THE COMPANIES ACTS 1848 to 1980

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF

I, ”]

CHATSWORTH HOUSE TRUST ! Ll o
COMPANIES HOUSE 23122005
1. The name of the Company (hereinafter called "the Company") is

"CHATSWORTH HOUSE TRUST ",

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

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

(i) to preserve for the public benefit the mansion house
known as Chatsworth House in Derbyshire together with its ancillary
buildings gardens arboreta woodlands and park or such part or
parts thereof as shall from time to time be heild by the Company
(which premises as from time to time held by the Company are-
hereinafter referred to as "Chatsworth") and to promote for the
public benefit the study and appreciation of Chatsworth as a place of
historic and architectural interest and natural beauty;

(i) to preserve for the public benefit such pictures
statues furniture books and other chattels being of historic or
artistic interest as the Company considers it appropriate to acquire
(whether on leave or loan or by way of gift or purchase or
otherwise) and to keep at Chatsworth (all such chattels being
hereinafter referred to as "the Company's works of art") and to
promote for the public benefit the study and appreciation of the
Company's works of art as Features of historic or artistic interest;

(iii) to advance the education of the public in the arts
and sciences in such other manner as hereinafter appears;

(iv) to provide at Chatsworth in the interests of social
welfare (within the meaning of the Recreational Charities Act 1958)
facilities for physical recreation (including sports);

. (v} to facilitate and encourage the use occupation and
enjoyment of the whole or any part of Chatsworth and the Company's
works of art for such other exclusively charitable purposes as the
Company from time to time considers appropriate.

(8) In furtherance of the said objects the Company shall have
and may exercise (but only to the extent to which the same may




lawfully be exercised by a company having exclusively charitable
objects) all or any of the following powers:-

(i to take all such steps as may be necessary or
expedient to protect and improve the amenities of Chatsworth for the
public benefit;

(ii) to permit the general public to have access to
Chatsworth and the Company's works of art or any part thereof at
such times and on payment of such charges and generally on such
conditions as the Company from time to time thinks fit;

(iii) to establish, promote and maintain public exhibitions
and displays (whether of a permanent or temporary nature and
whether at Chatsworth or eisewhere) of the Company's works of art
or any other works of art or of other exhibits or material of an
educational nature in the fields of art architecture history rural
industry and crafts horticuiture forestry agricuiture estate
management and any associated field of the arts and sciences;

(iv) to estabiish and maintain for the public benefit
libraries and collections of all types, films and sound recordings,
exhibits, replicas and other materials in any of the aforesaid fieids
of the arts and sciences, and to afford facilities for the use of the
same; :

(v} to promote, arrange, organise and conduct (whether
at Chatsworth or eisewhere) conferences, meetings, discussions, and
the reading of learned papers relating to any such field of the arts
and sciences and to institute, estabfish and maintain scholarships, -
grants, prizes and awards and otherwise to encourage research and
education in any such field of the arts and sciences;

(vi) to allow any building or other property for the time
being held by the Company to be used for such charitable purpose
as the Company shall determine, either gratuitously or upon the
payment of such consideration (whether in the pature of fees or rent
or otherwise howsoever) as the Company shall think fit;

(vii) to solicit, receive and accept financial assistance,
donations, endowments, gifts (both inter vivos and testamentary)
and loans of or of any interest in money, lands or other property
whatsoever real or personal {(whether or not subject to any specific
trusts or conditions) including in particular any interest in
Chatsworth and in any of its contents or any part thereof;

(viii) to establish and maintain any scheme for regular
subscribers to the Company to become patrons of Chatsworth but so
that (whether or not all or any of such patrons are members of the
Company) no such scheme shalli confer on any such patron any
special privileges whose annual value exceeds the amount of his
annual subscription;

(ix) to purchase, take on lease, or in exchange or on
lqan, hir'e or otherwise acquire any real or personal property
(lnCiUfilng pictures statues furniture books d@nd other chattels) and
any rights. or privileges necessary or expedient for the promotion of
the objects of the Company;

—;




(x) to provide or grant franchises or licences for the
provision of refreshment, transport and other facilities and services
for the convenience of persons or bodies obtaining admission to or
using and occupying any part of Chatsworth, and to make charges
in respect of any such franchises licences facilities or services;

(xi) to commission, produce, publish, distribute, deal
in sell ail kinds of books, pamphlets, brochures, magazines,
postcards, maps, prints, pictures, phatographs, drawings and other
written or pictorial matter, ali kinds of sound and visual records,
models, replicas, and copies of works of art or objects of historical
ecological or culturai interest and to grant franchises and licences on
any terms (and either without consideration or for any consideration)
for all or any of such purposes;

(xii) to advertise in such manner as may be thought
expedient with a view to promoting the objects of the Company;

(xiii) to hold, manage, develop, sell, let, mortgage,
dispose of or otherwise turn to account all or any of the property or
assets of the Company;

(xiv) to borrow and raise money and secure or discharge
any debt or obligation of or binding on the Company in such manner
as may be thought fit;

(xv) to invest funds of the Company not immediately
required for its purpose in or upon such investments securities or
property (whether or not for the time being authorised by the
general law for the investment of trust moneys) as the Company -
shall from time to time think fit subject nevertheless to such
conditions (if any) and such consents (if any) as may for the time
being be imposed or required by law;

(xvi) to undertake, execute and perform any charitable
trust or other condition affecting any property of any description
acquired by the Company whether by gift or otherwise;

(xvii) to apply the whole or any part or parts of any
profits or gains of the Company for the promotion of all or any of
the objects set out in clause 3 (A) hereof;

(xviii) to employ and remunerate such persons as may from
time to time be thought proper and to make all reasonable and
necessary provision for the payment of pensions and superannuation
to or on behalf of employees of the Company or any charitable
institution which may at any time be incorporated within or
associated with the Company;

) (Xix) to construct, erect, alter, improve, demolish,
furnish, equip, insure, repair and maintain buildings, chattels and
property of every description; -

. (xx) to draw, make, accept, endorse, execute and issue
promissory notes, bills of exchange, warrants and other negotiable
or transferable instruments; '




(xxi) to pay out of the funds of the Company all costs
and expenses, preliminary or incidental to the formation of the
Company and its registration;

{xxii) to establish, support or aid in the establishment
and support of any charitable companies, associations or institutions
and to donate, subscribe or guarantee money for any charitable
purposes in any way connected with the purposes of the Company or
calculated to further its objects;

(xxiii) to promote and incorporate or to join in the
promotion or incorporation of any charitable company with limited or
uniimited liablitity for the purpose of carrying out any object which
the Company itself could carry out and to subscribe for or otherwise
acquire the shares stock or securities of such company or to lend
money to such company on such terms as may be thought fit;

(xxiv) to associate, affiliate or co-operate with any
authority, company, association, institution or other body (whether
resident in the United Kingdom or not) in the futherance of the
objects of the Company and to enter into any arrangement or
agreement to join in any venture in conjunction with any such body
for such purposes;

(xxv) to do ail such other things as are necessary or
expedient to the attainment of the above objects or any of them.

Provided that:-

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

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

(iii) in case the Company shail take or hold any property
subject to the jurisdiction of the Charity Commissioners for England
and Wales or the Secretary of State for Education and Science, the
Company shall not sell, mortgage, charge or lease the same without
such authority, approval or consent as may be required by law, and
as regards any such property the Council of Management of the
Company shall be chargeable for any such property which may come
into their hands and shall be answerable and accountabie for their
own acts, receipts, neglects and defaults, and for the due
administration of such property in the same manner and to the same
extent as they would as such Council of Management have been
answerable and accountable if no incorporation had been effected,
and the incorporation of the Company shall not diminish or impair
any control or authority exercisable by the Chancery Division, the
Charity Commissioners for England and Wales or the Secretary of
State for Education and Science aver such Council of Management,
but they shall as regards any such property be subject jointly and
separately to such control or authority as if the Company were not
incorporated.




4, The income and property of the Company whencesoever derived
shall be applied solely towards the promotion of the objects of the
Company 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
the members of the Company and save as herein otherwise provided
no members of its Council of Management 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 néthing herein shall prevent any payment in good faith
by the Company

(i) of reasonable and proper remuneration to any member
officer or servant of the Company not being a member of its Council
of Management or an excluded person for any services rendered 1o
the Company;

(ii) of interest on money lent by any member of the Company
or of its Council of Management (not being an excluded person) at a
rate per annum not exceeding two per cent less than the minimum
lending rate prescribed for the time being by the Bank of England
or three per cent whichever is the greater;

(iii) of reasonable and proper rent for premises demised or let
by any member of the Company or of its Council of Management (not
being an excluded person);

(iv) of fees remuneration or other benefit in money or money's
worth to a company of which a member of the Council of Management
(not being an excluded person) may be a member holding not more
than one hundredth part of the capital of that company;

{v) of out-of-pocket expenses to any member of its Council of
Management (not being an excluded person);

(vi) of reasonable and proper remuneration to a member of ifs
Council of Management (not being an excluded person) in the
circumstances described in Article 38 of the Company's Articles of
Association.

In this proviso "excluded person” means (a) The Most Noble Andrew
Robert Buxton Duke -of Devonshire, (b) The Most Noble Deborah
Vivien Duchess of Devonshire, (c) The Most Honourable Peregrine
Morny Cavendish commonly called the Marquess of Hartington, (d)
The Most Honourable Amanda Carmen Cavendish commonly called the
Marchioness of Hartington and (e) any other person who (or whose
husband or wife) shall at any time have made a gift or other
gratuitous transfer of assets to the Company (except the payment of
annual subscriptions payable by the members of the Company
generally or any other gift or gratuitous transfer not exceeding £100
in amount or value).

5. No addition, alteration, or amendment shall be made to or in the
provisions of the Memorandum of Association of the Company for the




time being in force unless the same shall have been previously
submitted to and approved by the Charity Commissioners for England
and Wales.

6. The liability of the members is limited.

7. Every member of the Company undertakes to contribute to the
assets of the Company, in the event of the same being wound up
while he is a member, or within one year after he ceases to be a
member, for payment of the debts and liabilities of the Company
contracted before he ceases to be a member, and of the costs,
charges and expenses of winding up, and for the adjustment of the
rights of the contributories among themselves, such amount as may
be required not exceeding £5,000.

8. If upon the winding up or dissolution of the Company there
remains, after the satisfaction of all its debts and liabilities, any
property whatscever, the same shail not be paid to or distributed
among the members of the Company, but shall be given or
transferred to some other institution or institutions which shall have
exclusively charitable objects and 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 institution or institutions to be
determined by the members of the Company at or before the time of
dissolution, and if and so far as effect cannot be given to such
provision, then for charitable purposes generally.




WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company, in pursuance of this
Memorandum of Association.

Names, addresses and descriptions of Subscribers

Devonshire, 4 Chesterfield Street, London, W.1.
(The Most Noble Andrew Robert Buxton,
Duke of Dewvonshire.)

Peer.

Deborah Devonshire, Chatsworth, Bakewel!, Derbyshire.
(The Most Noble Deborah Vivien,
Duchess of Devonshire.)

Housewife.

Hartington, 15 Christchurch Road, London, S.W.14.
(The Most Hon. Peregrine Andrew Morny Cavendish,
Marquess of Hartington.)

Stud Farmer.

Amanda Hartington, 15 Chmstchurch Road, East Sheen,
London, S.W.14.
(The Most Hon. Amanda Carmen,
Marchioness of Hartington.)
Housewife.

T.E.S. Egerton, Heads Farm, Chaddleworth, Newbury, Berks.
(Thomas Edward Sydney Egerton.)
Farmer.

I.H. Leslie Melville, 38 Markham Street, London, W.1.
(lan Hamish Leslie Melville)
Banker.

T.J. Burrows, 21 Buckingham Gate, London, S.W.1.
(Timothy John Burrows.)
Solicitor.

Dated this 18th day of December, 1980.

Withess to the above Signatures:- D.G. Bosanguet,
21 Buckingham Gate,
London, S.W.1.




THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF
CHATSWORTH HOUSE TRUST

INTERPRETATION

1. In these Articles the words standing in the first column of the
Table next hereinafter contained shall bear the meaning set opposite
to them respectively in the second column thereof, if not inconsistent
with the subject or context.

WORDS MEANINGS

The Companies Act 1948 (including
any statutory modificaticon or re-
enactment thereof for the time
being in force).

The Act

The Articles These Articles of Association, and
the reguiations of the Company
from time to time in force.

The Company The above-named Chatsworth
House Trust.

The Councif The Council of Management for
the time being of the Company.

The Office The registered office of the
Company.

The Seal The common seal of the Company.

The United Kingdom Great Britain  and Northern
Ireland.

Monith Calendar Month.

In Writing : Written, printed or Iithographed,
or partly one and  partly
another, and other modes of
representing or reproducing

words in a visible form.

And words importing the singular number only shall include the
plural number, and vice versa.
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Words importing the masculine gender only shall include the feminine
gender; and

Words importing persons shall include corporations.

Subject as aforesaid, any words or expressions defined in the Act
shall, if not inconsistent with the subject or context, bear the same
meanings in the Articies.

MEMBERS

2. The number of members with which the Company proposes to be
registered is twenty, but the Council may from time to time register
an increase of members.

3. The pravisions of section 110 of the Act shall be observed by
the Company, and every member of the Company shall either sign a
written consent to become a member or sign the register of members
on becoming a member.

4. The Company is established for the purposes expressed in the
Memorandum of Association.

5. The subscribers to the Memorandum of Association and such

- other persons as the Council shall admit to membership in accordance
with the provisions hereinafter contained shall be members of the
Company.

6. Membership of the Company and all rights of a8 member shall be
personal to him and shall not be transferabie and the name of " a
member shall be removed from the register of members upon his
death. :

7. A member of the Company shall cease to be a member-

(a) if the member resigns by giving six months' notice in
writing of his resignation to the office

(b) if he becomes of unsound mind

(¢) if after the issue of at least two requests for payment
(and unless the Council considers there to be extenuating
circumstances) there shall be default for period of three months in
the payment of any subscription payable by him to the Company

(d) if he otherwise ceases to qualify for membership under the
Articies

8. The annual subscription (if any) payable by all or any of the

members of the Company shall be of such amount and payable on

such date as may from time to time be determined by the Company in
- General Meeting upon the recommendation of the Council.

3. There shali be one class only of membership of the Company for
- the purposes of the Act.




GENERAL MEETINGS
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1. All General Meetings, other than Annual General Meetings, shall
be called Extraordinary General Meetings. ‘

12. The Council may whenever they think fit convene an
Extraordinary General Meeting, and Extraordimary General Meetings
shatl also be convened on such requisition, or in default may be
convened by such requisitionists, as provided by section 132 of the
Act.

13. Tweny-one days' notice in writing at the least of every Annual
General Meeting and of every meeting convened to pass a Special
Resolution, and fourteen days' notice in writing at the least of every
other General Meeting {(exclusive in every case both of the day on
which it is served or deemed to be served and of the day for which
it is given), specifying the place, the day and the hour of meeting,
and in the case of special business the general nature of that
business, shall be given in manner hereinafter mentioned to such
persons (including the Auditors) as are under these presents or’
under the Act entitled to receive such notices from the Company;
but with the consent of all the members having the right to attend
and vote thereat, or of such proportion of them as is prescribed by
the Act in the case of meetings other than Annual General Meetings,
a meeting may be convened by such notice as those members may
think fit. ‘

14. The accidental omission to give notice of a meeting to, or the
non-receipt of such notice by, any person entitled to receive notice
thereof shall not invalidate any resolution passed, or proceeding
had, at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

15. All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and all that is transacted at an
Annual General Meeting shall also be deemed special, with the
exception of the consideration of the income and expenditure account
and balance sheet, and the reports of the Council and of the
Auditors, the election of members of the Council in the place of
those retiring, and the appointment of, and the fixing of the
remuneration of, the Auditors.

16. No business shall be transacted at any General Meeting uniless a
quorum is present when the meeting proceeds to business. Save as
herein otherwise provided (four) members personally present shail be
a quorum.




17. If within half an hour from the time appointed for the holding
of a General Meeting a quorum is not present, the meeting, if
convened on the requisition of members, shall be dissolved. I[n any
other case it shall stand adjourned to the same day in the next
week, at the same time and place, or at such other place as the
Council may determine, and if at such adjourned meeting a quorum is
not present within half an hour from the time appointed for holding
the meeting the members present shall be a quorum.

18. The Chairman (if any) of the Council shall preside as Chairman
at every General Meeting, but if there be no such Chairman, or if at
any meeting he shall not be present within fifteen minutes after the
time appointed for holding the same, or shall be unwilling to
preside, the members present shall choose some member of the
Council, or if no such member be present, or if all members of the
Council present decline to take the Chair, they shall choose some
member of the Company who shall be present to preside.

19. The Chairman may, with the consent of any meeting at which a
quorum is present (and shall if so directed by the meeting) adjourn
the meeting from time to time, and from place to place, but no
business shall be transacted at any adjourned meeting other than
business which might have been transacted at the meeting from
which the adjournment took place. Whenever a meeting is adjourned
for thirty days or more, notice of the adjourned meeting shall be
given in the same manner as of an original meeting. Save as
aforesaid, the members shall not be entitied to any notice of an
adjournment, or of the business to be transacted at an adjourned
meeting.

20. At any General Meeting a resolution put to the wvote of the
meeting shall be decided on a show of hands, unless a poll is,
before or upon the declaration of the result of the show of hands,
demanded by the Chairman or by at least three members present in
person or by proxy, or by a member or members present in person
or by proxy and representing one-tenth of the total voting rights of
all the members having the right to vote at the meeting, and unless
a poll be so demanded a declaration by the Chairman of the meeting
that a resolution has been carried, or carried unanimously or by a
particular majority, or lost, or not carried by a particular majority,
and an entry to that effect in the minute book of the Company shall
be conctusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against that
resolution. The demand for a poll may be withdrawn.

21. Subject to the provisions of the Articles, if a poll he demanded
in manner aforesaid, it shall be taken at such time and place, and in
such manner, as the Chairman cof the meeting shail direct, and the
result of the poll shall be deemed to be the resclution of the meeting
at which the poll was demanded.

22. No poll shali be demanded on the election of a Chairman of a
meeting, or on any question of adjournment.

23. 1in the case of an equality of wvotes, whether on a show of
hands or on a poli, the Chairman of the meeting shall be entitied to
a second or casting vote.




24. The demand of a poll shall not prevent 'the continuance of
meeting for the transaction of any business other than the question
on which a poll has been demanded.

25. Subject to any statutory provisions from time to time in force a
resolution in writing signed by all the members for the time being
entitled to receive notice of and to attend and wvote at General
Meetings or (being corporations) by their duly authorised
representatives (which resolution may consist of several documents in
the tike form each signed by one or more of the said members or
representatives) or a resolution to which every such member or
representative has signified his approval in writing or by cable,
telegram or telex shall be as valid and effective as if the same had
been passed at a General Meeting of the Company duly convened and
held.

VOTES OF MEMBERS

26. Subject as hereinafter provided, every member shall have one
vote.

27. Save as herein expressly provided, no member other than a
member duly registered, whe shall have paid every subscription and
other sum (if any) which shall be due and payable to the Company’
in respect of his membership, shall be entitled to wvote on any
question either personally or by proxy, or as a proxy for another
member, at any General Meeting.

28. Votes may be given on a poll either personally or by proxy. On
a show of hands a member present oniy by proxy shall have no °
vote, but a proxy for a corporation may vote on a show of hands. A
corporation may vote by its duly authorised representative appointed
as provided by sectien 139 of the Act. A proxy need not be a
member.

23. The Iinstrument appointing a proxy shall be in writing under
the hand of the appointer or his attorney duily authorised in writing,
or if such appointer is a corporation under its common seal, if any,
and, if none, then under the hand of some officer duly authorised in
that behalf. The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is signed or a
notariaily certified or office copy thereof shall be deposited at the
Office not less than forty-eight hours before the time appointed for
holding the meeting or adjocurned meeting at which the person named
in the instrument proposes to vote, or in the case of a poll not less
than tweny-four hours before the time appointed for the taking of
the poll, and in default the instrument of proxy shall not be treated
as valid. No instrument appointing a proxy shall be valid after the
expiration of twelve months from the date of its execution.

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




31. An instrument appointing a proxy may be in the usual common
form or in such other form as the Council may accept and shall be
deemed to confer authority tc demand or join in demanding a poll.
It need not be witnessed and shall, unless the contrary is stated
thereon, be valid as well for any adjournment of the General Meeting
as for the General Meeting to which it relates.

32. Any corporation which is a member of the Company may by
resolution of its board of directors or other governing body
authorise such individual as it thinks fit to act as its representative
at any meeting of the Company and the individual so authorised shall
be entitled to exercise the same powers on behalf of the corporation
which he represents as that corporation could exercise if it were an
individual member of the Company.

COUNCIL OF MANAGEMENT

33. Until otherwise determined by a General Meeting, the number of
the members of the Council shall not be less- than five nor more
than eight. A member of the Council need not be a member of the
Company.

34. The first members of the Council shail be -~
The Most Noble An“dr'ew Robert Buxton Duke of Devonshire
The Most Noble Deborah Vivien Duchess of Devonshire
Timothy John Burrows
Sir Arthur Llewellyn Armitage
Sir Martyn Gervase Beckett

Rupert Nicholas Hambro

William Alan Wright Bemrose

35. The Council may from time to time and at any time appoint any
person (whether or not a member of the Company) as a member of
the Council, either to fill a casual vacancy or by way of addition to
the Council, provided that the prescribed maximum is not thereby
exceeded.

36. The business of the Company shall be managed by the Council

who may pay all such expenses of, and preliminary and incidental

to, the promotion, formation, establishment and registration of the
Company as they think fit, and may exercise all such powers of the
Company and do on behalf of the Company all such acts as may be




exercised and done by the Company, and as are not by statute or
by the Articles required to be exercised or done by the Company in
General Meeting, subject nevertheless to any regulations contained in
the Articles, to the provisions of the statutes for the time being in
force and affecting the Company, and to such reguiations, being not
inconsistent with the aforesaid regulations or provisions, as may be
prescribed by the Company in General Meeting, but no reguiation
made by the Company in General Meeting shali invalidate any prior
act of the Council which would have been valid if such regulation
had not been made.

37. The members for the time being of the Council may act
notwithstanding any vacancy in their body; provided always that in
case the members of the Councili shail at any time be or be reduced
in number to less than the minimum number prescribed by or in
accordance with the Articles, it shall be lawful for them to act as
the Counci! for the purpcse of admitting persons to membership of
the Company, filling up vacancies in their body, or of summoning a
General Meeting, but not for any other pupose.

38. (a) The Council shall have power to appcint and pay
reasonable remuneration to any person (whether or not being one of
their number) as the Chief Executive of the Company and may
delegate to such person the day to day management of the Company

(b) Any Council member being a Solicitor or other person
engaged in any profession shall be entitled to charge and be paid all
usual professional or other charges for work done by him or his firm
in connection with the carrying cut of the Company's objects.

(¢) Provided that such Chief Executive if a Council member or
such Council member being a Solicitor or other person engaged in
any profession shail not participate in discussion of or voting upon
matters relating to his appointment or dismissai or to the terms and
conditions of his empioyment (including remuneration) nor shall he
be counted in the quorum necessary for the transaction of any such
business as aforesaid.

SECRETARY

39. The Secretary shall be appointed by the Council for such time,
at such remuneration and upon such conditions as they may think
fit, and any Secretary so appointed may be removed by them. The
provisions of sections 177 and 179 of the Act shall apply and be
observed. The Council may from time to time by resolution appeoint
an assistant or deputy Secretary, and any person so appointed may
act in place of the Secretary if there be no Secretary or no
Secretary capable of acting.

THE SEAL

40. The seal of the Company shail not be affixed to any instrument
except by the authority of a resolution of the Council, and in the
presence of at least two members of the Council, or in the presence
of one member of the Council and of the Secretary, and the said
members and Secretary shall sign every instrument to which the seal
shall be so affixed in their presence, and in favour of any

_7—




purchaser or person bona fide dealing with the Company such
signatures shall be conclusive evidence of the fact that the seal has
been properly affixed.

DISQUALIFICATION OF MEMBERS QOF THE COUNCIL
41. The office of a member of the Council shall be vacated-

(A) If a receiving order is made against him or he makes any
arrangement or composition with his creditors.

(B) If he becomes of unsound mind.

(C) If by notice in writing to the Company he resigns his
office.

(D) If he ceases to hcld office by reason of any order made
under section 188 of the Act.

(E) If he is removed from office by a resolution duly passed
pursuant to section 184 of the Act.

Section 185 of the Act shall not apply to the Company.
ROTATION OF MEMBERS OF THE COUNCIL
42, The first members of the Council named in Article 34 shall hold

office until the Annual General Meeting to be held in the folliowing
years:-

1982 Rupert N. Hambro

1"983 W. Alan W. Bemrose

1984 Sir Martyn G. Beckett

1985 Sir Arthur L. Armitage

1986 Timothy J. Burrows

1987 Her Grace the Duchess of Devonshire
1988 His Grace the Duke of Devonshire

They shall then retire (but shall be eligible for re-election).
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44. Subject top Article 45 below, the Company may by ordinary
resolution appoint any person who is willing to act as a
director, either to fill a vacancy or as an additional
director.

45. No person shall, unless recommended by the Council for
election, be eligible for election to membership of the
Council at any General Meeting, unless within the prescribed
time before the day appointed for the meeting there shall have
been given to the Secretary notice in writing, by some member
duly qualified to be present and vote at the meeting for which
such notice is given, of his intention to propose such person
for election, and also notice in writing signed by the person
to be proposed, of his willingness to be elected. The
prescribed time above mentioned shall be such that, between
the date when the notice is served, or deemed to be served,
and the day appointed for the meeting there shall be not less
than four nor more than twenty-eight intervening days.

46. The Council may appoint any person who is willing to act
as a director, either to fill a vacancy or as an additional
director.

47. In addition and without prejudice to the provisions of
section 184 of the Act, the Company may be Extraordinary
Resolution remove any member of the -Council, and may by an
Ordinary Resolution appoint another person in his stead

PROCEEDINGS OF THE COUNCIL

43. The Council may meet together for the dispatch of business,
adjourn and otherwise regulate their meetings as they think fit, and
determine the quorum necessary for the transaction of business.
Unless otherwise determined (three) shall be a gquorum. Questions
arising at any meeting shall be decided by a majority of votes. in
case of an equality of votes the Chairman shail have a second or
casting vote.

49, The Chairman or any two other members of the Council may,
and on his or their request the Secretary shall, at any time, summon
a meeting of the Council by notice served upon the several members
of the Council. A member of the Council who is absent from the
United Kingdom shall not be entitled to notice of a meeting.

50. The Council shall from time to time elect a Chairman who shall
be entitled to preside at all meetings of the Council at which he
shall be present, and may determine for what period he is to hold
office, but if no such Chairman be elected, or if at any meeting the
Chairman be not present within five minutes after the time appointed




for holding the meeting and willing to preside, the members of the
Councii present shall choose one of their number to be Chairman of
the meeting.

51. A meeting of the Council at which a quorum is present shall be
competent to exercise all the authorities, powers and discretions by
or under the regulations of the Company for the time being vested
in the Council generally.

52. The Council may delegate any of their powers to committees
consisting of such member or members of the Council as they think
fit, and any committee so formed shali, in the exercise of the
powers so delegated, conform to any regulations imposed on it by
the Council. The meetings and proceedings of any such committee
shall be governed by the provisions of the Articles for regulating
the meetings and proceedings of the Council so far as applicable and
so far as the same shall not be superseded by any regulations made
by the Councit.

53. All acts bona fide done by any meeting of the Council or of any
committee of the Council, or by any person acting as a member of
the Council, shall, notwithstanding it be afterwards discovered that
there was some defect in the appointment or continuance in office of
any such member or person acting as aforesaid, or that they or any
of them were disqualified, be as wvalid as if every such person had
been duly appointed or had duly continued in office and was
qualified to be a member of the Council.

54, The Council shall cause proper minutes to be made of all
appointments of officers made by the Council and of the proceedings -
of all meetings of the Company and of the Council and of committees
of the Council, and ail business transacted at such meetings, and
any such minutes of any meeting, if purporting to be signed by the
Chairman of such meeting, or by the Chairman of .the next
succeeding meeting, shall be sufficient evidence without any further
proof of the facts therein stated.

55. A resolution in writing signed by all the members for the time
being of the Council or of any committee of the Council who are
entitled to receive notice of a meeting of the Council or of such
committee shall be as wvalid and effectual as if it had been passed at
a meeting of the Council or of such committee duly convened and
constituted.

56. (a) Each member of the Councii shail have power to nominate
any other member, or, with the approval of a majority of the other
members of the Council, any other person, to act as alternate
member of the Council in his place at any meeting of the Council at
which he will not be present and and at his discretion to remove
such alternate and on any such appointment being made the alternate
member of the Council shall (except as regards the power to
appoint an alternate) be subject in all respects to the provisions of
the Articles as affecting the other members of the Council but the
appecintor shall be liable for the acts and defaults of his alternate in
the same manner as if they were his own acts and defaults. Any
member of the Council who is appointed an alternate shall be entitled
at any meeting of the Council to a separate vote on behalf of the




member of the Council who has appointed him in addition to the
vote to which he is entitled in his own capacity as a member and
shall also be considered as two separate members of the Council for
the purpose of making a quorum of the Council (but only when such
quorum shall exceed two). Any person appeointed as an alternate
shall vacate his office as such if and when the member of the
Council by whom he has been appointed wvacates his office as a
member of the Council or removes the alternate by written notice to
the Company.

(b) Every instrument appointing an alternate under this
Article shall be in the following form or in such other form as the
Council may accept:-

"CHATSWORTH HOUSE TRUST

i, , a member of the
Council of the above-named Company, in pursuance of the
power in that behalf contained in the Articles of
Association of the Company, do hereby nominate and
appoint

of

to act as alternate member of the Council in my place at
any meeting of the Council of the Company at which | am
not present, and to exercise and discharge aill my duties
as a member of the Council of the Company.

As Witness my hand this day of
19 v,

ACCOUNTS

57. The Council shall cause proper books of account to be kept
with respect to-

(A) all sums of money received and expended by the Company
and the matters in respect of which such receipts and expenditure
take place;

(B) all sales and purchases of goods by the Company; and
(C) the assets and liabilities of the Company

Proper books shail not be deemed to be kept if there are not kept
such books of account as are necessary to give a true and fair view
of the state of the affairs of the Company and to explain its
transactions.

58. (a) The books of account shall be kept at the Office, or,
- subject to section 12 of the Companies Act 1976, at such other place
or places as the Council shall think fit, and shall always be open to
the inspection of the members of the Council.

(b) The Council shall from time to. time determine whether and
tc what extent and at what times and places under what conditions
or regulations the accounts and books of the Company or any of
them shall be open to the inspection of members not being members

£




of the Council, and no member (not being a member of the Council)
shall have any right of inspecting any account or book or document
of the Company except as conferred by statute or authorised by the
Council or by the Company in General Meeting.
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AUDIT
60. Once at least in every vear the accounts of the Company shall
be examined and the correctness of the income and expenditure

account and balance sheet ascertained by one or more properly
qualified Auditor or Auditors.

Deleted

NOTICES

62. A notice may be served by the Company upon any member,
either personally or by sending it through the post in a prepaid
letter, addressed to such member at his registered address as
appearing in the register of members.

63. Any member described in the register of members by an
address not within the United Kingdom, who shall from time to time
give the Company an address within the United Kingdom at which
notices may be served upon him, shall be entitied to have notices -
served upon him at such address, but, save as aforesaid and as
provided by the Act, only those members who are described in the
register of members by an address within the United Kingdom shall
be entitled to receive notices from the Company.

64. Any notice, if served by post, shail be deemed to have been
served on the day following that on which the letter containing the
same is put into the post, and in proving such service it shall be
sufficient to prove that the letter containing the notice was properly
addressed and put into the post office as a prepaid letter.

DISSCLUTION
65. Clause 8 of the Memorandum of Association relating to the

winding up and dissolution of the Company shall have effect as if
the provisions thereof were repeated in these Articles.




Names, addresses and descriptions of Subscribers

Devonshire, 4 Chesterfield Street, London, W.1.
(The Most Noble Andrew Robert Buxton,
Duke of Devonshire.)

Peer. |

Deborah Devonshire, Chatsworth, Bakewell, Derbyshire.

(The Most Noble Deborah Vivien,

Duchess of Devonshire.) !
Housewife.

Hartington, 15 Christchurch Road, London, S.W.14,
(The Most Hon. Peregrine Andrew Morny Cavendish,
Marquess of Hartington.)

Stud Farmer.

Amanda Hartington, 15 Christchurch Road, East Sheen,
London, S.W.14.

(The Most Hon. Amanda Carmen,

Marchioness of Hartington.)

> Housewife.

T.E.S. Egerton, Heads Farm, Chaddleworth, Newbury, Berks.
(Thomas Edward Sydney Egerton.)
Farmer.

i.H. Leslie Melville, 38 Markham Street, London, W.1.
(lan Mamish Leslie Melville)
Banker.

T.J. Burrows, 21 Buckingham Gate; London, S.W.1.
(Timothy John Burrows.)
Scolicitor.

Dated this 18th day of December, 1980.

Witness to the above Signatures:- D.G. Bosanquet,
21 Buckingham Gate,
London, $.W.1.




Certificate of Incorporation

OF A PRIVATE LIMITED COMPANY

No. 1541046

p | hereby certify that

CHATSWORTH HOUSE TRUST LIMITED

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

33 a private company and that the Company is limited.

Given under my hand at Cardiff the 23rd January, 1981.

& E. A. Wilson

Assistant Registrar of Companies




