapany
and of travelling expensss nacessarily incucrad in
carrying out rhe dutias of any member, officer or
darvant ol the Cosmpany;

4.2 of {nterest on monay lent bBY 2 member oc director of
the Compiny &t & rate per annum not ¢Xeeeding 2% less
than the base lending rate foar ~he time being of the
Company's clencing bankers or 3% whichever 1z tha
acedLey

4.3 0 any dicector of reasonabla out~of -pocket
gXpeanaes;

$.4 of fwex, cemungcation or ather banefit {n money or
mongy's worth to a4 company of which & member of khe
Corpany or a dlractor may be a membar holding not
more than one hundredth pact of the capital of such
Company ;

4.5 of razamonable and propec rent for pramises demised oc
lat by any wmenbar of the Company oc¢ any director.

The word "company” in this Memorandum, &xcept whare listed
in reference to the Company, shall be deomed to include any
partnecship or other body of pecsons, whether incorporated
or unincorporated and whelhee domiclilaed in bhe

Uniked Kingdom or elsawhace.

The liabiiity of the members is limitaed.

Every mamber of the Company underbtakes ko contribute such
amount 38 may be required {not exceeding §1) Lo the
Company's assats {f it should be wound up whila he is a
membax or within one year &4fter he ceasss to be a Rember,
for payment of the Company's debte and liabilibies
contracked before he ceases o nea & member and of Lhe
costs, charges and axpanses of windin? up and for the
adjustment of the rights of the contributories among
thenselvas,

If upon the winding up or dissolution of the Company there
cemaing, after the satisfartion of all its debts and
liabilities, any property whatsoever, the s¢me shall not be
paid to or distributed aman% the members of the Company,
but shall be glven or transferred to sowme other body or
bodies having objects similar to the objects of the
Company or to some other body or bodies, the objects of
which are the prometion of charity and anytbhing incldental
or conducive thereto, whather or not such body or bodies
are members of the Company, and which shall prohibit the
dlgtribuktlon of ity or their income and property amnonyg its
or their members Lo 4n extent at least as great as is
imposed on the Company nnder or oy virtue of clause 4

o
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d hereof, such body or bodies to be detérmined by the mambars
of the Company at or before the time of dissolution,

WE the subscribers to this Memorandum of Agsociation, wiah
to be formed Into 2 company pursuant to thisx Memccandum,

Names and addcresses of subscribers

1. Instant Companies Limited,
2 Baches Street
London Nl 608

2. swift Incorporationsg Limited,
Z Baches Stragt
London N1 GUB

Dated l4th August 1987

Wikness to the above slignatures:- Tergy Jayne
2 Bachies Skreek
Loadon Hl 6US
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(a)

(b)

{(c)

THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND HOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOUIATION

af

HASTERMISSION LIMITED

amended by Special Resolution on ?ftzﬂarch 1988}

PRELIMINARY

The Requlatlons contalned in Table A in the Schedule
to tha Companies (Tables A to P) Regulations 19835 as
amended by the Companies (4ables A to Pl (Amendment)
Regulations 1985 (such Table being hereinafter oalled
"pable A") shall apply to the Company save ia &0 Lar
as they are excluded or varled haereby and such
Requlatlons (save a8 so gxoluded or varied) and the
Acrkicles hereinafter contained shall bhe the
ragqulations of the Company.

ciauses 2 to 35 {inclusive) 57, 59, 102 o 108
(inclusive), 118, 114, 116 and 117 in Table A shall
not apply to khe Company.

In these Articles the expcression "khe Ach™ means the
Companies Act 1985, but so that any refecence in
these Articles to any provision of hhe Act shall be
deemed to Llnolude a reference to any stakubory
modification or re-gnactment of bthat provision fox
the time being in forge.

IRTERPRETATION

Clause 1 in Table A shall be read and construed as if the
definition of "the holder” were omitted therefrom.

"clear days" in relation to a period of notice means that
period excluding the day when the notlce is given or desmed
to be given and the day for which it is given or on which
it is to take sffect,

.

. B . L T L W S e P (0 1 RY RN T
ﬂ@mawmwwwmwﬁwmmw:w%wwwmwwmmmwwﬁmmﬁm#WWM%WMW




P,

MENBERS

The subscribecs to the Memorandum of Assocition of tha
Company and such other pecrsons as ace admitted to
membership in accordance with these Articles shall be
Members of the Company. No pereon shall be edmitted as a
Hember of the Company unless he is approved by Lhe
Directors. Evecry person who wishes to bacoee 2 Member
shall deliver to the Company an appliceation for membership,
in such form as the Directors require, executad by him.

A Member may at any time withdcaw {rom the Company by
giving at least seven claar days no*ice to the Company,
Membecship shall not be tranaferable and shall cexnse on
death, or dissolution in tha caan of any corporate Nember.

It shall be lawful for the Ditevinre ko provide f{or the
admission of such persons as they may think {i% to be
associates of the Company and fof the rights, duties and
Jiabilities (if any) of such associates but so that such
persons shall not by virtue only of being asmoclates ax
aforesald be Merbers of the Company and thelr rights (i€
any) shall not include & right to speak or vote at general
meetings of the Company. Tha Becretary shall keep a
register of such assoclates,

GENERAL WEETINGS AND RESOLUTIONS

(a) An Annual Genacal Heeting and an Extraordinary
General Meetlng called for the passing of a special
resolution or a resolution appolnking a persen as a
nirector shall be called by at lsast twenby-ons clear
days' notice. All other Bxtragrdinary @enecal
Mestings shall be called by at lpast fourteen clear
days' notice but a General Xeeting may be called by
shorter notice {f (& I8 8o agreed:-

(1) tn the case of an Anpual General Hesting, by
all the Hembers entitled to attend and vote
thereat; and

{(1i) ip the case of any othec General H¥eeking by 2
majority in numbar of the Mambers baving a
right ko attend and vote being a majecrity
together holding not less than ninety-five per
cent. of the total voting rights at the Meetlng
of all Hembacrs.

{b) The notice shall specify the time and place of the
Meeting and, in the case of special business, Lhe
general natuce of the busiress Lo be transacted and,
in the case of ap Annual General Mgeting, shall
gpecify the Meeting as such.

{c} The notice shall be given to 21l the Members and ko
the pirectors and Auditors.

i
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10.

id} All business shall be deemed spacial that is
transacted at an Extraordinary Genaral Megeting, and
also all that ls transacted at an Annual Genaral
Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets,
and the repocrts of the Directors and Auditors, and
the appointment of, and the fixing of the
femuneration of, the Auditors.

) Clause 38 in Table A shall nor apply to the Company.

(£ Any Member of the Company enti*lsd to attend and vote
At a General Meeting shall be ent:irled to appoint
another person {whather a Hember or not) g his proxy
Lo attend and vote instead of him and ANy Proxy =o
appointed shall have the tame right as the Membar to
speak at the Meatin?‘ Every notice convenin? &
General Meeting shall comply wirh the provisions of
Section 372(3) of the Act a® to glving information to
Members in regard to thelr right to appoint proxies,

{a) Clauge 40 in Table A shall not apply to the Company .,

{b} No business shall ba transacted abk any meetin? unless
& quorum i3 presgnt at the time when the meetin
proceeds to business. Two persons entivled to vobe
upon the business to be transactud, esach belng a
Hepber or a proXy for a Hember ot a duly avthorised
representative in the case of any corporate Member
shall be & ?uocum provided that avery dember of the
Company entitied to vote upon the business to be
transacted at 2 meeting shall be represonted at such
me@tin? whether in pecson, by proxy or by duly
autgar;sed representacive in the case of a corporate
member .

{c) If a guorum is not present within half an hour from
the time appointed for a General Meeking the Gemaral
Meeting shall stand adjoucrned ko the same day ip the
next week at the same time and plave or to sech other
day and at such other time and place as the pircectors
may detdrmine; and f{£ at the adjourned General
Heeting a quarum is not present within half an hour
from the time appointed therefor such adjourned
General Heeting shall be digsolved.

(d) Clause 41 In Table A shall not apply to the Company.
Clause 44 in Table A shall be re2ad and construed as if ‘he
words "and at any separate mesting of the Wolders of any
clags of ghares in the Company" were omitted therefrom.

Clause 46 in Table A shall be read and construed as if
paragcaph (d) was omitted therefrom.

YOTES OF MEMBERS

{a) On a show of hands, every Hember present in person

3
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12,

13.

l4.

15.

(1) The Directors may appoint a person whn ls willing to
act to he & Directar, either to fill a vacancy or as
an additional Director, provided that the appointment
does not csuse the number of Directors to excend Eny
number determlned in accordanca with paragraph (b)
above as the maximum number of Nirectors and for Lthe
time being in force.

{j? A Director appoirtel under sub~=lauses (g) or (i) of
thin Clause shall kold offlcn anly unt{l the next
following Annual General Mecting, and if not than re-
appointed shall vacete nffire at the conciudion of
the Maeting or upon the appointment at the Mesting of
another in his pla.e.

BORROWING PUMFERS

the Diroctors may axercise all the powers of the Company L2
worrow monsy without limit as to amcunt and vpon such Lerms
and in @uch mannsy &8 thay think fit, ond Lo grant any
mortgage, charge or standerd security over its undertaking
and proparty, or sny part rharsof, and to issus dabentures,
whether outright or as security for any debt, liabllity ox
obligation of the Company or of any third party.

ALTERHATE DIRSCIORS

{n) A Dirsctor, or any such othay person &6 e meaticownd
in Clause 65 in Tabls A, many agk a6 In altawiate
Director Lo vapressat more than Oné Mirector, and on
slternate Dirsctor shall be satitled sbt ony meey Lig
of thae Direobors or of &ny corelttos of ths Divestors
to one vote for svery Dirastor whow he reapresents in
additlon to his own wots (if any) ss o Director, bub
he shall ocount 48 anly one for the purposs of
determining whether & QuOTuR is prosent,

(b) An alternste Dirsctor shall not be enkitled e such
to receive any remunsratien from the Cofpany, sowe.
that he way be paid by the Company sueh part (4f wny)
of the remunerstion otherwise pm%nala to hims
appointor as sush eppointor way by notice in weiting
to the Company Iroa tims to time diveat, amd Lhe
first senktence of Clause 66 in Pable A shall Lo
medified osocordingly.

vacoted 1€ he beconss
incapable by reason of lllness or injury of menaglag and
adninistering his propertly end »ffaize, or if the NHenbed
who appointed such Director osases to be @ Hembar of the
Company, and Clauss 81 ip Pable A shall be modified
accordingly.
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(1} The Dircctora may appaint 4 person who s willing tn
act to ha & Directar, aither tn [ill a vecancy or FY
an additiona)l Director, providad that the appointment
doag not cauas tha numbar of Directars to pxcesd any
number determined in acenrdance with paraqgraph (b}
above as tho maximum number of Nirectors and for the
time heing In force.

(3} A Director appoirtei under sub-clauses (q) or (1) of
this Clause shall hold offica naly unt il the next
follewing Annual Gunoral Mecting, and if not than re-
appointed shall vacxte nftice at the conclusion of
the Meeting nr upon Lhe appv-intment at tha Mesting of
annther in hims plase.

AORROWING HUWERS

12. The Dirsctors may gxercise all the powers of the Company (9
borrow money without limit as to amcunt and upon such terms
and In such manner hs they think fit, and to grant any
mortgege, charge or standnrd security over its undartaking
and property, or any parl charsol, and to issus dabentures,
whather outright or as security for any dabt, Lisbility ox
obligation of the Company or of any third party.

ALTERHATE DIRSCTORS

13. (&) A Director, or any such othar parson as iz mentioned
in Clause 65 in Tabls A, msy hct as an sltasrnate

: pirector Lo repreéseant wmore than one rector, and on
; sltsrnate Director shall bm entitled at any mest kng
of the Directors or of any committes of the Divectors
to ane vote for every Director whom he repressats in
addition to his own wote (if any) as & Pirector, but
ha shall count 2% only one for the purpose of
determining whethar & quOrum is pressnt.

(b} An alternate Director shall not be sntikbled as puych
ro receive apy remunaration fyom the CoRpAnY , SHVE
that he may ba pald by the Company sugh part {18 any)
of the ramunsrstion otherwise pa%nbls Lo his
appointor as such appointor may by notice in writing
to the Company from time Lo time direct, and the
first sentance of Clause 66 in Table A shall be
modified sccordingly.

DISOUALIPICATION OF DIRBCTORS

14. Thae office of a Director ghall be vocated if he becomes
incapabls by vazson of iliness or injury of managlag and
administering his property and affairs, or if the Member
who appointed such Diregtor ctames to be a Hember of Lhe
Company, and Clause 81 {o Pable A shall be modified
accordingly.

DIRECTORS' APPOINTHENTS AND INTERBSTS

15. ‘The words "or which is a Msmber of the Company" shall be
added at the end of Articls B5(b).
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i9.

GRATUITIES AND PENSIONS

(&} The Directoras mey exerciae tha powers of the Company
conferred by the Memorandum of Assocliation of the
Company and ahall ba entitled to retain any benefits
recaived by them or any af them by reasun of the
exercise of any such powers.

(b} Clause B7 in Table A shall not apply to the Company.

PROCEEDINGS OF DI!VFICTORS

(a) Clause 89 in Table A ahal! not apply to the Company.

ih) Mo business shall be tranracted abt a Moating of Lhe
Directors unless abt the timo there (s & quorum
pragent. The guorum for the transaction of the
business of the Directors may be fixed by the
Diractors and unless so [Fixed, s Dirsctor appointed
by wach Member (or his alternste {n eny cass), but
not less than two Individuale, shall be 8 guor.

() A Director mey vote, at any mesting of the Divectors
or of sny commitites of the Directors, on any
resclution, notwithastanding that 1t in any way
concarns or relstes to & wmether In which he has,
directly or indirectly, any kind of Interest
vhatsosver, and {f ho shall vobtes on may sush
resolution &8 plfoveseid his wote shall be sounted;
and in relmtion kLo any sush resolution ss sforeesld
he shall (whether or not he shall voitae on the stwme)d
be teken into acoount in calceulating the guorwa
present at the meeting.

{d) Clauses 94 to 27 {inclusiva) in Table A shall not
opply to the Coampony,

(@) In paragraph {(g) of Regulation 94 of Tsble A, the
word "dsbsnturss? shall be substituted for the words
"shares dsbantures or other sscuritiss® in both
places whera they ogeur.

MINDEES

Clauge 100 in Table A shall be read snd ooustrued as I the
vords "of the holdere of any class of shares in the
Company” wers omitted thersfrom.

PREGIDERT, VICH-PREGIDERT AND PATRONS

The Directors may appoint any person to bhe the presideat
and any person or parsons to bs vics-presidsnts or patrans
of the Company for such term or Lerme specified gt the time
of appointmont as thsy shell think f£it. Such persons shall
not by virtus only of such appointments he Direqtors or
Members of the Company.
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20.

21,

22,

23'

z4.

NOTICES

Clausae 112 in Table A shall be read and construed as {f
the second sentence wore omftted therafrom,

Clause 113 in Table A shall he read and ennstrued as {7 the
words "or of the holders of any class nf sharea in the
Company" wero omitted therefrom.

WINDING UP

On the winding-up and disanlutinn -~f the Company the
provisions of the Momaorandum of Auv - -{ation zhall have
offect as 1f repesated in these Articies.

INDEMNITY

{a) gvery Dirsctor or other officer of the Company shall
be lndemnified out of the asasis of the Compeuy
against all losses or 1iabilities which hs may
gustain or incur in or sbout ths sxacution of the
duties of his office or othervise in ralation
thereto, including sny lisbility incurred by him in
defanding any procosdings, whathsr civil or eriminal,
in which judgment is given In nis favour or in which
ne is scguitted or in connsction with any application
undar Ssction 727 of khe Act ip whiah reliel is
granted to him by the Court, snd no Direubor OF ckhar
officer shall be lisbla for any loss, domtige OF
pisfortuns which may happen Lo dr pe tnoucred by the
Company in the executlon af the duties of his office
or in relations therato. But this Artlicle shall omly
have &ffsckt in so far ae lbs provisiocas sve not
avolded by section 310 of the Ask.

(b} Clause 118 in Tabls A shall not apply to the
Comphny .

RULES OR BYR LAWS

the Directors may from time to time make msuch Rules oF Bye
Laws a8 thsy may desw necesshry of sxpadient or convenient
for the proper vonduct and pensgement of the compeay pvd
for the purposss of prescribing ths classes of and
conditions of Hembership, snd in particular bub without
prejudice to the genarality of the foregoing , they mny by
such Rules or Bys Lawe regulalbei-

(i) The admission mnd classification of dembers of the
Cotapany, ané the rights and privileges of such
Mambers, and the conditlons of Mmmbarship snd the
verms on which Hembers may resign or hovs their
Maubership terminated and the sntrance feaw,
subscriptions and other {ess or payments Lo be made

by Hembers.
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~«33)  The condurt 1 Memberi of rne :lowpany in rejation o
one another, and ro the Company's ssrvants.

(¢11) The setring aside of *ne whole or any par' ar par+s
of the Company's premises at agny parricualacr rime of
times ot for any pariiouiar pJdrnnse Or parposes,

(tv) The procedure at gennral mearings and meetings of The
Directocs and Jommittees of the {ampany inaofar as
sach procedurs 15 not reqalated py rhese presents.

fv) The admissiorn, rights, d:v.es xad hialxties of
assogiates 0° the Uompany .t anyd),

tvi) And, generalily, all soulh mat>wers a8 are commonly the
subiject matter of Tomnany roles.,

The Company in General Meeriny shall have pover to alter or
repeal the Rules or 8y# Laws and to make additions thereto
and the Diractors shall adoph such means as they deswm
sufficient to bring to the notice of Hewmbers of the Company
a1l such Rules or Bye Laws and any altecation or additicn
thereto ov repeal thereof, which so long 4% thay shall be
in force, shall be binding on all Members of the Company.
Provided, neverthsless, that no Rule or Hye Law shall bhg
inconsigtent with, or shall affect or repesl naything
contained in, the Memorandum or Articlas of Association of
the Company and, in the case of any ilnconsistency between
rhe Memorandum or Artlcles of associatlon and the Rules

or Bye Laws of the Company, the provisicns in the
Hemorandam and Articles shall prevail.

NAMES AND ADDRESSES OF SUBBCRIBERS

Instant Companles Limlted,
2 Baches Straet,
London N1 6UB

swift Incorporations Limited,
2 Baches Strest,
London Nl GUE

pated the ld4th davy of August 1987

Witnuss to the above Signatures:- Terry Jayng,
2 Baclas Stregt ?
Londen Rl 6UB
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THE COMPANIES ACT 1985
A COMPANY LIMITED BY GUARANTEE

SPECIAL RESOLUTION
of

COUNCII, FOR THE RESPONSIBLE USE OF AL.COHOL
(Passed 26th October 1988)

AT an Fxtraordinary Meeting of the above company duly covened
and held on 26th Octcber 1988 the following resolution was
duly passed as a special reseclution:-

SPECIAIL RESOLUTION

THAT subject to its acceptance for registration by the
Secretary of State for Trade and Industry and the Registrar

of Companies the name of the Company be changed to "Alcohol
Industry Council'.
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2184853

| hereby certify that

COUNCIL FOR THE RESPONSIBLE USE OF ALCOHOL

having by special resolution changed its name,

is now incorporated under the name of

ALCOHOL INDUSTRY COUNCIL

Given under my hand at the Companies Registration Office,

Cardiff the 16 NOVEMBER 1988
= M. PWSdees

S, M. PHILLIPS

an authorised officer

HCO006B



g e e —rf-,?-v-— e

“r

THE COMPANIES ACT 1985 NEUIDY

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION -

of

MASTERMISSION LIMITED

(As amended by Special Resolution on 9th March 198§8)
{As amended by Special Resolution on 26th October 1988)

The name of the company (he2reinafter called "the Company")

is Mastermission Limited.*

The registered office of the Company is ko be situated in
England and Wales.

The Company's objects are to promote commerce, art,
tecreation, science, education, religion, charity or any
profession and anything incidental or conducive to any of
those objects and, in particular but without limiting the

generality of the foregoing, to promote the responsible use

of alcohol and alcoholic beverages.

And the Company shall have the following powers:

3.1

3.3

to provide a code of professional conduct and courses
and facilities for training and education for its

members;

to produce, publish and distribute books, journals,
periodicals and papers and gemerally to exploit the
media and all other media for the dissemination of

knowledge, whether alone or by way of joint
co-cperative activity with others;

to act in communication and co-operation with other
institutions and bodies having similar or kindred

objects, to maintain representation in er upon

committees and other bodies and organisatiohs active
in fields of mutual concern and interest ané to

participate in joint activities and ventures;

* Changed by Special Resolution on 9th March 1988ptomGonnCl.lwmbor
the Responsible Use of Alcohol and by Special RegdBIRIBHGH “SRISE
26th October 1988 to Alcohol Industry Couneil.
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3.7

3.9

3.10

3.12

3.13

to undertake and execute charitable trusts;

to carry on any other activities whatsoever which can
in the opinion of the board of directors be
advantageously carried on in connection with or
ancillary to any of the activities of the Company;

to issue appeals, hold public meetings and take such
other steps as may be required for the purpose of
procuring contributions to the funds of the Company
in the shape of donations, subscriptions or otherwise
or for the purpose of furthering the attainment
objects of the Company or any of them;

to borrow and raise money in any manner including,
without limitation, through subscription by members
and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard
security, lien, or other security upon the whole or
any part of the Company's property or assets (whether
present or future) and also by a similar mortgage;

to take and accept any gift of money, property or
other assets whether subject to any special trust or
nokt;

to make any donations in cash or assets or establish
or support or aid in the establishment or support of
and to lend money (with or without security) to or
for any charitable associations or institutions:

to draw, make, accept, endorse, discount, negotiate,
execute and issue promissory notes, bills, cheqgues
and warrants, debentures and other negotiable or
transferable instruments and to operate bank
accounts;

to invest hold and deal with the moneys of the
Company not immediately required for its purposes in
such manner as may from time to time be determined
and to hold or otherwise deal with any investments
made, subject nevertheless to such conditions (if
any} and such consents (if any) as may for the time
being be imposed or required by law;

to purchase, take on lease, or in exchange, hire or
by any other means acquire and take options over any
real or personal property and any rights or
privileges of any kind over or in respect of any
property, and to construct, maintain and alter
buildings or erections;

to sell, exchange, let, mortgage, charge, develop,
grant licences, options, rights and privileges in
respect of or otherwise dispose of or turn to account
the whole or any part of the property rights or
assets of the Company, either together or in portions

for such consideration as the Company may think Ffit,

e o




3.14

3.15

3.16

3.17

and in particular for shares, debentures or
securitles of any company purchasing the sanme;

to purchase or otherwise acquire plant and machinery
including computer hardware and software, furniture,
fixtures, fittings and all other effects of every
description and to apply for, register, purchase or
by other means acquire and protect, prolong and
renew, rhether in the United Kingdom or elsewhere any
patents. patents rights, brevets d'inventions, secret
processes, trade marks, designs, protections,
cincessions, copyrights, licences and the like and to
disclaim, alter modify, use and turn to account and
ce manufacture under or grant licences or privileges
in respect of the same and to expend money in
experimenting upon, testing and improving any
patents, inventions or rights which the Company may
acquire or propose to acquire;

to lend and advance money or give credit on any terms
and with or without security to any person, f£irm or
company (including without prejudice to the
generality of the foregoing any holding company,
subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company)}, to
enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit
or loan upon any terms, and to secure or gurantee in
any manner and upon any terms the payment of any sum
of money or the performance of any obligation by any
person, firm or company (including without prejudice
to the generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or associated
company as aforesaid);

to engage and pay any person or persons whethor
individual, firm or company, whether on a ful.,-time
or part-time basis or whether as consultant ot
employee to supervise, organise, carry on the work
0f, provide services to and advise the Company and to
make any reasonable provision for the payment of
pensions, insurance and superannuation to or on
behalf of employees or former employees and their
wives, husbands and other dependants;

to enter into any arrangements with any government or
authority ({(supreme, municipal, local, or otherwise)
that may seem conducive to the attainment of the
Company-'s objects or any of them, and to obtain from
any such government or authority any charters,
decrees, rights, privileges or concessions which the
Company may think desirable and to carry out,
exercise, and comply with any such charters, decrees,
rights, privileges and concessions;

to subscribe for, take, purchase or otherwise
acquire, hold, sell, deal with, and dispose of, place
and underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities issued or




3.19

guaranteed by any other company constituted or
carrying on business in any part of the world, and
debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any government or

authority, municipal, local or otherwise, in any part
of the world;

to promote, control, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest, to provide secretarial,
administrative, technical, gommercial and other
services and facilities of all kinds for any such
company or companies and to make payments by way of
subvention or otherwise and any other arrangements
which may seem desirable with respect to any
activities or operations of or generally with respect
ko any =uch company or companies;

to amalgamate with any companies, institutions,
societies or associations;

to pay out of funds of the Company all or any of the
costs, charges anc expenses of and incidental to the
formation, r.gistration and promotion of the
Company, or to contract with any person or persons
whether individual firm or company to pay the same;

to apply for, promote, and obtain any Act of
Parliament, order, or licence of the Department of
Trade or other authority for enabling the Company to
carry any of its objects into effect, or for
effecting any meodification of Lhe Company's
constitution, or for any other purpose which may seem
calculated directly or indirectly to prejudice the
Company's interests;

to procure the Company to be registered or recognised
in any part of the world;

to do all or any of the things or matters aforesaid
in any part of the world and either as principals,
agents, contractors, or otherwise, and by or through
agents, brokers, sub-~contractors, or otherwise and
either alone or in conjuntion with others:

to do all such other lawful things as may be deemed
incidental or conducive to the attaiument of the
Company's objects or any of them.

The income and property of the Company shall be applied

solely towards the promotion of its objects as set forth in
this Memorandum of Association and no portion thereof shall
be pald or transferred directly or indirectly by way of

dividend, bonus or otherwise howsoever by way of profit, to
members of the Company and no director of the Company 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.
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Provided that nothing herein shall prevent any payment in
good faith by the Company:

4.1 of reasonable and proper remuneration to any member,
officer or servant of the Company (not being a
director) for any services rendered to the Company
and of travelling expenses necessarily incurred in
carrying out the duties of any member, officer or
servant of the Company;

4.2 of interest on money lent by a member or director of
the Company at a rate per annum not exceeding 2% less
than the base lending rate for (.ae time being of the

Company's clearing bankers or 3% whichever is the
greater;

4.3 to any director of reasonable out-of-pocket
expenses;

4.4 of fees, remuneration or other benefit in'money or
money's worth to a company of which a member of the
Company or a director may be a member holding not

more than one hundredth part of the capital of such
Company;

4.5 of reasonable and proper rent for premises demised or
let by any member of the Company or any director.

The word "company" in this Memorandum, except where listed

in reference to the Company, shall be deemed to include any
partnership or other body of persons, whether incorporated

or unincorporated and whether domiciled in the

United Kingdom or elsewhere.

The liability of the members is limited.

Every member of the Company undertakes to contribute such
amount as may be required (not exceeding £1) to the
Company‘s assets if it should be wound up while he is a
member or within one year after he ceases to be a member,
for payment of the Company's debts and liabilities
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.

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 body or
bodies having objects similar to the objects of the
Company or to some other body or bodies, the objects of
which are the promotion of charity and anything incidental
or conducive thereto, whether or not such body or bodies
are members of the Company, and which shall prohibit the
distribution of its or their income and property among its
or their members to an extent ot least as great as is
imposed on the Company under or by virtue of clause 4
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hereof, such body or bodies to be determined by the members
of the Company at or before the time of dissolution.

WE the subscribers to this Memorandum of Association, wish
to be formed into a company purswant to this Memorandum.

Names and addresses of subscribers

1. Instant Companies Limited,
2 Baches Street
London N1 6UB

2. Swift Incorporations Limited,
2 Baches Street
Londen N1 6UB

Dated l4th August 1987

Witness to the abowve signatures:- Terry Jayne
2 Baches Street
London N1 6UB




THE COMPANIBS ACT 1985

j COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
of

% MASTERMISSION LIMITED

(As amended by Special Resolution on 9th March 1988)
(As amended by Special Resolutio.: on 26th October 1988)
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THE COMPANIES ACT 1985

COMPANY LIMITED BY G .ARANTEE
AND NOT BAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATICN

of

MASTE "TSSION LIMITED

(As nmended by Special Resolution on 9th March 1988)
(As amended by Special Resolution on 26th October 1988)

(a)

(b)

(c)

PRELIMINARY

Tne Regulations contained in Table A in the Schedule
to the Companies (Tables A to F) Regulations 1985 as
amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 {such Table being hereinafter called
"Table A") shall apply to the Company save in so far
as they are excluded or varied hereby and such
Regulations (save as so excluded or varied) and the
Articles hereinafter contained shall be the
regulations of the Company.

Clauses 2 to 35 (inclusive) 57, 59, 102 to 108
(inclusive), 110, 114, 116 and 117 in Table A shall
not apply to the Company.

In these Articles the expression "the Act" means the
Companies Act 1985, but so that any reference in
these Articles to any provision of the Act shall be
deemed to include a reference to any statutory
modification or re-enactment of that provision for
the time being in force.

INTERPRETATION

Clause 1 in Table A shall be read and construed as if the
definition of "the holder" were omitted therefrom.

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

e e e




HEYBERS

The subser:bers to the Memorandum of Assocition of the
Company and such other persons as are admitted to
membership in accordance with these Articles shall be
Members of the Company. NoO person shall be admitted as a
Member of the Company unless he is approved by the
Directors, Every person who wishes to bccome a Member
shall deliver to the Company an application for membership,
in such form as the Directors require, executed by him.

A Member may at any time withdraw from the Company by
giving at least seven clear days notice to the Company.
Membership shall not be transferable and shall cease on
death, or dissolution in the case of any corporate Member.

It shall be lawful for the Directors to provide for the
admission of such persons as they may think fit to be
associates of the Company and for the rights, duties and
liabilities (if any) of such associates but so that such
persons shall not by virtue only of being associates as
aforesaid be Members of the Company and their rights (if
any) shall not include a right to speak or vote at general
meetings of the Company. The Secretary shall keep a
register of such associates.

GENERAL MEETINGS AND RESOLUTIONS

(a) An Annual General Meeting and an Extraordinary
General Meeting called for the pissing of a special
resolution or a resolution appointing a person as a
Director shall be called by at least twenty-one clear
days' notice. All other Extraordinary General
Meetings shall be called by at least fourteen clear
days' notice but a General Meeting may be called by
shorter notice if it is so agreed:-

(1) in the case of an Annual General Meeting, by
all the Members entitled to attend and vote
thereat; and

{ii) in the case of any other General Meeting by a
majority in number of the Members having a
right to attend and vote being a majority
together holding not less than ninety-five per
cent. of the total voting rights at the Meeting
of all Members.

(b) The notice shall specify the time and place of the
Meeting and, in the case of special business, the
general nature of the business to be transacted and,
in the case of an Annual General Meeting, shall
specify the Meeting as such.

(c) The notice shall be given to all the Members and to
the Directors and Auditors.




{d) All business shall be deemed special that is
transacted at an Extraordinary General Heeting, and
also all that is transacted at an Annual General
Meeting, with the exception of declarirg a dividend,
the consideration of the accounts, balance sheets,
and the reports of the Directors and auditors, and
the appointment of, and the fixing of the
remuneration of, the Auditors.

{e) Clause 38 in Table A shall not apply to the Company.

(f£) Any Member of the Company entitled to attend and vote
at a General Meeting shall be entitled to appoint
another person {(whether a Member or not) as his proxy
to attend and vote instead of him and any proxy so
appointed shall have the same right as the Member to
speak at the Meeting. Every notice convening a
General Meeting shall comply with the provisions of
Section 372(3) of the Act as to giving information to
Members in regard to their right to appoint proxies.

7. (a) Clause 40 in Table A shall not apply to the Company.

{b) No business shall be transacted at any meeting unless
a quorum is present at the time when the meeting
proceeds to business. Two persons entitled to vote
upon the business to be transacted, each being a
Member or a proxy for a Member or a duly authorised |
representative in the case of any corporate Member '
shall be a quorum provided that every Member of the
Company entitled to vote upon the business to be
transacted at a meeting shall be represented at such
meeting whether in person, by proxy or by duly
authorised representative in the case of a corporate
member.

(c) If A quorum is not present within half an hour from
the time appointed for a General Meeting the General
Meeting 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 General
Meeting a quorum is not present within half an hour
from the time appointed therefor such adjourned
Gereral Meeting shall be dissolved.

(d) Clause 41 in Table A shall not apply to the Company.
8. Clause 44 in Table A shall be read and construed as if the

words "and at any separate meeting of the holders of any

class of shares in the Company" were omitted therefrom.

9, Clause 46 in Table A shall be read and construed as if
paragraph (d) was omitted therefrom.

VOTES OF MEMBERS

10. (a) On a show ¢f hands, every Member present in person
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{b}

{a)
(b)

(c)

(d)

(g)

(h)

shall have one vote. On a poll every Member present
in person or by proxy shall have one vote.

Clause 54 and 55 in Table A shall not apply to the
Company.

APPOINTMENT OF DIRECTORS

Clause 64 in Table A shall not apply to the Company.

The maximum number and minimum number respectively of
the Directors may be determined from time to time by
Ordinary Resolution in General Meeting of the
Company. Subject to and in default of any such
determination there shall be no maximum number of
Directors and the minimum number of Directeors shall
be one. Whensoever the minimum number of the
Directors shall be one, a sole Director shall have
authority to exercise all the powers and discretions
by Table A and by these Articles expressed to be
vested in the Directors generally, and Clause 89 in
Table A shall be modified accordingly.

Each and every Member for the time being of the
Company shall be entitled from time to time to
appoint one Director and to remove from office any
Director so appointed provided that no Member may use
this power to apoint more than one Director to hold
office as its appointee at the same time.

Any such appointment or removal of a Director shall
be in writing signed by or on behalf of the Member
concerned and shall be effective upon delivery to the
office of the Company or at such later date as may be
specified therein.

The Directors shall not be required to retire by
rotation and Clauses 73 to 80 (inclusive) in Table A
shall not apply to the Company.

Clause 83 in Table A shall be read and construed as
if the words "of any class of shares or" were omitted
therefrom.

Subject to paragraph (h) below, the Company may by
Ordinary Resolution in General Meeting appoint any
person who is willing to act t¢ be a Director, as an
additional Director.

No person shall be appointed a Director at any
General Meeting unless not less than fourteen nor
more than thirty-five clear days before the date
appointed for the General Meeting, notice executed by
a Member qualified to vote at the General Meeting has
been given to the Company of the intention to propose
that person for appointment, together with notice
executed by that person of his willingness to be
appointed.

Lk |
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13.

14.

15,

(i) The Directors may appoint a person who is willing to
act to be a Director, either to £ill a vacancy or as
an additional Director, provided that the appointment
does not cause the number of Directors to exceed any
number determiped in accordance with paragraph (b)
above as the maximum number of Directors and for the
time being in force.

{(2) A Director appointed under sub-clauses (g) or (i) of
this Clause shall hold office only until the next
following Annual General Meeting, and if not then re-
appointed shall vacate office at the conclusion of

the Meeting or upon the appointment at the Meeting of
another in his place.

BORROWING POWERS

The Directors may exercise all the powers of the company to
borrow money without limit as to amount and upon such terms
and in such manner as they think fit, and to grant any
mortgage, charge or standard security over its undertaking
and property, or any part thereof, and to issue debentures,
whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

ALTERNATE DIRECTORS

(a) A Director, or any such other person as is mentioned
in Clause 65 in Table A, may act as an alternate
Director to represent more than one Director, and an
alternate Director shall be entitled at any meeting
of the Directors or of any committee of the Directors
to one vote for every Director whom he represencs in
addition to his own vote (if any) as a Director, but
he shall count as only one for the purpose of
determining whether a quorum i3 present.

{b) An alternate Director shall not be entitled as such
to receive any remuneration from the Company, save
that he may be paid by the Company such part (if any)
of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing
to the Company from time to time direct, and the
first sentence of Clause 66 in Table A shall be
modified accordingly.

DISQUALIFICATION OF DIRECTORS

The office of a Director shall be vacated if he becomes
incapable by reason of illness or injury of managing and
administering his property and affairs, or if the Member
who appointed such Director ceases to be a Member of the
Company, and Clause Bl in Table A shall be modified
accordingly.

DIRECTORS' APPOINTMENTS AND INTERESTS

The words "or which is a Member of the Company" shall be
added at the end of article 85(b}.
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18.

19.

GRATUITIES AND PENSIONS

(a) The Directors may exercise the powers of the Company
conferred by the Memorandum of Association of the
Company apd shall be entitled Lo retain any benefits
received by them or any of them by reason of the
exercise of any such powers.

(b) Clause 87 in Table A shall pot apply to the Company.

PROCEEDINGS OF DIRECTORS

{a) Clause 89 in Table A shall not apply to the Company.

{b) No business shall be transacted at a Meeting of the
Directors unless at the time there is a guorum
present. The quorum for the transaction of the
business of the Directors may be fixed by the
Directors and unless so fixed, a Director appointed
by each Member (or his alternate in any case), but
not less than two individuals, shall be a quorum.

(c) A Director may vote, at any meeting of the Directors
or of any committee of the Directors, on any
resolution, notwithstanding that it in any way
concerns or relates to a matter in which he nas,
directly or indirectly, any kind of interest
whatsoever, and if he shall vote on any such
resolution as aforesaid his vote shall be counted;
and in relation to any such resolution as aforesaid
he shall (whether or not he shall vote on the same)
be taken into account in calculating the gquorum
present at the meeting.

(d) Clauses 94 to 97 (inclusive) in Table A shall not
apply to the Company.

(e) In paragraph (c) of Regulation 94 of Table A, the
word "debentures" shall be substituted for the words
"shares debentures or other securities" in both
places where they occur.

MINUOTES
Clause 100 in Table A shall be read and construed as if the
words "of the holders ¢of any class of shares in the
Company" were omitted therefrom.

PRESTDENT, VICE-PRESIDENT AND PATRONS

The Directors may appoint any person to be the president
and &ny person or persons to be vice-presidents or patrons
of the Company for such term or terms specified at the time
of appointment as they shall think f£it. Such persons shall
not by virtue only of such appointments be Directors or
Members of the Company.
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22.

23.

24.
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NOTICES

Clause 112 in Table A shall be read and construed as if
the secqnd sentence were omitted therefrom.

Clause 113 in Table A shall be read and construed as if the
words "or of the holders of any class of shares in the
Company" were omitted therefrom.

WINDING OP

On the winding-up and dissolution of the Company the
provisions of the Memorandum of Association shall have
effect as if repeated in these Articles.

INDEMNITY

(a) Every Director or other officer of the company shall
be indemnified out of the assets of the Company
against all losses or liabilities which he may
sustain or incur in or about the execution of the
duties of his office or otherwise in relation _
thereto, including any liability incurred by him in
defending any proceedings, whether civil or criminal,
in which judgment is given in his favour or in which
he is acquitted or in connection with any application
under Section 727 of the Act in which relief is
granted to him by the Court, and no Director or other
officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office
or in relation thereto. But this Article shall only
have effect in so far as its provisions are not
avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the
Company.

RULES QR BYE LAWS

The Directors may from time to time make such Rules or bLye
Laws as they may deem necessary or expedient or convenient
for the proper conduct and management of the company and
for the purposes of prescribing the classes of and
conditions of Membership, and in particular but without
prejudice to the generality of the foregoing, they may by
such Rules or Bye Laws regulate:~

(1) The admission and classification of Members of the
Company, and the rights and privileges of such
Members, and the conditions of Membership and the
terms on which Members may resign or have their
Membership terminated and the entrance fees,
subscriptions and other fees or payments to be made
by Members.




(i1) The conduct of Members of the Company in relatienm to
one apother, and to the Company's servants.

(iii) The setting aside of the whole or any part or parts
of the Company's premises at any particular time or
times or for any particular purpose or purposes.

{iv) The procedure at general meetings and meetings of the
Directors and Committees of the Company insofar as
such procedure is not regulated by these presents.

(v) The admission, rights, duties and liabilities of
associates of the Company (if any).

{(vi) And, generally, all such matters as are commonly the
subject matter of Company rules.

The Company in General Meeting shall have power to alter or
repeal the Rules or Bye Laws and to make additions thereto
and the Directors shall adopt such means as they deem
sufficient to bring to the notice of Members of the company
all such Rules or Bye Laws and any alteration or addition
thereto or repeal thereof, which so long as they shall be
in force, shall be binding on all Members of the Company.
Provided, nevertheless, that no Rule or Bye Law shall be
inconsistent with, or shall affect or repeal anything
contained in, the Memorandum or Articles of Association of
the Company and, in the case of any inconsistency between
the Memorandum or Articles of Association and the Rules

or Bye Laws of the Company, the provisions in the
Memorandum and Articles shall prevail.

NAMES AND ADDRESSES OF SUBSCRIBERS

Instant Companies Limited,
2 Baches Street,
London Nl 6UB

Swift Incorporations Limited,
2 Baches Street,
London N1 6UB

bDated the 14th day of August 1987

Witness to the above Signatures:~ Terry Jayne,

2 Baches Street,
London N1 6UB
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ALCOHOL INDUSTRY COUNGCIT

-

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting i
of the above named Company will be held at 29 Portman Square ¥
London WlH 9HB on Wednesday 10th May 1989 at 09.15am te ﬁ
consider and if thought fit to pass the following resolution i
as 2 special resolution:- ;
3

SPECIAL RESOLUTION ?

ﬁ

%

4

THAT subject to its acceptance for registration by the
Secretary of State for Trade and Industry and the
Registrar of Companies the name ¢of the Company be

changed to "The Portman Griii;,
Dated 10th May 1989

BY ORDER OF THE BOARD

Secretary

(S P I S LR

Registered Office:

‘:t
’ ]
C/0 Park Royal Brewery E
London NW10 7RR . n F
o W :
= s g
NOTE: S e ;
A member entitled to attend and vote at the meeting is RLTON :
entitled to appoint a proxy to attend and, on a poll, tc vote
on his behalf. A proxy need not be a member of the Company.
Proxies must be deposited at the registered office of the
Company not less than 48 hours before the meeting. ¢
COMPANESHOUSE

- 2 JUN1989
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CERTIFICATE GF INCORPORATION

ON CHANGE OF NAME

No. 2184853

I hereby certify that

ALCOHOL INDUSTRY COUNCIL

having by special resolution changed its name,

is now incorporated under the name of

THE PORTMAN GROUP

Given under my hand at the Companies Registration Office,
Cardiff the 14 JUNE 1989
8 b

M. ROSE

an authorised officer

HCOO6B



Ko. of Company: 2184853

THE COMPANIES ACT 1985

COMPANY LIMI'YED BY GUARANTEE
AND HOT HAVING A SHARE CAPITAL

MEHMORANDUK OF ASSOCIATION

of

THE PORTMAN GROUP

(As amended by Special Resolution passed on 10th May 1989)

‘ e M

COMPAMILS HOUSE
Q 27 Jumng

o n.ﬁ

g T

P .,,.-Q ;.
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THE COMPANIES ACT 1985

COMPANY LIXITED BY GUARANIEE
AND NCT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
of
THEE PORTHAN GROUP
The name of the company (hereinafter called "the Company®) is The
Fortman Group.x

The registered office of the Comany is to be situated in England and

Wales.

The name of the Company was changed from the Alcohol Industry
councill by a Special Resolution passed on 10th May 1989.

The name of the Company was changed from the Council for the
Responsible Use of Alcohol? by a Special Resolution passed on 26th
October 19B8.

The name of the Company was changed from Mastermission Limited by a

Special Resolution passed on Sth March 1988.




3. The Company's objects are to promote commerce, art, recreation,

science, education, religion, charity or any profession and anything :? ;
incidental or conducive to any of those objects and, in particular bhut ‘;~wg
without limiting the generality of the foregoing, to promote the 1; .
. responsibile use of alcohol and alcoholic beverages. RN
And the Company shall have the following powers:
3.1 to provide a code of professional conduct and courses and B
facilities for training and education for its members; ’ ;
3.2 to produce, publish and distribute books, journals, periodicals i'$ :
and papers and generally to exploit the media and all other ‘ p
media for the dissemination of knowledge, whether alone or by o
way of joint co-operative activity with others; i o
3.3 to act in communication and co-operation with other institutions gy
and bpdies having similar or kindred objects, to maintain 8
representacion in or upon committees and other bedies and ‘E i3
organisations active in fields of mutual concern and interest ‘ i
and to participate in joint activities and ventures; B
o
3.4 to undertake and execute charitable trusts; : ;
3.5 to carry on any other activities whatsocever which can in the
opinion of the board of directors be advantageously carried orn ?h ;
in connection with or ancillary to any of the activities of the ‘jd ﬂf
Company; ;' z
™
3.6 to issue appeals, hold public meetings and take such other steps ;
as may be required for the purpose of procuring contributions to ﬁﬁf N
the funds of the Company in the shape of donations, Eﬁ

subscriptions or otherwise or for the purpose of furthering the
attainment of the objects of the Company or any of them;

3.7 to borrow and raise money in any manner including, without 3

limitation, through subscription by members and to secure the

repayment of any money berrowed, raised or owing by mertgage, et




i

3.8

3.9

3.10

3.11

3.13

charge, standard security, lien, or other security upen the
whole or any part of the Company's property or assets (whether
present or future) and also by a similar mortgage;

to take and accept any gift of money, property or other assets
whether subject to any special trust or not;

to make any donations in cash or assets or establish or support
or aid in the establishment or support of and to lend money

(with or withovt security) to or for any charitable associations
or institutions;

to draw, make, accept, endorse, discount, negotiate, execute and
issue promissory notes, bills, cheques and warrants, debentures

and other negotiable or transferable instruments and to operatc
bank accounts;

to invest hold and deal with the moneys of the Company not
immediately required for its purposes in such manner as may from
time to time be determined and to hold or otherwise deal with
any investments made, subject nevertheless to such conditions
{if any) and such consents {if any) as may for the time being be
imposed or required by law;

to purchase, take on lease, or in exchange, hire or by any other
means acquire and take opticns over any real or personal
property and any rights or privileges of any kind over or in
respect. of any property, and to construct, maintzin and alter
buildings or erections;

to sell, exchange, let, mortgage, charge, develop, grant
licences, options, rights and privileges in respect of or
otherwise dispose of or turn to account the whole or any part of
the property righkts or assets of the Company, either together or
in portions for such consideration as the Company may think fit,

and in particular for shares, debentures i« securities of any

company purchasing the same;




3.14

3‘16

to purchase or otherwise acquire plant and machinery including
computer hardware and software, furniture, fixtures, fittings
and all other effects of every descriptiou and to apply for,
register, purchase or by other means acquire and protect,
prelong and renew, whether in the United Kingdom or elsewhere
any patents, patents rights, brevets d'inventions, secret
processes, trade marks, designs, protections, concessions,
copyrights, licences and the like and to disclaim, alter mocdify,
use and turn to account and to manufacture under or grant
licences or privileges in respect of the same and to expend
money in experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose to
acquire;

to lend and advance money or give credit on any terms and with
or without security to any person, firm or company (including
without prejudice to the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company)., to enter into
guarantees, contracts of indemrity and suretyships of all kinds,
to receive money on deposit or loan upon any terms, and to
Secure or guarantee in any manner and upon any terms the payment
of any sum of money or the performance of any obligation by any
person, firm or company (including without prejudice to the
generality of the foregoing any such holding company,

subsidlary, fellow subsidiary or associated company as
aforesald);

to engage and pay any person or persons whether individual, firm
or company, whether on a full-time or part-time basis or whether
as consultant or employee to supervise, organise, carry on the
work of, provide services to and advise the Company and to make
any reasonable provision for the payment of pensions, insurance
and superannuation to or on behalf of employees or former

employees and their wives, husbands and other dependants;

to enter into any arrangements with any government or authority

{supreme, municipal, local or otherwise) that may seem conducive




3.18

3.20

3.22

te the attainment of the Company’s objects or any of them., and
to obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any

such charters, decrees, rights, privileges and concessions:

to subscribe for, take, purchase or otherwise acquire, hoid,
sell, deal with, and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted
or carrying on business in any part of the world, and
debentures, debenture stocks, bonds, obligations or securities
issued or guaranteed by any government or authority, municipal,,
local or otherwise, in any part of the world;

to promote, control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company
has a direct or indirect financial interest, to provide
secretarial, administrative, technical, commercial and other
services and facilities of all kinds for any such company or
companies and to make payments by way of subvention or otherwise
and any other arrangements which may seem desirable with respect
to any activities or operations of or generally with respect to

any such company or companies;

to amalgamate with any companies, institutions, societies or

associations;

to pay out of funds of the Company all or any of the costs,
charges and expenses of and incidental to the formation,
registration and promotion of the Company, or to contract with

any person or persons whether individual firm or company to pay
the same;

to apply for, promote, and obtain any Act of Parliament, order,
or licence of the Department of Trade or other authority for

enabling the Company to carry any of its objects into effect, or

for effecting any modification of the Company's constitution, or




for any other purpose which may seem calculated directly or
indirectly to prejudice the Company's interests;

3.23 to procure the Company to be registered or recognised in any
. part of the world;

3.24 to do all or any of the things or matters aforesaid in any part
of the world and either as principals, agents, contractors, or
otherwlise, and by or through agents, broﬁérs, sub-contractors,

or otherwise and either alone or in conjunction with others;

3.25 to do all such other lawful things as may be deemed incidental
or conducive to the attainment of the Company's objects or any
of them.

4. The income and property of the Company shall be applied solely toward.
the promotion of its objects as set forth in this Memorandum of
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 director
of the Company 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.

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

4.1 of reasonable and proper remuneration to any member, officer or

servant of the Companry (not being a director) for any services

rendered to the Company and of travelling expenses necessarily
incurred in carrying ocut the duties of any member, officer or

servant of the Company;

4.2 of interest on money lent by a member or director of the Company
at a rate per annum not exceeding 2% less than the base lending

rate for the time being of the Company's c¢learing bankers or 3%

whichever is the greater;




4.3 to any director of reasonable out-of-pocket expenses;

4+4 of fees, remuneration or other benefit in money or moRey*'s worth
to a company of which a member of the Company or a director may
be a mémber holding not more than one hundredth part of the
capital of such Company;

4.5 of reasonable and proper rent for premises demised or let by any
member of the Company or any director.

The word "company" in this Memorandum, except where listed in
reference to the Company, shall be deemed to include any partnership
or other body of persons, whether incorporated or unincorporated and
whether domiciled in the United Kingdom or elsewhere.

The liability of the members is limited.

Every membet of the Company undertakes to contribute such amount as
may be required (not exceeding £1) to the Company's assets if it
should be wound up while he is a member or within one year after he
ceases to be a member, for payment of the Company's debts and
liabilities 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.

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 body or bodies having objects similar to the objects of the
Company or to some other body or bodies, the objects of which the
promotion of charity and anything incidental or conducive thereto,
whether or not such body cr bodies are members 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 least as great as
is imposed on the Company under or by virtue of clause 4 hereof, such
body or bodies to be determined by the members of the Company at or
before the time of dissnlution.

e

£
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WE the subscribers to this Memorandum of Asseciation, wish to be

formed iptc a company pursuant to this Memorandum.

Namen and addresses of suhacribera !

1. Instant Companies Limited, '
2 Baches Street
Londen N1 BUB.

2. Swift Incorporations Limited
2 Baches Street
Londen N1 6BUB.

- Dated l4th August 1987

Witness to the ahove signatures:- Terry Jayne
2 Baches Street
London N1 &UB
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