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THE COMPANIES ACTS 1948 TO 1967
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Ezmlamtwn of Qtumplwme
- with the reqmrementq of the Compam-es Act, 1948 to 1967
on application for registration of a Company
"Pursuant to Section 15(2)
»E\‘ . Name of Company : ‘ -
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before me.
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Do solemnly and sincerely declare that ¥ am [ a %li/citor of the

Supreme Court engaged in the formation ] { aﬁ-[-a-pmmﬂ'nmﬂ'nrme )

........................... Lxmlted|

and That all the requirements of the Compames Act 1948 in respect

of matters precedent to the reglstratlon of the sald Company and, ,;,f

mcxdental thereto have been r'omplned w1th And 1 make thlS solemn
Declaration conscxenuously behevmg the same to be true and by

virtue of the prowsmns of the “Statutory Declarations A.ct 1835.”-

i chenham ot
( b) "A Commizsioner for Oaths /
\‘fj i

{a} or in Scouand ‘a Solicitor engaged “uj; ’tl-ie formation’
(b) or Notary Public or Justice of the Peace.
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THE COMPANIES ACTS, 1948) t0 1067 5 of
Comaany Limited by Guarantee
and not bavieg a Share Capital /

N

o =

Memarandum of Association

or

Friends of the Earth Limited s
4

1. The name of the Company (hereinafter celled
%she Association®) is UYFRIENDS OF THE EARTH LIMITED".

2. The registerei offices ¢f the Assoclation
will be situated in England, fﬁ

3. The objecte for which the Aassocliation 1is
eptablished zre ;-

A.1. Por the public bensfit to promote understanding .
and eppreclation of the nesd for and otherwise 2
further by all lavful means +the  congervation b
protection and restoration of the patural Te- I -
_pourcas. end natural vesuty or theUnited Kingdom 7 :
snd all other areas of the World and +the en- ‘
hancement and retional use of all espects of
man's environment,

A.2. 8o far as may be counduclive to the atteinment of
the primery objects:

(a) to provide or asmsist in the provision 6% z
publishing printing publicity and information .
services and the carxrying out of or commission-

ing of enguiries investigatlons and resesrch.

(b) to provide grants donations scholarships oxr
other facilities for the cerrying out of or
commispioning of enquirles investigations wund
reasarch.

(e) to promote politicel sooial and legislative
roform consigtent with +these objects and o
co~operate and maintain lialson with any person
ox body throughout the world having similer ob-
jooto. P T R

J“ i &
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(d} to purchase toke onr leapge or in oxchongs
Bive or othorwiso aequire any »esl oy porscnal
property ond any xights or priviiegeaa and £
conptruct malntain and olter ony tudldinpa op
gtrustures neccgsuyy or convenlent Loxr the werk
of the Associgtion.

(o} to undertelre ani execute any charitable
tructs which may leawfully ke undextaken by the
Asooedation.

{£} %o sell let morigegs charge dispose of or
furn o aceount all or auny of the property or
assets of +the Assoeciastion as may be thought
expedient.

Po eatavlish and support or aid in the estob-
lishmant and support of any charitable sspocia-
ticns or institutions and to aubseribe or gua-~
rantee money for charitable purposes in any way
connected with the objects 0f the Assoeiation
or ¢aleulated o further thone objects.

e berrow or ralse money for the purposes of
the Association on such terms snd on such se-
curity ss the Assccistion shsll think fit.

o dnvess the monies of +the  Aszosiation not
inmediately required for its purposes in or upon
such investments securities or property as +the
Absociation shall think £it subject naoverthe~
less to such conditions (4if eny) and ouch con~
sents (1f eny) as mey for the +ime heing  he
imposed or required by law and subjeet alan &s
hereinatter provided.

To acecept subsoriptions donations devimes bee
quests entrance Tees or other noney and apply
the same for the purposes of the Aspsociation,

To make and lay down rules and remlations for
the adminletration of the Assoeistion gnd for
the carrylng out of Lts primary cbjects ond Lfrom
time to time to vary alter or cancel the aanme,.

To do 81l such other things as are 4incidonwal
or conducive to the attainment of the shove ob-
jects or any of %hem,

PROVIDED THAT :-~

(1) In case the Association ghell take or hold
any property which may be subject to auy trusts
the Associamtion shall degl with or invest the

same only in such mgnner as gllo Ve
ing regaerd to such trusis. wed by law ha
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{11} The Accocintion ohall not cupport with iic
funde any object or emdesveur to impoge on  or
proecure %o bo observed by ito members oy oshero
any rogulation restriction or condition wiich if
an 6bject of the Assopistion would make 4% a
Trade Union.

(111} In case the Asgoeciastion chell 4ake cr hold
any property sublect to vthe jurisdiction of tke
Chority Comaicsioners for England pnd Wales or
Sgeretary of Ytate for Bducetion and Seience the
Apsociation chall no# sell mortgage charge or
lease the same without such suthority approval
or conmeont as may be required by law and as re-
gards aeny such property the Directors or gov-
erning body of the Association shall be charge-
able for any such property that may come dnto
their hande snd ohell be answerable and account-
able for their own acte recelpts neglects and
defaults and for the due administretion of such
property in the same manner and to the same ex-
tent as they would as Directors have been if no
incorporation had been effected and the incor~
porsvion of the Assoclation shell mnot dlminish
or impailr any control or suthority exercisable
by the Chancery Division the Charity Commis~

slonera or the Secretary of State for Education
and Science over the Directors but they shall
a8 _regards any such property be subjeet Jointly
and separately to such control or suthoxrity as
if the Assoclation were not incorporasted.

4. The income and property of the Assooiation
vwhencenoever derived shall be applied solely towards
the promotion of the objects of +the Association as
set forth -in this Memorandum of Association and no
portlion thereof shall be pald or transferred direot-
1y or indirectly by way of dividend bhonus or other-
wlese howasoever by way of profit to the members of the
Apsooclation PROVIDED that nothing herein shall pre-
vent the payment in good falth of xressonable and
proper remuneration to any officer or servant of the
Assoclation or to any member of <+he Association in
return for any services actuelly rendered +to  the
Assoclation nor prevent the payment of interest at a
rate not exceeding 2% per anmum over +the Bank rate
from time to time in force on money lent or resson-
able and proper rent for premises demlsed or let by
any member of the Assoniation.

7
5. The 1liablility of the members ls limited.f
&. Xvery member of the Assoclation undertakes

to contribute to the assets of the Association in the
gvent of the same being wound up while he is a measber
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or withkin eme year after ke coccen to he a member for
paynent of tho debis and liabilitien of the Acayoipg-
tian contracted before he cpsses to be 2 mexnber gnd
of the costo churges and expenses of winding mp ard
for the adjusiment of the rights ofthe soniribuiorica
among themsalves ouch amount so way be reguired not
axceeding E£1.

Y. If upon the winding up or diseclution of
the Asgociation there remains afber the matiofaction
of ell ite debis and liabllitles azy properiy whatso-
ever the same shell net be paid to or  diptributed
among the members of the Aspoeciastion but shall be
giveén or transferred to some other institution or inw
stitntions having oblects similer to the objacts of
the Association and which shall prohibit the diptri-
bution of 14s or their income snd property omnong its
or {their members tc an extent at least ag great ag
is impoved on the Asmoclation under or by virtue of
Slause 4 hereof such institution or institutions o
be deternlned by the members of the Assooiation nt o
before the time of dissolution and if and so faxr as
affect cannot be given to such rrovision then to nome
charitable object.

]
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rticles of HAggnciation

QF

Friends of the Earth Limited /

GEHERAL.

1. In these presents the words standing in the first
column of the Table next hereinafter condained shall bhear
the meaning set opposite to them respectively in  the
gacond colunn tanereof if not inconaistent with the sub-

ject or context:
Worda
The Act

These prasents

"he Assoclation

Directors
The Office

The Seal

The United Kingdonm
Honth

In writing

Meanings
The Compenies Act 1948
Thege Articles of Association and the
regulaticzs of the Associaztion Ffrom
time to time in force
The above-nsmed Company.

Directors for the time being\ of the
Association,

The reglatered office of the Associa-
tion

The conmon seal of the Assoclation
Great Britain and Northern Irelsand.
Calendar month '
Writ%en printed or lithographed or
partly one and pertly snother and

other modes of representing or re~
produeing words in a vieible forxm,
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include tuG piuTns manier nald wiOD vornn
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Worny 4nporeing tao ounsuling AULI0P CAiv B081L ine
3 iy ; - oy 4 -« 2
eludc tho fFaninine Joniop nnd
E Y e ot - S T R LICNRO e A e
Woruo foporting somoonn oholl inshado Ledporaticng

. Bublost oo ofovonald fay wordn  op e 3NN ony  doe
Lined in %he Ast o any peovutory Briifiontion  thorasy
in forwe wt $He doto on G2isch Yhkoe FROLONLS DOIern Tinds
ing on tho Avvocin$ion nipll 4F rog LUCTonl atany Wi thn
sutiont or comntont hoor Ynp sama DOARLINON L9 $hO0n prote
anta.

2, The nunboer of menhors with whicn wnm Anoseintion
préposes 2 Lo progiofored ie REgutp-fAve tut tho P {
cetorn moy frem tine %o oo TOEEDROP 01 Ausrosoe of o
mesbara. |

3. ibe provistons of Heslion 110 a2 the Aev  aholl
be oboeryod by the Aossointisp sud  svery nonber of the
Agpeclation ahall ol thoe GRER 5 ¥t COmOBNt 5 Low
coma o Wembor o nipgn YBe reginier of menbors 28 BO0ike
ing o meaboy.

4. Toe Aonsedstign 2y catablitnned Tor 2w LUPEOnYY
exprerood dn tho Nezorsndun of funscintien.

WE ¢4

HSARERGERY

5. {o) Che nubveribepre sy e Romeravivm  of  Antoe
ciodion ond neeh vther torsssy so Sy Dlractors  ohell
admit to texbershly 1n soserdsnse Witk 3o grovisions
herein comtainad whell ba Graders of Sho fonoeipsioa.

(b} She Hilmpatess Bay % Sheir oboolulo dlpopae
tion admidt poroons to Ganeraby Bosbekohip with  al)  the
righta‘gnd prdvilegen of Sesborani .

' (e} The Shreciors moy iu thslr pEaslete ddoTre=
tion creats ens Or Doro antesorien of mezbess who abBall
not be sntitlod €0 voto sy Gomewnl “setings sed oho ool
gggzrgggg r&ghta ond Er%@ki@@ﬁﬁ 8o e Birocthrn ooy

; and @ porgch baswaion meabsr 16
shall be callad ga riond afgﬁgmﬂﬁﬁrghgfr RO aerecod

€. Every npplisption for sdolasien o meshorohin s
the Asscclation shall bo in wrﬁ%ﬁég S?ﬁagﬁ %;”gﬁﬁﬂﬁéﬁz%n
cant or wioro tho applizent 1a o COrporotion by  soue
percon authoxised in thut belpld by  pha appiiesnt  ond
ghell be delivorad z% tho Of28e0  Wypen reeddpt of any
aucP application tte Dirsstaps BOY nocapt  the gamo  owd
admi 6 the opplicent 1o nenboraily of the Avapeintion ag-
cordingly or may in thpdp skoosinte dloerotion  ond withe
out aspigndng any rescon dociing Suoh appliention.

o
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EE sthor uninccrporetod ancerdntion mop mindnate oo OF
1%0 meakers %0 a0t apn LU0 poprononto%iva oprly  dn 4%0
Bane for sonbornhly ool oLfn Sho oppiionadion oz L85 o~
CrODORER%LTs and opescine tho sighitc of siechorabip cnito
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bohnif Every porocn 0p appliying for neaborship sioll Ye
cabsost o tae somo rales owd reogulotionn eoneorning od-
rivclens ond osnuruive ou ony poroon not ne  Nominoded
epd obnll £F odmdttod to Oestopsbdy bove tag cane righto
ond Bo oublect to the cene Lictildtion ond igoidonmin o0
SnY POr0on B0t po sendnsted suble 4 Lowevor 34 Bho  pros
vipion of Axticle 8 woponf Tho fivm or ethoraainecorporsted
aopozdnsios oholl doponld wlth tho Diroctors tho mominige

Lon 8f sach apsdicotion For sonborpfip ond  ghelld give
oll $mfoemntion Shod oy bo roaccaotiy sogwired by the
Dirootorn rogording oouh apglicons.,

8. A fivs op othor unincoryorated popteiniien ahich
Bas pozinasod nos 4to weproseniotive onn ef L% menbors
no oferoonid ooy frem $ino $0 timo roveEe thy Neninntion
of puch mesbor and oubioet to the cencont of the Dlr-
cotorn nominabso mmothey roprossniziive in 540 plage Up-
gr rocelipt by vhe Diveetors of any cueh revocation sueh
monkor nholl ipow fpate aopdse %O Lo 4 moutor of the As-
sooiotian or 42 oot or bo outitled %o eet bt rocopsiced
ag o ropropoatotive of oach firm o nesoslotien ond ony
poroon neoinated fn Bio plees sbsll LY duly onpyroved by
the Divrestors be snd boodse o sesber gl the Aspocisilon
sna the zopropusdotive of push firg o apgoeiationin the
slong of tas roprocontolive whooe neminaticn has  boen
wavekzad an oferonudd ALl woesdnationg emd xavoestiono
megtioned 4in artiolen T ond B Bersof skall be in writing
slegnod by oli the moubwrs of the firs or sther uninsdr-
porated sooestintion.

9. & Corperatich bolug o mesbor okall HNomlinnte o
poroon %0 net as 1%o Fepveoontotive dr the Sonner  pro-
vided in Soetiem 199 of the Aet  Jueh sepxioautotive chall
hove the vight on bohol? of the Surparotion (aed %Yo tho
gxtont only o which e Joyporsyion would 12 om indivi-
dual bo sntitlod to do ool %9 pPlend togdlnmga  of  the
fonseintion ond vofe thorond ond pomorally omercice 2l
xighto of menberobiy un Bohal? of the Coxperstion. A
Corporution may £Xon time Yo time wevekwe She momdnatlon
of such ropregsentative and nouinste puother reprosonio-
+ive An Bia places  ARL oueh nemingdiong ond  rovosntions
shall bo intimatod %o the Aucostutlden in welitlug.

10, 1% sasll be lowful for ony poroch bolug o mok-
bay of tho Azsociobion £ gueranfos any laxgoer vam  than
Gne poupd by oxsouting a bomd ox oubseripiion contract
with tho Acaoeinticn to thet effoet or o oy on annusl
subceription oy othor contritutien in exesoo of One pound
to the Appoclotien.
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il  The Directorsc may proseribe and nay frezm  ine
%o tine vary an entrance fee to be payatie ©:n cdmdmpion
%o membership and moy preacribe and from time to tine
vary an auauael subseripition and other periodigal contyi~
butlons %o be payable by avery motber and any entrauce
fee or annual subseription or contribution for the time
being so prescrided shall te paysble ageordingly.

12. BEvery member of the Asscoletion shali be bound
vihile he is a member :-

{8) 1o pay the Asscciation such cnirance tee {if any)
and such annual subseriptions and contridbutions ag
shall from time to tims be preceribed by the Dir-
actors

(b) o observe the provisionsa of these presents and of
tae Memorandum of Asscoiation and of the rules and
regulations of the Asaociaticn for tho time ‘elng
ia force

13. A. Any member skall forihwith cezse te be a mem-

ber upon the happening of any of the following events
that is to say :~

(1) If the member being an individual becomes or helng
the representative of an unincorporated body that
body oecomes bankrupt or compounda with nis or iis
creditors generally or belng s corpoxration a ligqui-
dator is appointed or the corporation otherwige
neases to carry on buainess,

(i1} If ghe member being en individusl becomes of unsound
mind,

(i1i) If the Assooistion in General Meeting oalled for
that purpose and at whioh the member concerned
shall first have been given a resgonablieg 0pportun-
ity %o speak onm hie own behals resolve +that  the
menber's nembership be determined.

(iv) ii beinf atieprfsantativg of an unincorporated body
B nomination is revoked by that unincorporated bo
by writing delivered at theyoffice. 7 : v

B. 4 member Ray withdraw fr,m nembership by giv-
ing notice in writing under hiz hand (or irn tne chgg of
a Corporation under the hang of some perssr anthorisad
by it in that behal?) to the Secretary at lzast onemonuth
bhefore the expiration of any finanoisl yeawp.

14. Any person shall upon payment of an annual sub-
scription to be determined by the Directors becons qgal—
ified to be "A Priend of the Baptnt upon suchk tverms and
gond%tions a8 the Directors may from time te time de-

ermine.

(S
wE
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GENERAL LNETINGS .

15. The Acoociation chall hold a Generel Peobing in
every colendar yeur aa ito rpnual Genersl Meeting at such
time and place as may be doternined by thoe Tirszcetors and
ahall opeeify the mesbing ss such in iho notizes cailing
it provided that overy Annual General Meetimg except the
£irat okall be held not more than Fificen raniths afber
the holding of the last preceding Annuai Gererel lMeeting
und bthat so long aes the Association holds dits first an-
raol Gepargl leeting within eighteen nonths after itz
ipgoyporation 1% need not Bold 4t in the yesy of diis
incouporation or in the following year.

15. The Directors mey whenever they think fit cone
vene gn Extraordinary General Meebing and Extraordinary
General Neetings shali alao be convened on such requisgl~-
tdon or in defanlt may de convened by such reguisition-
igte ms provided by Hection 132 o2 the Aot.

17. A1l General HMeetings other than Annual General
Hesvinge chall be called Extracrdinery CGeneral Meetinge.

18, Twenty-one daye' notice in wedting at the least
of every Annual General ¥ssting and of everymeetlng con-
vened to pass a Speclsl Resolution and fourteen days'no-
$ice in writing at the least of every other Genersal Meet-
ing {exclusive in every case voth of the d&ay on which
14 is werved or deemed fo be served pnd of +the day for
which it is given) specifying the place the day sand the
nour of meeting and in the case of specigl Dbusiness the
general nature of that business shall be given in manner
hereinafter mentioned to guch peraons (including the
tuditors) as are under thess presents or undexr the Act
entitled %o recelve such notices from ‘the  Association

put with the consent of all the members having the right

to attend end vote thereat or of suck proportion of them
ac is prescribed by the Act in the case ofmeetings other
+than Annual General Meetings a meeting mey be convened
by such notics as $hose members may thiuk f£i%t.

19. The accldenbal omission to give mnotice of a
meeting to or the pon-receipt of such notice by any per-
son entitled +to recelve notice thersof shall not inveal~
idate any resolution passed or proceeding had at any

mecting.
PROCEEDINGS AT GENERAL MEETINGS .

20, All business shall be deemed upecial that ds
trynsacted at an Extraordinazry General Meefing and all
that i@ transacted at an Annual General Meeiing whall
also be deemed speclal with the exception of the consid-
eration of the income and expenditure gocount and  bal-
ance sheet gnd the reports of the Nirectors and of tha
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audditore the eloetion of Lirestors in the plgem @f@ﬁ&@;e
retiring and the appointment of cnae the fixivg of tho
remuneration of the Auditors.

2. No tusineso shell be transacsted at any Goneoral
Ligoting unlens a guorum ig progent whon the Beotling pro-
ceede ¥0 busineso Save ao berein othervuipe provided thres
memkers porseonally present shell be a guorum.

22. If within holf on hour from the time appointed
for the belding of o Gsnaral Meeting o gquerun ip 1ot pro-
pent, the meeting 4f convoned on the zequicition of Dud-
bers shsll be dioeélved. In any other case 1%  ahald
otone edjourned to the same day in the next weex at the
come time and place or at such other yplace oe  the Tir-
ectoramay determine and if st such adjourned meeting o
quorum is not present within half an hour from the time
appointed for holding the meeting the members propent
shall be a gquorum.

23, The Pragident of the Ascooiation or bis nonines
shall be entitled to preside feiling whom +Hhe OChaixrmaon
(1f any) of the Directors shall precide ss Chairman at
evexry General Mesting but 1f there be no such Chairnun
or it at any meeting he shall not be present within fif-
teen minutes after the tima hwppointed FLor holding the
same or shell be unwilling to yresids the members pre-
sent shall choosa one of the Divectors of the Associstion
or if no such member be present vr if all the Direchers
present decline to take the chair Yhey shell choose gome
mf@ber of the Assosciation who shell Yo rreaent to pra-
aide.

24, The Chalrmen wmey with the consent of a0y maet-
ing at which a quorum is present (and ohsll 1f so Qir-
acted by the meeting) adjourn the neeting from time to
“ime and from place bo place but no dusiness shsll he
transacted at any adjourned meeting other than businezs
which might heve bYeen transascted at the wmesting from
whkich the adjournment took Place Wheraver a meeting is
adjourned for thirty days or more notice of +the ad-
journed meeting shall be given in the game manner ag of
an original meeting Save asg aforessid the members shall
not be entitled %o any notice of an adl journment or of
the business to be transacted at an adjourned meating.

25, At any General leeting a resolution put
vote of the meeting shall be decided on p shgw O;Ohazgg
unless a poll is before or upon the daeclaration of the
result of the show of hands demanded by the Chairmgn or
by at least three members pregent in person oy by proxy
or by a member or members present in pormon o by proxy
and representing onc-tenth of the total voting rights of
all the members having the right to vote at the neeting
and unless 4 poll by so demended g declaration by the
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Uha%rman Of the meeding that o rosolution hao been core
ried er earriea unanimeuuly or by a partieunlar najority
or loagt or not carried by o perticulor majority amd an
entry $o thaot effeect in Hhe minute book cf the Associp=-
tion ohall e conclusive evidonca of +Hho fact withont
preof of the nuaber or proportion of the votes recorded
in favour of or against that resoluition The denapd for
8 poll Ray be withdrawn.

26. Subjoct to the provisions of Article 27 1f »a
p¢ll be demandeq in manmer aforesaid it sksll be taken
at guch time and place snd in sush manner s the Chaip-
man of the meeting sheil direct and the result of  +he
poll shall ve deemed to he the resolution of the meeting
at which the poll was demanded.

27. Ho pcll phall he demanded on the election of a
Cheirman of & meeting or on any question of ad jourament.

28. In the case of an eguality of votes whether on
a #8how of hands or on a poll the Chairman o the meeting
chall be entltled to a second or casting vote.

29. The demsnd of a poll shall not prevent the
continuance of a mseting for the transacition of any bus-
én@sa other than the question on which 2 poll has been

emgndead.

VOTES OF MEMBERS.

0. Bubject es hereinafter provided avery member
shall have one vote.

31. Save es herein expressly provided no  member
other than g member duly registered who shall have paid
every subscripiion and other sum (if any) which  shsll
be due and payable to the Assoclation in respect of hiag
membership shall be entitled to vote on any question
elther personally or by proxy or as a proxy for another
member at any General Meeting.

32, Votes may be given on a poll either personally
or by proxy. On a show of hands a member present only
By proxy shall have no vote but a proxy fora corporation
nay vote on a show of hands A Corporation may vote by
its duly authoriped representative sppointed as provided
by Sectlon 133 of the Aet A proxy nseed not be a member.

33. Tae instrument appointing a proxy shall bs in
writing under %he hend of the appolntor or his attorney
duly suthorised in writing or if such appointor is a
vorporation under lte common seal if eny and if none then
under the hand of some officer duly mnuthorised in +that

behalf.
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%4, Tro ingtrumcont eppoimting a proxy and the power
cf ottormey or obher euthority (1% amy) uuder walch 1%
i cigned or a woierislly cortificd or offlce copy Sherge
of ohall be depoolted gt the offize not lecs than forty-
eisht Zours vefore the time appointed for holdlng the
meeting or adjourned meeting at which tho porson nomed
in the i1notrument propoces to vote, or in the ecase ¢of o
poil not lege than twenty-four hours before the %tine ap-
vointed for the taking of the poll and in default the
inatrument of proxy shall not be treated as wvualid., o
ingbtrument appointing a yroxy shall o valld after the
explration of twelve montha from the date of 1itn execu-
tion.

35. A4 vote glven in accordance with the terma of an
instrument of proxy shell be velid notwithatanding the
previous deuath or insanity of the prinecipsl or revooa-
tion of the proxy or of the suthority under which +he
proxy was executed provided thst ne intimation in writ-
ing of the death insenity or reveocation as aforesagid
shall have beer received at the office beofore the com-

nencement of the meeting or adjourned meeting at which
the proxy ie used.

36. Any instrument appeiniing a proxy shall be in

the following form or ag near thereto as circumstances
will admit :~

"y
of

a member of 'WRIENDS OF THE EARTR LIMITEDY herady
appoint
of

@?ﬁ failing him

)

Lo vote for me and on my behslf at the (annusl or
Extrsordinary or Adjourned as the case may ba)
weneral leeting of the Asmocistion +to be held on

Journment thereof and at every a

As witness my hand this day of 9 ¢

»

The inetrument appointing a proxy shall be deemed to
confer authority to damand or join in demanding a poll.

HONORARY OFFICES.

37. The Directors may on behalf of the Lati
gceept the patronage of a public figure kng;nAzgogtag;;f
pathetic with the objects of the Assoolaticn,

38, The Directors may from tim

e to ti
person (whether or not a member of the Aa§§o§§%§i§§ agg
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be Frecident of the Ascogistion unbil he shall reosign
cuch office or until the Ascociation shall by Jrdinery
Rosolution co debormine The President moy ot ony time
appoint in writdng any person to preside in hic obead at
General Meeiings.

59. The Directors may Lrom time t¢ time appoint sny
pergon (whether or not s member of the lcgociption) as a
Vige-FPresident A Vice-Presldent sholl hold cffice until
he shall resign or until the Association shall by Ordia-
ary Besolution so determine A Vice-President shall be
entitled to receive all genersl notices sent cud by the
Apsociagtion to ita members and shall be entitled 1o
sttend and speak {but not vote) at Genersl NMestings.

DIRECTORS.

40, Until otherwise determined by a Cenersl Meeting
tha mamber of the Directors shsll not be leas than three
nor more than seven.

41. The first Directors shall be appointed in writ-
ing by the subsoribers to the Memorendum of Assoclatisa.

42, Any provisions of the Statutes whizz subject Ho
the provisions of these presents would bhave +he efigot
of rendering any porson inellgible for appoiniment as a
Dirvector or liable to vacate office as Dirsobor on a&o-
count of his having reached any specified age or of re-
quiring specisl notice or any other specisl formallty in
connection with the appointment of any Director over a
ppesified sge shall apply to the Assocliation,

4%, The office of a Director shall bde wvacated in
any of the following events nemely :-

(a) If he shall become prohibited by law from acting as
a Director.

(b} If he shall resign by writing under his bhend lef$
at the office or if he shsall tender his resignation
and the Directors shall rasolve to asccept the same.

(¢) If he shall have a receiving order made againsthim
or shall compound with hie greditors generally.

{d) If he shall become of unsound mind.

{2) If he shall be absent from meetings of the Directors
201 six months without leave and the Directors shall

ragsolve that his office be vacated.

44, At each Annual Genezgl Meeting one~third of the
Directors for the time being {or if their number is not
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8 multiple of three the number nearest tobut met greater
than one~third) shall retire from office Provided tned
ne Lirestor holding office as Managing or Jolnt Honsging
Lirvector or holding for a fixed tern any other exeouiive
office subjiect to terminaticn if he cease from any couse
to be a Dircetor shall e ocubject to retircment by ro-
tation or be taken into account in determining the nus-
ber of Directors to retire. A Director retiring at a
meoting shall retain office until the ¢close or adjourn-
ment of the nmeeting.

45. The Directors to retire at any Annual Gepersl
lieeting pursuant to the preceding Article shell inelude
(B0 far ass neceasary %o obteln the number requived) any
Director who by reasom of age 1s due %o ' etire ot that
leeting ani any Director who wiphes to rewire and not
to offer himeelf for re-eleetion. Any Further Directors
80 to retlre shall be those of the other Directors sub-
Ject to retirement by rotation who have been longeat dn
office since their last re-election or appointment and
so tkat as between persons who bacome or were last b of -2
elected Directors on the same day those to retire shall
(unless they otherwige agree among themselves) be deter-
mined by lot. A retiring Director shall be eligible for
re—-election. .

46, The Associetion at the meeting at which a Dir.-
actor retirsas under any provision of these presents may
by Ordinary Resolution £ill up the vacated office by el-
ecting thereto the retiring Director ov eome other yper-
con eligible for appointment, In default the retiring
Director shall be deemed to have been re-elected oxcept
in any of the following cases :-

(A) Vhere at such meeting it 1s expreasly resolved not
to £i11l up such vacated office or a resolution for
the re~election of such Director is put to the meet-
ing and lost

(B) Where such Director has given notice in writing to
tga ieguciation that he is unwilling %0 be re-
elected,

(C) Vhere such Director has abttained an retirin
spplicable to him as Director. y & age

47. A resolution for the appointment of two or more
peraons as Directors by a single resolution shsll not dbe
moved at any General Meeting unless & resolution that 1t
shall be so moved has firset been agreed %o by the meet-
ing without any vote being given ggainst it; and any xree-
golutign moved in contravention of this provision ghall

e void,
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EOLOR 2 e, Lo perpoce other then g Lirves o +
- thet € neetding ochosd unieao re@@zﬂenﬁg@ %;Q“iﬁﬁ r%ﬁiééggrgﬁ tﬁg
BO0E RE cligible Zor alection to the offiec of Bira@tér af aﬁy
eative general meeting unlesn, not iece than  three ROr  oore
et tele) than twomby-one dayo before the date aprointed fer the
7 EOw meeting, there chaoll hovo teen left at the office nodice
G ESATe iy writing pigned by a member duly gquelified o atiend
at 0 ard vote ot the meeding for which such notice is givaﬂ
5 EUT - @gmgiigigzenzi@n ?2igr0§§ﬁa guch person for eleetion ond
ola ¢ dun writing olgnred by thaet pe ni il-
irgnesns ¢ be aleeted? 8 Y &% person of kio will
onoral
aclude £y 49. The Compapy may in asccordance with and oubject
;any to the provisions of the Statutes by Ordinary Resolution
= thnt of which cpecinl notice has been given remove any Direc-
. not tor bofore the cxpiration of his period of office not-
0ot whithotanding sny provioion of thepe presents or of a&ny
@b Apreement between the Associpgtion and such Director but
wnt Ain without prejudice to any claim he may have for dzmages
vt and for breach of any such Agreement and by a 1ike resolu-~
't vo- tion appoint another person in place of a Dirsctor pBo
v ohall removed from office snd eny person 6O appointed shall be
deter- 4ronted for the purpose of determining the time at which
le for he or ocmy other Dirsctor is o retire by vrotation as
4f he had become a Director on the day on which the Dir-
gotor in whose place he is appointed was last elected a
. Time- Director. In default of such sppointment the “cancy
3 mAY ariping upon the removal of a Director from office may
by ei- be ©illed hy the Divectors as a casual vacency.
S 1= o2
tiring 50, The Directors shall have power at any time and
exoept from time to time to asppolnt any person to be a Director
either to fill & casual vacency or ag gn additional Dir-
ector but so that the total number of Directors shall nct
1 nob at any time exceed the meximum number fixed by or in a¢-
copdance with these presents Any Director =0 appointed

n  for
2 Deet~ ¢ shell hold office only until the next Annual  General

lieeting and shell then be eligible for re~ eleotion but

shell not be taken into acgount in determining the num-

ng  to ber of Directors who axe to retire by rotation st such
e_

e X meeting.

51. A Director who 18 not a member of the Company
shell be entitled to attend and speak at General Meetings.

g age
52, The ordinary remuneration of the Directors
T more shalijfrom time to time be determined by en Ordinary Re~
not ke . solution of the Association and shall (unless such re-
kot it @3 solution otherwise provides) be divisibdle among the Dir-~
noat- cotors as they may Bgree or failing agreement gqually
ny ra- oxeept that any pirector who shall hold office for part
thi1 only of the period in reapect of which such remuneration
| . igs payabvle shell ve entitled only ‘o renk in such divi-

oportion of remuneration related to the pe-

sion for a pr e has held office.

riod during which h
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>%. The Directors msey reray e ony Lirector oll Taoh
reapsneble exponges ao ke pay ineur in attonding amg i ;B
turning frow meetings of the Uirectoro or of ony COU0Y Y
too of the Zireetors or General Hoetingo or otherwise iy
or about the tuoiness of the Accocigtion.

54. The Director who io appointed 4o any executive
office including the office of Choirman o Deputy Chaire
nan or who serves on sny commithtes or who viherwige per-
forms mervices whicnh in the opinion of the Divectors are
cutoide the scope of the ordinary duties of g Pirecter
may be pald such extra vemunoration by way of salary
cicomission or otherwice as the Direetors may delternina,

55. The Diresctors shall have power %o pay and agree
%0 pay pensions or vther riiirement superanmiation doath
or diocabllity Lenefits to (or to aay person  in reopect
of) any Director or ex-Director who may hold or have held
any executive office or any office ov place of profit
under the Company or any of its subeidiaries and for the
purpose of providing any such pensions or other benefits
%o contribute to any scheme or Ffund or to pay premiums,

56. A Director may vontract or be dnterested 4in any
coniract or arrangement with the Association or any other
Asgociation in whioh the Association may bhe interested
and hold any office or place of profit (other than che

Association (unlesg otherwisea agreed} may retain for bis
own absolute ume and benefit all profits gnd advantages

57. (a) The Directors Ray Irom time o +time  ap-
point one or more of their Yody to be holder of any ere-
cutive office including the office of Cheirmen or Deputy
Chairman or Uenaging or Joint Menaging Director on such
terms snd for such period ag they may determine.

(b) The eppointment of any Director to the of-
fice of Chalrman or Deputy Chairman op Managing or Joint
Menaging Director shall ba subject to +ormination if he
cease from any cauge +o be a Director out without prejum-

dice to any claim for damagss for bresch of tract
of service between him snd the Oompan;?\ ot any contra

{¢) The appointment of any . ; or
executiveaoffice shall not be aubjﬁctirggtgifgigg%igéhif
he ceess from any cause to be a Director unless the ecn~
tract or resolution under which he holdas 0ffice phall ax-
pressly state otherwigs in whiol event the termination
of his office if he cease from any cause to be gy Dirsot-
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w?@n “he yire@t@rs 20y entrust to ond confer upon
ony ~irector omy of she povers oxerclsebie by thean as
Dircetors upon oDuch termo and conditions ond with ouch
roeatrictions as they think i+t and either sollaterally
with or Yo the excluoion of their own powers andmay Lron
tice o time rovoke withdraw alier or vary @il o any
0% cukoh powery.

FOVERS OF THRE DIRECTORS.

53. The buginess of the Associstion shall be man-
aged by the Iirsctors who may pay all expenses lncurred
in promoting and registering the Aesociation end mey
exercise all such powers of the Apnsociation ag are not
by the Staitutes or by these presents required to bhe ox-
ereicod by the Association in Generel Meeting subjeat
ngvertheless to any regulations of these presents to the
provisions of the Statutes and to such regulstions (not
inconolstent with the aforesaid r»egulations or provi-
sions} as may be prescribed by the Association in Gener-
al Heeting but no regulation so made by +the Assocletion
shall invalidate any prior act of the Directors which
would have been valid 4if such regulation had not been
made The general powers given by this Article shall not
be limited or reeiricted by any dpecial  authority or
power given to the Directors by any other article.

60. The Directors may exercise all the powers of
the Assocliation to borrow money and t0 moxigage or
cherge ite underteking and properiy or any part thereof
and to issue debenturss debenture stock and other secur-
ities whether outright or as mecurlity for any debt Llia-
bility or obligaition of the Company or of any third par-

ty.

6). The Directors may from time to time and at any
tine by powsr of asttorney appoint any company f£irm or
person or body of persons whether nominated directly or
indirectly by the Directors to be the attorney or at-
torneys of ‘the Assoclation foxr such purposes eand with
guch powers authorities and discrefions (not exceeding
thome vested in or exercisable by the Directors under
thepe Articles) and for such period and subject such con-
ditions as they mey think £1t and any such powers of at-
torney may contain such provisions for the protection
and convenience of persons dealing with emny such attor-
ney as the Directora may think fit asnd may slso author-
ise any such atiormey to delegate all or any of the pow-
org authorities and digoretions vested in him,

. B cheques promissory notes drafts bills of
aﬁchagga g%% otggr negotiable ingtruments ﬁngl ﬁll 1re_
eeiptmﬂfor monies paid to the Assoclation shs e sign-
ed drawn sccepbed endorsed or othervise executed as the
cape mgy be in puch mauner 88 the Dirsctors shall from
time o0 time by resolution determine.
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65, The Dircctoro shall cmupe ninuies 0 Lo zade
in booke provided for the pPUrpose i=

™

a) of 51l aproinimente of officers nade by the Dip-
getors
(b) of the pawes of the Diresters present ald ecachmeet-

ing of the Directors aond of any ecoumsittee of the
Divectors

(e} of all resoiutions and procoedinge at 61l meebingo
£ +he Associagtion and of the Directors ond of come
mittees of Directors.

TROCEEDINGS OF DIRECIORS.

£4. The Dirsctors may neet together for the don-
pateh of business aldjourn gnd obtherwlise regulate theix
reetings ag they think £1t (uestions arising at eay
meeting shall be Ceclded by a majority of votss In the
case of an equelity of wotes the Chgirmen shell heve @
second or casting wvote A Director may ond the Secre~
tary on the requisition of & Director shall at any time
gsummon a meeting of the Directors. Tt shall not bda
necegsaxry to give notice of a meeting of Yireotore +to
?gy girector for the time being absent Irom the United
Cingdom,

65. The gquorum nscessery for the transasction of
the business of the Directors may be fixed by the Dir~
getors and unless so fixed shall be three.

66. Subject to any appointment which may have been
made under the provisions of Article 51 (&) the Direc-
tors may elect one of thelr number me Chalrman end one
of their number as Deputy Chairman snd in either case
determine the perlod for which he ig $o hold office.

67. The Chairman falling whom +the Deputy Chairman
shall preslide at any meeting of the Diresgtors but iLf
at any meeting neither of them is present within five
mirutes after the time appointed for holding the meet-

ing the Directors present may choose on Do
ber to be Chairmsn of the magting’ 2 of their mu

68. A Director who 1s in any way whether directl
cr indirectly interested in a eogtraﬁt or propoaid con{
traet with the Association shall declere the = nature of
g%stiiterest in secordance with the provisions of the

atutes,

69. Save as by the next following Ar -
wige provided a Director shall not Vo%e i;igtgpegzhegf
any contract or arrangement in which he is interested
(and 1f ke shall dv so his vote shall ny%t be counted)

&)

i

&
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nor phaki he bo ccunted for th

. gy : 2 =G5 TLEe Lurpane of any retoiu=
tlon regording the came in the guorun preocent 7 b the
mecting but this Artiele shell not opply to any of the
foliowling Fabters hamely s-

&} Any arrangenent for givieg o him any security ox

ingdeanity in resgeet of mouney lent by him or  ob-
iigotiong undertaken by hin for the benefit of the
Aonoclation.

P
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Any orrongement for the giving by +the Association
of any security %o a third perty in respect of a
debt or obligation of the Asseoiation for which he
himgelf has essumed responsibality in whole or im
part wnder a guarantee ur indemnity or by the de-
popltv of security.

{ej 4ny contract by him %o subseribe for or underwrite
debentures of the Agsoeistion.

{d} Any contract or arrangement with any other Asso-
elation in whieh he 1s interested only as an of-
ficer or creditor of or as a shareholder in orx
bfneficially interested in shares of that Assocla~
tion,

{e} Any such scheme or fund as is referred to in Art-
icle 49 whivh relates both to Directors and to em~
ployees or & claas of employees and does not ac-
cord to any Director as puch any privilege or ad-
vantage not generally accorded to the employees 1o
whioh such scheme or fund relates

The Ascoociation may by Ordinary Resolution suapend
i relax the provieions of thie Article o any extent
{end either generally or in respect of any partioular
contract arrangement or transaction) or ratify any par-
tionlar contract arrangement or transactlion carried ouw
in contraveation of this Artlols.

70, A Direcior notwithstanding his interews may be
countad in the quorum present at any meeting whereat he
or any other Director is appeinted to hold sany office
or placs of profit under the Association or whercat the
Tirectors resolve to exarcise any of the rights of the
Association (whether by the exerclee of+ voting rights
or otherwise) %o appoint or concur in +the appointment
of a Director to hold any office or place of profit un-—
dor any other company or wnereat the terms of any such
gappointuent as neveinbefore mentioned are considered ox
varied and he may vote oun any such mattaer other thqn_ln
rogpect of his own appointment ox the arrangement or

variation of the terms theraeod.

ivectors may act notwithstand-

. , B
71, The goatinuing body but if and so long ea their

ing any vacancy in their
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nunbeor 1o reducod helow bhe numbor £ined by o puwzeuont
to tie Articlen of the Aozeclation as  tHne neeonuary
quoruni of Dirgctorn the conitimiing IDirsetors QX LAraow
bor moy act for the purpose of inereasing tho nunber of
Directors %o Shat nunber or of cusmenirg a generpl nent-
ing of the Acssclotlon tut for ne other purpose.

2. The Directors may delegate auy of thelr powers
%o commitiees consisting of sueh member or membayrs of
thelr body as they may think fit ‘ny committee se Popm.
ed shall in the exerecice of the powars o6 delepoted cone
Yoxm to any regulations that may be imposed om 4% by
the Jirectora.

73. A Committee may elect @ Chairmon of its nget-
inge; 1f no such cheirkman iz elected or if at ony
meeting the chairman 16 not prosent within Pive zinutesn
affer the time gppointed for holding +the same 4tne meme
bere present may ckoome one of thelr mumber t6 be chair-
man of the mceting.

T4. A Committee may medt and adjourn as it thinks
rroper. Questions arising at any meeding ahall be dow
termined by a majority of vetes of the mnmembers praesent
and in the cace of an squelity of votes +the Chairman
shall have @ second or casting vote.

75. (a) All acts done by any mesting of +the Dir-
evtors or of a Comumittes of Directors ox by any persgon
acting as a Director shall notwithstending that it be
afterwards disccvered tnnt there was some dafect in the
appointment of any such Director Cr npereon acting as
aforesald or that they or any of them were disqualified
be as valid as if avery such person ltad been duly ap-
pointed and was gqualified to be ‘e Direator,

) (k) A resolution in writing signed by ail <he
Dirgotore for tha time being entitled to receive not-
lce of @ meeting of the Directops shell ba as  wvaldd
and e¢ffectunl aa {if i+ heo bean passed st g mesting o
the Directors duly convened ang held.

ALTERVATE DIREOTORS.,

76. (8) Any Direoctor ey at any Hime I writin
under his hand and deposited at thayOffioe agpcint ang
person to be hiz alternate Director gng may in 1like
manner at any time terminate Suoh appointment Such ap~
poinitment unless previously approved by the Diructora

ehall have effect only upon and gubieet 4o being 9o
approvead. .

(b) The appointment of a0 alternate Direator
shall ipso facto determine (1) 1F he ehalga geeoée ;rO"

hibited by law from acting ag g DMractor or {£:i) i¥ ha

L

2



IRt
NEy

£
Q=

SES

QR3

ot
A
Dy

2y
Ry
oD

¥
@LM“

*

&

Y
o

2,
R
o

pcholl bave a recelving order mede sgoinct him  er shael
@gmg@uﬁd vty hig eraditoras ganeral%y or (ii3} lif ah%
phall tocoue of uncound mind or {iv) if ke sholl resign
by writing under hios hend left at the Qffice His op~
peintaont obkoll oloo determine iwos facty 1€ his  ap-
polutoxr ceanes for agny roason to be a Director Prow
vided Shat 1Z any Dircetor retires by rotation dut is
ro~clected at the moeting at which such retiremant takes
gffeoct any aeppoinitment by him of an alternate DIirector
which 46 in ©orece lmmediately prior to his retviresent
chall continue to operate after hisg re-electlon as if
he had uct ao retired.

{r} 4n alternate Director shall (exocept when
abgent Lrom the United Kingdom) be entitled Yo receive
notices of mestiags of the Directors snd shall be en~
titled to attend and vote as a Dirgetor et any such
mooting at which the Director appointinmg him is nct per-
gonally present and generelly at such meetlng to per-
forz a1l funciions of his eppointor as a Iirector and
for the purposes of the proceedings at such meeting the
provisions of these presents shall apply us 1f he were
s Director If his appointor is for the time being ab-
~ont from the United Kingdom or temporarily unable o
ack through ill~-bealth or disebility his signature <o
gny resolution im writing of the Directors shall be as
eftactive me the signature of his appointor, To such
axtant as the Directora may from time to time determine
ir ralation to any committees of the Directors the fore-
going sentence shall also apply mutatis mutgudis to any
meeting of esny such commlttee of which his appointor is
a member An alternate Director shall net save  as
aeforepalid) have power to act es a Tirector nor shall he
ve deemed to be s Director for the purposes of +thess

prosents.

(d) An alternate Director may be repaid by the
Association such expenses a8 might properly be repaid
%o him 1% he were a Director and he shall bde entitled
to raceive from the Associaiion such proportion (if eny)
of the remuneration otherwise payeble to bis appolntor
a2 cuch appointor may by notloce in writing to the Asso-
clation from time to time direct but save as aforesaid
he ghall not in respect of such appointment be entitled
o recolve sny remunerabioa from the Association. An
alternate Diractor shall be entitled to be indemnifled
by the Asscclation o the same extent as hereinafter

provided in reapect of Directors.
SECRETARY .

atary shall ba appointed by the Dir-
ector7gérmggcﬁe§§rm gt guch remuneration~and upsn such
conditions ae they may think £it and any Secretary 80

sppointed may ©e removad by thed.

mpmremm el




8. 4 provision of the Aet or ithese Articlen ro=-
univing oy awbthvrining o thing 19 be done bty or to a
Dirvocter and the Sccretorv snall not bo oaticflied by
ite bedng done by op o the ggzmc pornon acting hoda
e Direeter and ar oy in place of the Searotory.

THE SEAL.

79. The Directora shall provide for the safe cus-
tody of the Seaml which shall only he used by the suthe
ority of the Director or of a commitise of the Dir-
ectors authorised by the Directors in thet beholf ard
avery instrument to which the Sea) ghall Ye affixed
shall be slgned by a Direetor and shall be  counter-
signed by the Secretaxry nr %y 2 second Director or by
gome other person sppointed by the Dirsctors for the
purpose.

ACCOLNTS,

80. The Directors shall csuse proper books of sc-
count v be kept with respeect to :-

(a) sall sums of money veceived and expended by  the
Apsocistlon and the matters in respeot of which
the receipt and expenditure takes place

(b) ell ssles and purchames of goods by ©The Asscocia-
tion and -

(e} o1l assets and 1iabilities of the Aspooiation,

Proper books shall not be deemed to be kept 4f ‘there
sre not kept such booke of account az are necessary o
glve a +true and fair view of %he state of +he ABgo-
clation's affairs and to explain its trensactions.

6l. The booke of gceocunt shall bve kept at the
Office or subject %o Section 147 (3) of +he Act at
such other place or placses as the Directors think f£it

and shall always be open o the inspection of the Dir-
ectors.

€2, The Directors shall from time %o time deter-
mine whether and to what extent and what times and
places and under what conditions or regulations the
accounts and books of the Associction or any of them
shall te open to the inspection opf members not being
Directors and np member ?not being a Dirgctor) shall
have any right of inspecting any acoount or boolk or
document of the Assocliation except as conferred by sta-

tute or authorised by the Direct _
tion in general maeting. ors ox by the Associa

83. The Directors shall from +im -
cordance with Sections 148, 150 ané lg?toogimghein igt
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ag azended ang oxtended by Yhe Cozpaniag Act 29G7 canag
to be preporod asnd to be ledd before the Aceopiation
in goenoral meeting auech profrt and loso accounts bal-
anee oheote group acceounts {if any) and reports 08
oz referred to iu thoeoe paetlons ac cmended aond  ex—
tonded by the Componien Act 1967.

84. A copy of every balence sheet(including every
document required by law t6 be cnnexed thereto) which
is %0 be lald bvefore the Asgoelation in general meet-
ing together with a copy of the Auvditors report shall
not less then twenty-one days befors the date of
vig meeting be sent to every member of and gvery holdex
L debentures of the Associmtion Provided that this
Artiecle shsall not remuirs a eopy of those documents to
bte gent to any person of whose mddress the Association
ls not aware or to more than one of the Joint holders
of any debentures.

AUDIT,

85. Auditors shall be asppointed and their duties
reguleted in ccoordance with Sections 159 to 1862 of
the Act aw amended or repesled by Sections 13 and 14
of the Companies Act 19567.

NOTICES.

86, A notice may be given by the Assoclation to
any member elther personally or by sending it by post
to him or to his regiotersd address or (1f he has not
registered address within the United Kingdom) to the
address, if any, within the United Kingdow supplied by
him $o the Association for the giving of notice to him
Whore a notice is sent by post service of +the notice
shell be deemad to be effected by properly addressing
prepaying snd posting a letter containing the notice
and to have been effected in the case of a notice of
a meeting at the explrastion of tweniy-four hours after
the letter containing the seme is posted and in any
other case at the time at which the letter would be
delivered in the oxdinary oourse of post.

87. Notice of every gencral meeting shall begiven
in any mander herelnbefore authorised to :-

a, ber except those members who (having no
(a) ﬁgzgﬁtﬂggdezddresg within the United Xingdom) have
not supplied to the Association an address within

the United Kingdom for the glving of mnotlces to

them.

on being a legal personal representative
ggegytgsggee in bgnkruptcy of & member where the

o~
(<)
~e
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member but for hie death or bankraptey wonld bo
ertitled o recelve nobtlce of the mssting and

{e) +the Auditor for the time belng of the Asooelafiosun.

%o other person shall be entitled to xeceolve notices
of general meetinge.

WINDING UP.

88. CQlause 7 of the Memorandum of Assceciaticn re-
lating to the winding up and dissolution of the Asso-
ciation shall have offect ac 1f the provisions theveof
were repeated in these Articles.

INDEMNITY .

89. Subjeet to the provisions of and so far as may
be permitted by the Statutes every Director = Audltor
Secretary or other officer of the Association shall
ba entitled to be indemnified by the Apsociation sgainst
2ll coste cherges losses expenses and liabilities in-
curred by bhim in the execution and discharge of his
duties or in reletion thereio.

%
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2 ERTIFICATE OF INCORPORATION

No. 4012357

I hereby certify that

PRIZES OF THE BARTH LIMITED

is this day incorporated nnder the Companies Acts 1948 to 1967 and that the

Company is Limited.

O .
Given under my hand at London the 26th ey 1971”;{*
‘?\ } ﬁ -
A - i
t-jfkﬂ? {’): j // (fj;'{l/
\E}:L“ / 1 A/Lst/!? ‘
(F. L, KWIGHT )
Assistant Registrar of Companies
-
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The Companics Acts 1948 to 1070

e e

COMPANY LIMITED BY SITARES

Special Regolution

(Pursnant to 5. 141 () of the Companies et 1043)

or
ERIENNS-.OF.THE--EARTH LIMITED
Passed 23rd October , 1979 .

ANNUAL
AT an FRNUEHGANNEY GENERAL MEETING of the above-named

Company, duly convened, and beld ab

9 POLAND STREET, LONDON W1

on the 23rd  day of October , 1979, the subjoined
SPECIAL, RESOLUTION duly passed, viz. :—
RESOLUTION

To amend the articles to read as foliows;

Article 40, "U %11 otherwise determined by a General Meeting
the number of the directors shall not be less than thyee nop
more than eleven ". (Formerly “nor more than seven"“ ).

To bo signed
by the Chair-
man, o Diree-
tor, or the
Seerctory  of
the Company.

-----

A : P
Signature C‘?@ e Ciwmf?f/
'

Norr.—To bo filed within 15 days after the passing of the Resolution(a).

Oyez  Publighing  Tdmited, Norwieh ¥oeuse, 1113  Norwlch Btrect, T2u883 1 : a0
olid = Y 1 ~

}ﬁm&mm 141, a subsidiary of The Solicitora’” Law Statlonery Soclety, At i, “9-&1‘1 'E o

Companies 7 e
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Compmu'Lmﬁwdlw Guarantee
and not having a Share Capital
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Siticles of Gegorintion

0

Kriends of the Farth Limited

Words 'Meanings

The Act The Companies Aot 1948
These presents These Articles of Association and the

regulations of the Association from
time to time in force

The Association The above-named Company.

Directors Directors for the time being of +the
Association.

The Office The registered office of the Associa—
tion

The Seal The common seal of the Association

The Uniteq Kingdom Great Britain and Northern Irelend.
Month Calendar month

In writing Written printed or lithographed or
partly one and partly snother and
other modes of representing or rTe-
producing words in a visible Torz
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snd worde dmporting the singular mcbter oniy sholl,

include the plural numter and viec versa,

words importing the masculine gender only shzll in-
clude the fexinine gender und

Words importing persons shall include corporztions,

Subject as aforesaid any words or express.ens de-
finea in the Act or any statuvory modification  Thereof
in force’'at the date on which these presents beccxze bind-
ing on the Association shell if not inconsistent vwith the
subject or n~ontext bear the same meanings in thesz pres-
ents.

2. The number of members with which the Asscoiation
proposes o be registered is twenty-five bdvut <h=s Dir-
ectors may Irom time lo time register an increzs of
members.

5. The provisions of Section 110 of the Le* shell
be observed by the Association and every member of the
Association shall either sign z written consenat =o ‘te-
cone a member or sign the register of merbers c¢r becom-
ing a member.

4. The Assoclation is established for the pr=rposes
expressed in the bMemorandum of Assbeiation.

MEMBERSHIP.

5. (a) The subscribers to the Memorandum o¢f Asso~
ciation and such other persons as +the Directors shall
admit fto membership in accordance with the provisions
herein contained shall be members of the Associzi-on.

(b) The Directors may in their absolute Ziscre-
tion admi+t persnns to honorary membership with 221 +the
rights and privileges of membership.

(¢) The Directors may in their absolute Ziscre-
tion create one or more categorlies of members wz2: shall
not be entitled to vote at General Meetings and w-c shall
have such rights and privileges as the Directers may
determine and a person becoming a member ag zfcresaid
shall be called "a Friend of the Earth'",

6. Every appliceation for admission to memberzhip of
the Association shell be in writing signed by the appli-
cent or where the applicant is a corporation Yy some
person authorized in that behalf by °*the applicsz= and
ahall be delivered at the Office Upon receipt <of any
such opplication the Directors may accept the gz=e and
admlt the applicant to membership ¢f the Associztion ac~
cordingly or may in their absolute discretion ani with-
out acsigning any reason deeline such applicatic:z.
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7. No five or ofther unincorporatef associsiion may
na ouch become a member of the Associaztion tut any fairm
er other unincorporaved associastion may norinate one of
its wembers to get as itec representative apply in its
nare for membership and sign the application as its re-
rresentative and exercise the rights of membershiponits
Wehald  Every person so applying for membersuip shall be
subject to the smame rules znd regulations concerning sé-
miggsions gnd otherwise as any person not so nominated
and shall if admitted to membexrshin have the same rights
and be subject to the same liagbilities and incidents es
any yverson net so nominated subject however to the iro-
vizion of Article 8 herecf The firm or otherunincorporated
association shall deposit with the Directors the nomina-
tion of such application for membership and shall give
21) dnformavion that may e reassonably required by the
Directors regarding such applicant.

8. A £irm or other unincorporated association which
has nominated as its representztive one of its members
as aforesaid may from time to time revoke the nominetion
of such member esnd subject to the consent of the Iir-
ectors nominate another representztive in his place Up-
on receipt by the Directors of any such revocation such
member shell ipso facto cease to be a membexr of the As—,
soclation or to act or be entitled to mRet be recognised
as a representative of such firm or ssscciation and eny
person nominated in his place shall if duly approved by
the Directors be and become a member of the Association
and the representative of such firm or association in the
place of <the representative whose nomination has been
revoked as aforesasid All nominations and revocations
mentioned in Articles 7 and & hereof shall be in writing
pigned by ail the members of the firm or other unincor-
porated associztion.

9. A Corporation being s member shall nominate a
person to act as its representative in the manner pro-
vided in Section 139 of the Act Such representative shall
have the right on behalf of the Corporation (and to the
extent only to which the Corporation would if an indivi-
dual be entitled to do so) to attend mcetings of  the
Lgsociation and vote thereat and generally exercise all
rightsc of membership on behalf of +the Corporation. A
Corporation may from time to time revoke +the nomination
of such representative and nomin~tes &another representa-~
tive in his place All such nomin:tions and revoczitions
shall be intimated to the Associet.un in writing,

10. It shall be lawful for any person being & rem-
ber of the Association to guarantee any lerger sum thean
One pound by exccuting a bond or subscription contract
with the Association to that effect or to pay an annual
cubscription or other contribution in excess of One pound
t6 the Lzsoceiation.
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11. The Directors pay poeseribe  and may frem ifze
te bime vary an entrancee fee Yo be payable on piniosion
4o monherchip ond may presoribe and from time Ho0  tuine
vapry an anmizl subsoription and cther - riodleal coniri-
vutions Lo be payable by every member 5id any enirinee
fee 0t annpnal subscription or contribution for th:z tinme
bheing so prescribed shall be payaeble accordingly.

12, Frery Gember of the Association shell be Tbound
while he is a member :- :

{z) to pay bthe Associabion such entrance fee (iF any)
and such annual subscriptions and contributicons as
shzll from time to time be prescribed by the Dir-
ectors

(v) %o observe the provisions of these presents axd of
ihe Memorandum of Associetion and of the 1rules and
regulations of the Associaticn for the +time Dbz2ing
in force .
1%. A. Any member shall forthwith cease to btz a mem-

ber uvpon the happening of any of the Ifollowing events

that is to say :~-

(i) If the mcmber bLeing an individual becomes or Ybeing

the representative of an unincorporated body that
body becomes bankrupt or compounds with his or its
creditors generslly or being a corperation a liqui-
dator is appointsd or the corporation otterwise
ceases to carry on business.

(ii) If the member being an individual becomes of ursound
mind.

(iii) If the Associaticn in General Meeting called for
that purpose and at which the member cozcerned
shall first have been given a Treasonable oprortun-
ity to speak on his own bahelf resolve tuev the
member's membership be determined.

(iv) ©f being a representative of an unincorporatel body
his ~.mination is revoked by that unincorporeted body
by writing delivered at the Qffice.

B. A member may withdraw from membership by giv-
ing notice in writing under bis hand (or in the cese of
a Corporaticn under the hanl of some person authorised
by it in that behalf) to the Secretary at least oLemonth
before the expiration of any financlal year.

14. Any person shall upon payment of an gnnusl sub-
goription to be determined by the Directors become gual~
ified 0 be "A Friend of the Barth" upon such +terzs and
sonditions ©s the Directors may from time to tire de-
Berdine.



15, The Ascocistiorn shall hold @ Genersl Leetings in
every colendar year as itc Annual Generasl Keebing at such
time and place as may ko determined by the Darscltore ond
shall reelfy the meeting os sueh in the notices calliiug
it prov1aed that every Ammuel Gencral Neeting except the
first shall be lield not more then fifteen months sIlter
the holding of the last preceding Annual Genersl hesiing
gnd that o loeng as the Association holds its first an-

nusl General Meeting within eighteen months after its
chor~orat10n it neea not hold it in the year of its
incorporation or in the following year.

16. The Direciors may whenever they think fit .on-
vene an Extraordinary Generszl Meeting and Extraordinzry
General Meetings shall also be convened on such requisi-
tion or in default may be convened by such requisiticn~
ists as provided by Section 132 of the Act.

17. All General Keetings other than Annual Gensral
Meebings shall be called Extrzordinery General KNeetings.

18. Twenty-~cvne days® notice in writing at the lezst
of every Annual General keeting and of every meeting con-
vened to pass a Special Resolution and fourteen days' xzo-
tice in writing at the least of every other Generzl Keet-
ing (execlusive in every case both of the day on ‘wiich
it is served or deemed to be served end of the d2y Zor
which it is given) specmfylng the place fthe day and the
hour of meeting and in the case of special Dbusiness the
general nature of that business shall be given in mazrer
hereinafter mentioned to such persons (including the
Aunditors) oz are under these presents or under the Act
entiftled o receive such notices from the Association
but with the consent of all the members having the right
to attend and vote thereat or of such proportion of tkem
ag 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.

19. The accidental omission %40 give notice 0of a
meeting to or the non-receipt of such notice by any rer-
socn entitled to receive notice therecf shall not 1n"“1

idote any resolution pazsed or proceeding had at eany
meeling.

PROCEEDINGS AT GENERAL MEETINGS.

20. All business sh.11l be deemed special that is
transacted at an Extraordinary General Meetirn, and =21l
that 1s transacted at an Annuel General DMNeeting st:ll
also be deemed special with the exception of the cons
eration of the income gnd expenditure account and “a¢
ance sheet and the reports of the Directors and of <he
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suilvors the election of JMreetors in tho yi=
rebiving end the appeintzent of and the fixd
remuneration of the fuditors.

2l. Te Lwveiness ohall be transseved af any &
el 2 I.

ting wndleoo @ guorua is precent when the meatin:
ceeds o huginess Save as herein otherwise provilsd three
nerters perconszlly prosent shell boe a quoerun.

2, If within half an hour from +the time appointed
for the holding of a General Neeting a guorum is nit pra-
sent, the neeting 1f convened on the re uisition of men-
bers shell he dissolved. In any other case it shell
stand adjourned to the same day in the next week ax  the
same time und place or at such other place as the Div-
cetors may determine and if at such zdjourned meeiing a
gquorum is not present within half an hour from ths time
appointed for holding the meeting the members porezsent
shall be a quorum.

i35}

1

2%, MThe President of the Association or his reminee
shall be entitled to preside failing whom +the Chszirman
(if any) of the Directors shall preside as Chairzzn at
every General Meeting but if there bhe no such Chesirman
or if at sny meeting he shall not be present withi=z fif-
teen minutes after the time appointed for holdirg the
same or shall be unwiiling to preside the members pre-
sent shall chcose one of the Directors of the Asscciation
or if no such member be present or if all the Directors
present decline to take the chair they shall choose some

member of the Association who shall be present 1o pre-
side.

24. The Chairman may with the consent of any meet-
ing at which a quorum is present (and shall 4if so dir-
ected by the meeting) adjourn the meeting from fize to
time and from place to place but no business sheall be
transacted at any adjourned meeting other +than business
which might have been transacted at the neeting from
which the adjournment took piace Whenever a meeting is
adjourned for thir<y days or more notice of the ad-
journed meeting shall be given in the same mauner zs of
an original meeting Save as aforesald the members shall
not be entitled to any notice of an adjournment or of
the business to be transacted at an adjourned meeting.

25. At eny General Meeting a resolution put to the
vote of the meeting shall be decided on a show of hands
unless 8 poll is before or upon the declaration of tke
reault of the show of hands demanded by the Chairzgn or
by at least three members present in person or by proxy
20 vy a lmember or members present in person or by proxy
and repregenting 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 Ty the
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Gheadrman of bhe meeting thot 2 rescluiien  ha
wied opr corried unenimoucly or by o particull
or loot or nmot carried by & particulur majoritby
entey to thet effect in the minute book of the Associa-
tion shall we conciusive eviGence of bhe Tmet without
proof of the number or proporiion of the wotes recordsd
in favour of or arcainst that resolution The demand  fur

'‘a poll may be withdrawn.

26, Subieet to the previsions of Ardidcle 27 if =
roll be demanded in manner aforegeid it shall be taXen
at cuch time and place and in such manner as_ the Chalr-
man of %the meeting shall dirszet and the result of the
poll shzll be deemed to be the resolution of the meeting
at which the poll was demanded.

27. No poll shall be demanded on the election ci 2
Onsirman of a meeting or on any question of adjouriment.

2g. In the case of an equality of votes whether on
a show of hands or on a poll the Chzirman of the meeting
chall be entitled to a second or casting vote.

29, The demand of a poll shall not prevent e
continuance of a meeting for the transaction of any tug-
iness other than the question on which-a pell has Tbeen
denmanded. SR

VOTES CF MEMBERS.

30. Subject as hereinafter provided every menbter
shall have one vote.

31 . Save as herein expressly provided no neeber
other than a member duly registered who shall have reid
every subscripfion and other sum (if any) which sheall
be due and payable to the Association in respect of his
membership shall be entitled to vote on any question
either personally or by proxy or as a proxXy for another
member at any General Meeting.

32, Votes may be given on & poll either personglly
or by proxy. OUn a show of hands a member present only
by proxy sanall have no vote but a proxy for s corporation
may vots on a show of hands A Corporation may vote by
ita duly authorised representative appointed as provided
by Section 139 of the Act A proxy need not be a member.

2%, Phe instrument appointing a proxy shall dbe in
writing under the hend of the appointor or his sttorrcey
duly authorised in writing ox if guch appointor 1is a
corporation uuler its common seal if any and if none then

under the hand of some officer duly authorised in that
bekalf.



=

y—

e

A =
B

P

or

24, The inotruzent arroinding o rrexy ond fto ponedr
of abtorneyr or othar authority {if any) unader waleh 2%
10 cignod or g nobarisily certified or office copr thore-
of ohall bte cdepesited st the office not less then Jorty-

oizht hours before the dime appeointed for holéing ihne
weoting or adjourned meeting at which the perscn nomed
in the instrument proposes %o vote, or in the case ef a
poll net l22s than twenty-four hours before the e ap-
pointed for the tzking of the poll and in defaulcx the
iugtrvment of proxy chall not be treatsd as welzi. XNo
ingtrument appointing a proxy shall Ybe valid aftsr the
expiration of twelve months from the date of itz execu-
tion.

35. A vote given in sccordance with the terzs of an
instrument of proxy shall be valid notwithstendinz the
previous death or insanity of the principal or rsvoca-
tion of the proxy or of the authority under  whicz the
nroxy was executed provided that no intimation in owrit-
ing of the death insanity or revocation as sfcresald
shall have been received at the office %bvefore thz com-
mencement of the meeting or adjourned meeting &t which
the proxy is used. .

%6. Any instrument appointing a proxy shall Te in
the following form or as near thereto as circuzsTances
will admit :-

"I

of .

a member of 'PRIENDS OF THE EARTH LIMITED"  =Zereby
aproint

of

and failing him

of .

to vote for me snd on my behalf at the (enruzzl or
Extresordinary or Adjourned as the case a7 be)
General Meeting of the Association +t0 be keld on
the day of 19 and at every ad-

journment thereof

As witness my kand this day of . X

1Y ¢]

The instrument appointing a proxy shell be deexsZ to
confer authority to demand or join in demanding & roll.

HONORARY OFFICES.

%7. The Directors may on behalf of the Asscciation
accept the patronage of a public figure known to te sym-
pathetic with the objects of the Assoclation.

38, The Directors may from time to time appci=nt any
person {whether or not s member of the Associaticz to
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he Freoident of the Accceigtion until he chiell recign
such oificy or untll tne Agcoeiastion oholl Wy Qrafneey
Renslution oo uetertine The Irecident moy et any tineg
appoint in writing =uy percon ©o proside in his otead ai

General heetings.

9. The Dirvectoro mey from time to time appoint ony
person (whether or not a member of the Associaztion) se a
Yice-Fresident A4 Viee~President shall hold office until
he shell resigh or until the Lssociatioun shall by Ordin-
ary Resolution sc debtermine A Vice-Fresident shell be
entitled to receive all general notices sent outv by the
tovocigtion to its members and shall be entitled to
attend znd speak (but not vote) at General Meetings.

DIRECTORS.

40. Until otherwise determined by a General keeilin
the number of the Directors shall not be less than three
nor more than eleven. .

A1 . The first Directors shall be appointed in writ-
ing by the subscribers to the Nemorandum of Associaticn.

42. Any provisions of the Statutes which subject to
the provisions of these preseuts would have the effect
of rendering any person ineligible fox appointment as a
Direcior or lieble to vacate office as Director on =ac-
count of his having reached any specified age or of re-
quiring special notice or any other special formality in
connection with the appointment of any Director over a
specified age shall apply to the Assoclation.

4%, The office of a Lirector shall be wvacated in
any of the following eventiy namely :-

(a) If he shall become prohibited by law from acting as
a Director.

(b) If he shall resign by writing under hbis hand lef$
at the office or if he shall tender his resignation
and the Directors shall resolve to accept the saze.

(¢) TIf he shall have a receiving order made againsthim
or shall compound with his creditors generally.

(d) If he shall become of unsound mind.

{e) If he shall be absent from meetings of the Directors
for six months without leave and the Directors shall
resolve that his office be vacated.

) 44. At each Annual General Meeting one-third of the
Directors for the time being (or if thelr number is not



P

wer x T TR T MR g T et

e T TR SUTIE e R

T LT T ey et

T

R SR g ST

oY

= =i

=0

»

ver of Dircetors 1o retire. A Tireetor retiring at a
meetling shall retain office until the close or zdjourn-
ment of the moeting.

a rultisle of Liree wthe c.uker nesrest tobud nod srenter
than one-thivd) ohall retirve from 01fice Frovided thod
no Ireetor holding office gg Nanasiug or Joint Noroging
Lirector or nolding for a fivad term any other cxeculive
affiae mbjact Lo termination if he cease from any casne

%0 be a Direcsor chall be cubject to retircment by vro-
tation or be teken into aceount in determining the nsa-

45. The Directors tc retire at any Annual Ge-eral
meeting pursnant to the preceding Article shall inslude
(so far as recessary to obtain the number required) any
Director who by reason of age is due +to retire zt that
Keeting and any Director who wishes {9 retire and not
to offer himself for re-election. 4ny further Directors
gso to retire shall bve those of the other Directors sub-
ject o retircement by rotation who have been longest in
office since their last re-election or appoiniment and
so that as between persons wno become or were 1ast re-~
elected Directors on the same day thoiss to retire shall
(unless they otherwise agree among themselves) Tte deter-
mined by lot. A retiring Director shezll be eligible for
re~election.

4A. The Association at the meeting st which a Dir-
ector retires under any provision of these presents may
by Ordinary Resolution £ill up the vacated cffice by el-
ecting thereto the retiring Director or some other per-
son eligible for sppointment. In default the retiring
Director shall be deemed o have been re-elected except
in any of the following cases :-

{(4) VWhere at such meeting it ig expressly resoived not
to £ill up such vacated office ¢r a resolution for
the re-election of such Director is put to the meet
ing and lost

1

(B) Vhere such Director has given notice in writing to
the Asscciation that he is unwilling to be re~
elected.

(C}) Where such Director has attained any retiring age
applicable to him as Director.

47. A resclution for the sppointment of two or more
persons as Directors by a single resolution shall not be
moved at any General Meeting unless a resolution that i+t
shall be so moved has first been agreed to by the meet-
ing without any vote being given against it; and any re-
golution moved in contravention of this provision shall

e void.
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48, Yo perocon other thon a Tireetor retiring at <ie
mecting shell unlesc reposmended by the Idrsciors Te
elipible for election to the offiece of Tirector at any
general meeting unless, not less than  three ner =s=or
than twenty~one Gays before the date appointed for Ine

meeting, there shell have been left at the affice noiise
in writing cigned by a member duly gualified +o attsnd
and vote at the mecting for which such notice is civen
of his intention to propose such person for electior and

also notice in writing signed by that person ofhis vwill—
‘ngness to be elected.

45. The Company may in accordance with and sut;scb
to the provisions of the Statutes by Ordinary Resoluzion
of which specizl nmotice has been given remcve any Dirsc-
tor hefore the expiration of his period of office 2ZC¥-
withsetanding any provision of these presents or of sany
Legreement between the Associagtion and such Director Tt
without prejudice to eny claim he may have for dezzges
for breach of any such Agreement and by g like resilu-
tion appoint snother person in place of g Director =o
remaved from office and sny person so appeinted shell de
treated for the purpose of determining the time at wcoic
he or any other Director is to retire by rotation =S
if he had become a Director on the day on which the Zir-
ector in whose place he is appointed was last electel a
Director. In default of such appeiniment $he  veczxe

arising upon the removal of a Director d£rom office =ay
be filled by the Directors as a cysual vacancy..

50. The Directors shall have power at any time =znd
from time to time to appoint any person to be a Direzzor
either to fill a casual vacancy or as an sdditionsl Iir-
ector but so that the totel number of Directors shell rot
gt any time exceed the maximum number fixed by or ir =zc-
cordance with these presents Any Director so appoizved
shall hold office only until the next  Annual Gereral
Meeting and shall then be eligible for re- election tTut
shall not be taken into sccount in determining the =num-
ber of Directors who are to retire by rotation at such
neeting.

51L. A Director who is not a member of the Corzzny
ghall be entitled to attend end speak st General Meeiirgs.

52. The ordinary remuneration of  the  Directcrs
shall from time to time be determined by an Ordinary Ze-
solution of the Association and shall (vnless such Ye-
solution otherwise provides) be divisible amung the Tir~
ectors as they may agree or falling agrzementd equslly
except that any Director who shall hold office for zzri
only of the period in respect of which such remunerszIion
is paysble shall be entitled only to rank in such civi-
sion for a proportion of remuneration related to the re-
riod during which he has held office.
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nRy 1o any Direcior ¢ll such

5%. Tne Vireetors msy re
reasourtle expencss as zay ingcur in abiending ond re-
turnlgg frog_meetings of the Directors or of ony cauilii-
tee of the Tirectors or Genersl Meetings or etherwise 1n
or about the Wusiness of the Acsocistion,

54. Tiie Director who is appointed +to gny exeeutive
office including the office of Chairisn or Deruty Cheirr-~
man ox who serves on any commitiee or who othervwise rer-~
forms services which in the opinion of the Direztiors are
outside the scope of the ordinary duties of 2z Director
mazy be paid such extra remunerstion by way oFf  szlary
commission or otherwise as the Directors may devermine.

55. The Directors shell have power to par and agree
to pay pensions or othser retirement superannusiion death
or disability benefits to (or to any person ir respect
of ) any Director or ex-Directeor who mey hold cr Lave held
any executive office or any office or place c¢I profi”
under the Company or eny of its subsidizries exd for the
purpose of providing any such pensions or other benefits
to contribute to any scheme or fund or to psy ;remiums.

56. A Director may contract or be interested in any
contract or srrengement with Tthe Association ¢r eny other
Association in which the Association may be interested
and hold any office or place of. profit . (other than the
office of Auditor of the Association) under exé he (or
any firm of which he is a member) may act in & profes-
sional capacity for the Association or any such other
Association (unless otherwisec agreed) may retein for his
own absclute use and benefit all profits and zivantages
accruing 'tc him therefrom. -

" 57. (a) The Directors may from time to <ime  ap-
point one or more of their body tc be holder cZ any exe-
cutive office including the office of Chairmar or Deputy
Chairman or Managing or Joint Managing Directcr on suck
terms and for such period as they may determire.

(b) The appointment of any Director to the of-
fice of Chairman or Deputy Chairman or lManagirg or Joint
Kanaging Director shall be subject to termination if he
cease from any cause to be & Director but witkout preju-
dice to any claim for dsmages for breach o ary centract
of service between him and the Company.

(c) The appointment of any Director tceny ovher
executive office shall not be subject to termination if
tie cease from any cause to be a Director unless the con-
tract or resolution under which he holds office shall ex-
pressly state otherwise in which event +the termination
f his office if he cease from any csuse to be & Direct-
or shall be without prejudice to any claim Ior demapges
for breach of any contract of service betweer him and
the Association.

Sy
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58, The Lirectors may entrust 4o and confer u
any Director any of fhe powers exercisable by them
DPirectors upon such terms and conditions and with suet
pegtrictions ags they think fit and eitber eollatera..yr
vith or o the exclusion of their own powsrs sndmay :IITo

time to time revoke withdraw glter or vary 81l  or ELS
of such powers.

POWERS OF THE DIRECIORS.

59, The business of the Assoeiation shell  be MmED~
aged by the Directors who may pay all expenses ineurrs
in promoting and registering the Association and pod
exercise all such powers of the Associastion as #re -
by the Statutes or by these presents required to be ¢
ercised vy the Association in General Neeting subj el
nevertheless o any regulations of these presents to 2
provisions of the Stetutes and to such regulations (=<
inconsistent with the aforesaid regulations o preve
sions) as may be prescribed by the Association in Gen:r-
gl Meeting but no regulation so made by +the Associeziiiz
shell invalidate any prior act of the Directors wkoon
would have been valid if such regulation had not t
made The general powers given by this Ar¥ticle shell
be limited or restricted by any epecial guthority
power given %o the Directors by eny other Article.

>
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§0. The Directors may exercise all the DOWersS ¢ £
the Association to borrow money and to mnmortgage cr
charge its undertaking and property or any part ‘thers:zf
and to issue debentures debenture stock and other secfuir-
ities whether outright or as security for any debd ile~

:ility or obligation of the Company or of any third ys=-
VR .

§1. The Directors may from time o time &nd at =ry
time by power of attorney appoint any company firm or
person or body of persons whether nominated directly oT
indirectly by the Directors to be the attorney or &%~
torneys ~of the Association for such purposes and wish
such powers suthorities and discretions (not cxceellng
those vested in or exercisable by the Directors unierxr
theme Articles) and for such period and subject guch cen-
ditions as they may think f£4t and any such powers of &3~
torney may contain such provisions for +the proteciion
gnd convenience of persons desling with eny such atzcT-
ney as the Directors may think £it and may also putoox-
ipe any such attorney to delegate all or eny of the zowW-
ers authorities and discretions vested in hin,

62. All cheques promissory notes drafts  bills of
exchange and other negotiable instrumentis and all Te-
celpts for monies paid to the Associat.on shall be sign-
ed dravn nccepted endorsed O otherwise executed as “he
case may be in sguch manner 85 the Directors shall Izom
time %o time by resolution determine.
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‘ 6%, The Dircetors shall cause rwinutes 4o =
in bocks provided for the purpose

HEd

(a) of all appointments of officers made by toz Dir-

achbora

(b) of the naues of the Directors present at esismeet-
ing of the Directiors and of any committee <¢f the
Directors

(¢} of all resolutions and proceedings at 211l —sstings

0% the Association and of the Directors ani ¢ com~
mittees of Directors.

PROCEEDINGS OF DIRECTORS.

64. The Directors may meet together for 3tz des-
patch of business adjourn and otherwise regulasts thelr
meetings as they think fit Questions arising =T any

meeting shall be decided by a majority of votes I=n the
case of an eguality of votes the Chairman shall zave a
second or casting vote A Director may and the ISecre-
tary on the reguisition ¢f & Director shell at zz7 time
sunmon a meeting of the Directors. It shall =:t be
necessary to give notice of a meeting of Direct:irs to
any Director for fthe time being absent from thes Tnited
Kingdom.

65. The gquorum necessary for -the .transacion of
the business of the Directors may be fixed by tbz Dir-
ectors and unless so fixed shall be three.

66. Subject to any appointment which may hevz been
made under the provisions of Article 51 (a) the Tirec~
tors may elect one of their number as Chairmasn z=d one
of their number as Deputy Chairman and in eitbt:s> case

determine the period for which he is to hold ofiize,

67. The Chairman feiling whom +the Deputy Czzirman
shall preside at any meeting of the Directors tuv if
at eny meeting neither of them is present withiz five
minutes after the time appointed for holding the mneet-
ing the Directors present may choose one of their num-
ber to be Chairman of the meeting.

68. A Director who is in any way whether <dizectly
or indirectly interested in a contract or propos:zI con-
tract with the Associ-tion shall declare the nevire of

his interest in accordance with the provisions :tZ the
tatutes.

69. Save as by the next following Article cther-
wige providad e Director shall not vote din resys:zt of
eny contrset or arrangement in which he d4is dntisrested
(and if he shall 4o so his vote shall not be c:inted)

-
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nor shall @c be counted Tor the purroce of any roleli-

tion pegaraing the same in the quorun presens | ab_ Tag

meeting but this Articie shzll not apply to any of tre

following matters namely - } '

(a) &ny arrangement Tor glving ic nwim any security oF
jpaemnity in respect of money lent by him or ot
ligations undertaken by him for the benefit of toe
Association.

(v) -Any arrangement for the giving by the Associaticn
of any security to 8 third party in respect ol 2
deb: or obligation of the Association for which n&

niwself has assumed responsibility in whole or =1
.part urder a guarantee Or ipndemnity or by the Ge-
posit of seéurity.

(c) hny contrect by him to subscribe for or undervwri-e

debentures of the Association. '

(d) Any contract or arrengement with any other Assc
oiztion in which he is interested only as an ct
ficer or creditor of or &5 a shareholder in €

beneficially interested in shares of that Assocls
tion.

1

[ I

(e) Any such scheme OF sund as is referred to in Lxs-
jole 49 whivh relates voth to Directors and to e=-
ployees or a class of employees and does not &3~

cord %o any Director &S —uch any privilege or &--

vantage not generally accorded to the employees <0
which such scheme OT fund relates

The Association may B¥ ordinary Resolution susye2d
or relax the provisions of this Article o any extent
(2nd either generally OT in respect of any particular
contract arrangement or transaction) oOr ratify any rsT-
ticular contract arrangement OT transaction carried cut
in contravention of this Article.

70. A Director noiwithstanding his interest mey be
counted in the quorum present at any meeting wherest he
or any other Director is appointed “o hold any of--ce
or place of profit under the Association OT wheree< the
Tirectors resolve to exercise any of the rights of zhe
Association (whether by the exercise of voting ristis
or otherwise) to appoint OT concur in the appoint=snt
of a Director to hold any office or place of profit un-
der any other company or whereat the texms of any g=ch
gppointment as hereinbefore nentioned are conpidere or
varied and he may vote on any such matter other thex in

respecﬁ of his own appointment or <the arrsngemens or
variation of the terms thereof.

71. The continuing Pirectors may act noiwithsrsnd-
ing sny vecancy in their pody dbut if and 80 long es <zeir
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rumber is reduced below the nuaber fixed by or rursuent
to the Articles of the fLssoclation as e necessary
gnorum of Directors the continuwing Directeors or ~irec-

tor may act for the purpose of increasing the numter of
Tirectors to that number or of summoning a genera. meet~
ing of the Association tut for mo other purpose.

72. The Directors may delegate an& of their rowers
to conmittees consisting of such mermber or meZI:ZrS of
their body as they may think fit Any committes sc form-—
ed shall in the exercilse of the powers so delege=sd con-
form to any regvulations that may be imposed on it by
the Diregtors.

73, A Cenmi btee may elect a Chairmen of itz meet-
ings; if no such chairman is eleuted or if = any
meeting the cnairman is not present within five —inutes
after the time appointed for holding the same thiz men-
ters present may choose one of their number to be chair-
man of the meeting.

74, A Committee may meet end adjourn as iT Thinkes

propar, Questions erising at any meeting shall Tz de-

termined by a meajority of votes of the members rresent
and in the case of en equality of votes the Czzirmen
shall have a second or casting vote. '

75. (a) All acts done by any meeting ™of tzsz Dir-
ectors or of a Committee of Directors or by anr rerson
acting as a Director shall notwithstending that It Dbe
afterwards discovered thatl there was some defect In the
appointment of any such Director or person antirg as
gforesaid or that they or any of them were disguszlified
be as valid as if every such person had been duly ap-
pointed and was gqualified to be a Director. S

(b) A resolution in writing signed by el ‘the
Tirectors for the time helng entitled to receivz not-
ice of a meeting of the Directors shall Ye as valiad
and effectual as if it had been passed at a meeuving of
the Directors duly convened and held.

AT TERNATE DIRECTORS.

76. (a) Any Director may at any time by wTriting
under his hand and deposited at the Office appoizt any

person to be his alternate Director and may iz 1like-

manner at any time terminate such appointment Suzz  ap-
pointment unless previously approved by the Directors
shall have effect only upon and gabject to Ybelzg sv
approved.

(v) The eppointment of an alternate irector
shzll ipso facto determine (1) if he shall beccus pro-
nibited by law from acting as & Director or (ii. if he

N
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shall have 2 receiving order made ageinst him  or shz.l
compound with his creditors generslly or (1ii) 4if ke
snall become of unsound mind or (iv) if he shall resisn
by writing under his hend left at the Office His e&r-
pointment shall also determine ipso facto if his &%~
pointor ceases for any resson to be a Director Er
vided that if any Director retires by rotation mt is
re-elected at the meeting at which sugh retirement tekes
effect any eppointment by him of an aslternate Directcr
which is in force immediately prior %o his retirerent
shall continue to operate after his re~election as if
ke had not so retired.

BN e] "

(c) An alternate Director shall: {except when
absent from the United Kingdom) be entitled to receive
netices of meetings of the Directors and shall be ex-
titled to attend end vote as a Director at any such
meeting at which the Director gppointing him is not per-
sonally present and generally at such meeting to per-—
form all funciions of his appointor as- a Director and
for tane purposes of the proceedings at such meeting the
provisions of these presents shall apply as if he wers
o Director If his sppointor is for the +time being at-
sent from the United Xingdom ox temporarily unable <2
act through ill~health or disability his signature <o
any resolution in writing of the Directors shell be &5
erfective es the signature of his appointor, To such
evtent as the Directors may from time %o time determine
in relation to any committees of the Directors the fore-
going sentence shall also apply mutatis mutendis to any
meeting of any such committee of which kis appointor is
a member An alternate Director shall not% (save &s
aforesaid) heve power fto act as a Director nor shallke
be deemed to be a Director for the purposes of thecse
presents.

(4) An alternate Director may be repaid by tLe
Association such expenses as might properly be repeild
to him if he were a Director and he shall be entitled
to receive from the Association such proportion (if enr)
cf +he remuneration otherwise payable to his appointcr
g3 such appointor may by notice in writing to the Assc-
ciation from time to time direct but seve as aforeseid
he shall not in respect of such appointment be entitled
to receive any remuncration from the Association. 0
elternate Director shall be entitled +to be indemnified
by the Association to the same extent as hereinafter
provided in respect of Directors.

SECRETARY.
77. The Secretary shsll bte appointed by = the Dir-

ector for such term at such remuneration and upon sach
conditions as they may think fit and any Secretary &0

gppointed may be removed by them.
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76. A provision of the Act or these Artiglas Ye-
guiring or authorising a thing to be done by or o @
Divector snd the Secretary shall not be satisfied by
its being done by or tc the same person acting both

as Director and as or in place of the Secretary.

i P - ey o

79, The Directors shall nrovide for the sgfe cus-
tody of the Seal which shall only be used by the auth-
ority of the Director or of a committee of +the Dir-
eators authorised by the Directors in that Dbehzli and
every instrument to which the Seel shall be eaifixed
shall be signed by & Director and shall Ybe countear-
signed by the Secretary or by a second Lirvector cx by
some other person appointed by the Directors for the
purpose. &

ACCOUNTS.

80. The Directors shall cause Proper books of ac-
count to be kept with respect 0 :-

(a) all sums of money received and expended T the
rssociation and the matters in respect of which
the receipt and expenditure takes place

(b} all sales and purchases of goods by the kssocia-
tion anad .

(¢) all assets and 1iabilities of the Associaticn.

Proper books shall no% be deemed to be kept if there
are not kept such bouoks of account as are necessary to
give a <%rue and fair view of 4he state of +the 4sso-
ciation's affairs and to explain its transactiors.

81. The books of account shall be kept =&t the
Office or subject to Section 147 (3) of the Act  a%
such obher place or places as the Directors thirz fit
and shall always be open to the inspection of the Dir-
ectors.

82. The Directors shall from time to time ceter—
mine whether and to what extent and what times and
places and under what conditions or regulations ‘the
accounts and books of the Association or any of them
shall be open to the inspection of members not Teing
Directors and ng member (not being a Director) shall
have any right of inspecting any account or Dbcox or
docunenit of the Asscciation except as conferred tx sta~
tute or suthorised by the Directors or by the Associla-
tion in general meeting. .

8%, The Directors shall from time to time Iz ac-
cordance with Sections 148. 150 and 157 of the het

L
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as pmended and extended by the Companies Act 1367 caw
to be prepared and to Dbe 1@id before the Associzl:
in general mesting suck profit and loss acecounts bz
ance sheets group accounts (if any) and reporis
gre referred to in those sections &s amended and
tended by the Companies Act 1967.
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84. A copy of every balance sheet(including every
document required by law to be annexed thereto) whicekh
is to be laid bvefore the Agsociation in genersl mesi-
ing together with a copy of the Avditors report shell
not less +than twenty-one days before the date of
the meeting be sent to every member of andevery hollsD
of. debentures of the Associstion  Provided ‘that tolis
Article shall not require a copy of those documents t<
he sent to any person of whose address the Associavicn
is not aware or to more than one of the joint holdsrs
of zny debentures.

85. Auditors shall be appointed &and thelr duties
regulated in zccordance with Sections 159 to 162 c=
the Act as amended or repealed by Sections 13 and
of the Companies Aot 1967,

v

1
_—

NOTICES.

86. A notice may be given by the Association T
any member either personally or by sending it Dby rts
to him or to his registered address or (if he has =xo
registered address within the United Kingdom) to 3ke
address, if any, within the United Kingdom supplieé Tr
nim to the Association for the giving of notice to zin
Where & notice is sent by post service of the noi.ce
shall be deemed to be effected by properly addressi:g
prepaying and posting a 1etter containing the notice
and to have been effected 1n the case of a mnotlce of
a meeting at. the expiration of twenty-four hours alier
the letter containing the seme 1S posted and in _an
other case at the time at which the 2letter would te
delivered in the ordinary course of post.

b sl ct Q

87. Notlce of every general meebing gshall begiven
in any manner hereinbefore authorieged to &~

(a) every member except those members who (having L0
registered address within the United Kingdom) :tave
not supplied to the Association sn address witzin

et e

tne United Kingdom for the giving of notices To
them.

(b) every person being @ legeal personalrepresent&:ive
or a trustee in bankruptey of & member where the



% ———

P s

e bl

o
i

member but for his death or Dbankruptey would be
entitled to receive notice of the meeling &nd

(c) +the Auditor for the time being of the Associztion.

No other person shall be entitled to xeceive notices
of general meetings.

WINDING UP.

88. Clause 7 of the Memorandum of Associztion re-
lating to the winding up and dissolution of the Asso-
ciation shall have effect as if the provisions thereof
were repeated in these rticles.

INDEMNITY.

89. Subject to the provisions of and so fer as may
be permitied by the Statutes every Director sAuditor
Secretary or other officer of the Associstion shall
be entitled to be indemnified by the Associstion zgainst
all cosis charges losses expenses and liabilities in-
curred by him in the execution and dilscherge ¢z his
duties or in relation thereto.

.
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Haskins+Sells Ioi=Es,

your ref:

our ref;

Chartared Accountants P.O. Box 198
Hillgate Houss
26 O'd Bailey
London ECAM 7FL
Telephone 01-236 1020
- Telex 8955329
Facsimile 01-236 2367

026 /FAC/MSHB 24th September 1985

The Directors,

Friends of the Earth Limited,
377 City Road,

London ECLlV 1NA,

Dear Sirs,

I am writing on behalf of my firm to give you notice that
we do not wish to seek reappointment as auditors at the
next General Meeting of the Company held for the purposes
of complying with section 241 of the Companies Act 1935,

There are no -circumstances connected with our unwillingness
to seek re-appointment that we consider ought to be brought
to the potice of the company's members or creditors.

Yours faithfully,

Q{olcolm g?“\&qw .

cc: Messrs. Hays Allan

JAB35

Principat place of business at which a Iis't of partners’ nomos la avallable: 128 Quoen Victare Streot London ECAP 4%
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THE COMPANIES ACT 1985

COMPANY LEMITED BY GUARANTEE

SPECIAL RESOLUTION
OF

FRIENDS OF THE EARTH LIMITED

)
At the Annual General Meeting of the above named Company duly convened and
held on the 31st day of December 1985 the following Resolution was duly passed
as a Special Resolution:— e
SPECIAL RESOLUTION
“That regulation 40 of the Articles of Association be amended by the deletion
of the existing regulation and the substitution therefor of the followinyg
cegulation:~
" 'Until otherwise determined by a General Meeting the number of the
Km) Directors shall not be less than three nor more than thirteen. '
S~
/
Lo
)

Chairman

0133P/A



THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CARITAL

ARTICLES OF ASSOCIATION
 oF

FRIENDS OF THE EARTH L.IMITED

GENERAL

1. In these presents the words standing¢inﬁthe first column of the Table

next hereinafter

contained shall bear the meaning set opposite to them

respactively in the second column thereof if not inconsistent with the subject

or context:
The Act

These presents

The Association
Diractors

The Office

The Seal

The United Kingdom
Month

In writing

The Companies Act 1948 o

These Articles of Association and the regulations'of
the Association from time to time in force

The above-named Company - \ x o
Dir;ctors for the time being of?theﬁﬁssociatégh i A
The registered office of the Association =

The common seal of the ﬂssociatién

Great Britain and Northefn Ireland

Calendar month

Written printed or lithographed ar pariily “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.

|
‘

Words importing the masculine gender only shall include the feminine

gandar and

Words impdﬂhing persons shall include corporations,

0134P/f




Subject as aforesaid any words or expressions defined in the Act or
any statutory modification thereof in force at the date on which these
prasents bhecome binding on the Association shall if not inconsistent with the
subjact or context bear tha same meanings in these presents.

2, The number of members with which the Association proposes to be
r‘egister’ed is twenty~five but the Directors may from time to time registe“ an
increase of mambers,

3. The provisions of Section 110 of the Act shall he observed by the
Association and every member of the Association shall either sigh a written
consent to become a member or sign the register of members on becoming a
mapber, .
X 4, The Association is established for the purposes expressed in the
' Memorandum of Association.

-MEMBERSHIP

0 5. (&) The subscribers to the Memorandum of Association and such other
persons as the Directors shall admit te membership in accordance with the
provisions herein contained shall be members of the Association. B

(b) The Directors may in their absolute discretion admlt persons to
honorary membkeirship with all the rights and privileges of membershlp. o

(c) The Directors may in their absolute discretion create one or morw
categories of members who shall not be entitled to vote at General Meeting: & ,
and who shall have such rights and privileges as the Directors may determine o
and a person becoming a member as aforesaid shall be called "a Friend of the< Lf»
Earth".

6. Every rpplication for admission to meinbership of the Association
shall be in writing signed by the applicant or where the applicant is a
corporation by some person authorised in that behalf by the applicant and
shall he delivered at the Office. Upon receipt of any such application the
Directors may accept the same and admit the applicant to membership of the
Association accordingly or may in their absolute discretion and without
agsigning any reason decline such application,

7. Mo firm or other unincorporated association may as such becomd a
member of the Association but any firm or other unincorporated association may
nominate one of its memhers to act as its representative apply in its name for
membership and sign the application as its representalive and exercise the
rights of membership on its behalf, Every person so applying for membership
shall be subjaect to the same rules and regulations concerning admissions and
otherwise as any person not so nominated and shall if admitted to membership
, have the same rights and be subject to the same liabilitiaes and incidents ms
:; any person not so nominated subject however to the provision of Article 8
: hereof, The firm or other unincorporated association shall deposit with the
Directors the nomination of such aplication for membership and shall give all
information that may be reasonably required’ by the Directors regarding such
g applicant.

N 0134P/A -2 -



: A firm or othzr unincorporated asseciation which has nominated as its
representative one of its members as aforesaid may from time to time raunke
the nomination of such member and subject to the consent of the Directors
nominate another representative in his place. Upon receipt by the Directors
of any such revocation such member shall ipso facto cease to be a mamber of
the pezsociation or to act or be entitled to act be” recegnised as a
representative of such firm or association and any person nominated in his
place shall if duly approved by the Diractors be and become a mamber of the
Association and the representative of such firm or association in the place of
the representative whose nomination has been revoked as aforasaid. All
nominations and revocations mentioned in Articles 7 and 8 hereof shall be in
writing signed by all the members of the firm or other unincorporated
association.

9. A Corporation bheing a member shall nominate a person to act as its
representative in the marner provided in Section 136 of the Act. Such
representative shall have the right on behalf of the Corporation (and to the
extent only to which the Corporation would if an individual be entitled to do
so) to attend meetings of the Association and vote thereat and generally
exercise all rights of membership on behalf of the Corporation. A Corporation
may fFrom time to time revoke the nomination of such representative and -
nominate another representative in his place. All such nominations and
revocations shall be intimated to the Association in writing.

10. Tt shall be lawful Ffor any person being & member of the Association
to guarantee any larger sum than One pound by executing & bond or subscription
contract with the Association to that effect or to pay an annual subscription
or other contribution in excess of One pound to the Association.

11, The Directors may prescribe and may from time to time wvary an
entrance fee to be payable on admission to membership and may prescribe and
from time to time wvary an annual subscription and other periodical
contributions to be payable by every member and any entrance fee or annual
subscription or contribution for the time being so prescribed shall be payable
accordingly.,

12, Every member of the Association shall be bound while he is a member:-

() to pay the Association such entrance fee (if any) and such annual
subscriptions and contributions as shall from time: to time be
prascribed by the Rirectors N, ,

(b) to observe the provisions of these presents and of the Memorandum of
Association and of the rules and regulations of the Association for
the time bheinyg in force. 2

13. A, any member shall forthwith cease to be a membar upon the happening of
any of the following events that is to sayi- po Iy
(i) IFf the membetr being an individual becomes or being the representative
of an unincorporated hbody that body becomes bankrupt or compounds
with his or its creditors generally or being & corporation a
ligquidator is appointed or the corporation otherwigse ceases to carry
on business,

(ii) If the member being an individual becomes of unsound mind,
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(iii) If the Association in General Meeting called for that purpose and &t
whick the member concerned shall first have been given a raasonable
opportunity to speak on his own behalf resolve that the member’'s
membership be determined.

(iv) If being & representative of an unincorporated body his nomination is
revoked by that unincorporated body by writing delivered at the
Office,

B. A member may withdraw from membership by giving notice in writing
under his hand (or in the case of a Corporation under the hand of some person
authorised by it in that behalf) to the Secretary at least one month before
the expiration of anv financial year.

ia. Any person shall wupon payment of an annual subscription to be
determined by the Directors become qualified to be "A Friend of tha Earth"
upon such terms and conditions as the Directors may from time Lo time
determine,

GENERAL MEETINGS

15, The Association shall hold a General Meeting in every calendar year
as its Anual General Meeting at such time and place as may be determined by
the Directnrs and shall specify the meeting as such in the notices calling it
provided that every aAnnual General Meeting except the first shall be held not
more than fifteen months after the holding of the last pireceding Annual
General Meeting and that so long as the Association holds its first antiua)
Genaral Meeting within eighteen months after its incorporation it need not
hold it in the vear of its incorporation or in the following year,

16. The Directors may whanever they think fit convene an Extraordinary
Ganeral Meeting and Extraordinary General Meetings shall also.be convened on
such requisition or in default may he convened by such Fequisitionists as
provided by Section 132 of the Act, '

i7. ALl General Meetings other than ‘Annual General Meetings shall be
called Extraordinary General Meetings, =
i8. Twenty-one days' notice in writing at the least of every Annhual
General Meeting and of every meating convened to pass & Special Resolution and
fourteen days' notice in writing at the least of every other Ceneral Meeting
(exclusive in every case both of the day on which it is served or deemed to he
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 Association 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.

19, The accidential omission to give notice of & meeting to or the

non-receipt of such notice by any peton entitled to receive notice thereoof
shall not invalicate any resolution passed or proceeding had at any meeting.

0134P/8 -4 -
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PROCEEDINGS AT GEMERAL MEETINGS

20, All husipess shall be deemed special that is transacted at an
Extraordinary Genmeral Meeting and all that is transacted at an Annual General
Meeting shall also he deemed special with the excaption of the consideration
of the income and expenditure account and balance sheet and the reports of the
Directors and of the auditors the election of Directors in the place of those
retiring and the appointment of and the fixing of the remuneration of the
Auditars,

21, Mo husiness shall be <transacted at any General Meeting unless a
quorum is present when the meeting proceeds to husimess, Save as herein
otherwise provided three members personally present shall he a quorum,

P ,/%\7
22, 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. In any other cage 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 Directors may determine and if at suchy 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,

23, The President of the Association or his nominee shall-be. entitled to
preside failing whom the Chairman (if any) of the Directors shall preside as
Chairman at every General Meeting but if there be nho 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 uwilling to preside the members
present shall choose one of the Directors of the Association or if no such
member be present or if all the Directors present decline to take the chair
they shall choose some member of the Association who shall be present to
preside,

24. The Chairman may with the consent of any meeting at which = guorum is
prasent (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 ak
any adjourned meeting other than hbusiness which might have heen transacted at
the meeting from which the adjournment took place. Whenever a meeting is
adjourned for thirty days or more notice of the adjournad meeting shall be
given in the same manner as of an original meeting. . Save as aforesaid the
members shall not be entitled to any notice of an adjournment or of the
business to be transacted at an adjourned meeting,

25, At any General Meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unless a poll is before or 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 nembers
present in person or by proxy and representing one~tently of the total voting
rights of all the members having the right to vate at the meeting and unless a
poll he so demanded a declaration by the Chairman of the nmeeting that a
resolution has Jeen 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 mihute book of the Association shall be conclusive 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.
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286, Subject to the provisions.of Article 27 if a pol] be demsnded in

mannaer aforesaid it shall be taken at such time and place and in such mapner
A3 the Chairman of the mepting shall direct and the result of the poll shall
be deemed to be the resolution of the meeting at which the poll was demanded.

27, No poll shall be demanded on the election of a Chairman of a meeting
or on any question of adjournment,

28, In the case of an equality of votes whether on & s4ow of hands or on
a poll the Chairman of the meeting shall be entitled to a second or casting
vote. oo

29, The demand of a poll shall not prevent the continuance. of a meeting
for the transaction of any business other than the quastion on which a poll
has been demanded.

VOTES_OF MEMBERS
X
30, Subject as herginafter provided every member shall have ghe vote,

31, Save as herein expressly provided no member other than a member duly
registered who shall have paid every subscription and other sum (if any) which

shall be due and payable to the Association in respect of his membership shall .

be antitled to vote on any quastion either personally or by proxy or as.a
proxy for another member at any General Meating,

32, Votes may he given on a poll either personally ‘or by proxy. On a
show of hands a member present only by proxy shall have no vote but a Proxy
for a corporation may vote on a show of hands. A Gorporation may vote by its
duly authorised representative appointed as provided by Section 139 of the
Act., A proxy need not be a member, :

33, . The instrument appointing a proxy shall be in writing under the hand
of the appointor or his attorney duly autharised in writing or if such
appointor is & corporation under its common seal if any. and if none then-urder
the hand of some officer duly authorised in that behalf, Lo -

34, “The instrument appointing a proxy and' the power of attorney .or other
authority (if any) under which it is signed or a notarially certified or
office copy thereof shall be deposited at the office not lass than forty-eight
hours before the time appointed for holding the meeting or adjourned meeting
at which the person namad in the instrument proposes to vote, or in the case
of a poll wot less than twenty-~four hours befoére the time appointed for the
taking of the poll and in default the instrument of proxy shall not he treated
as valid, Vo instrument” appoirting a proxy shall be valid after Jthe
expiration of twelve montihs from the date of its execution.

35, A vote given in accordance with the terms of an instrument of prroxy
shall be valid notwithstanding the previous death or insanity of the principal
or revocation of the proxy or of the authority under which the - PIrORY  was
executed provided that no intimation in writing of the death insanity or
revocation as aforesaid shall have heen received at the office before the
commencement of the meeting or adjourned meeting at which the proxy is used.
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Praam L Any instrument appointing a proxy shall be in the fos.iowing form or.
e as near thereto as circumstances will admit:—

H I .
of “
A member of "FRIENDS OF THE EARTH LIMITED" herehy
appoint
of .
and failing him e
. /! ,>/
of -
to wote for me and on my behalf at the (annual or Extraordinary or
Adjourned as the case may be) General Meating of the Association to
ba held on the day of 19 and at . every
atjournment theraof ‘ '

As witness my hand this day of 19 v

The instrument appeointing & proxy shall- be deemed to confer authority to
demand or join in demanding a poll. -

HONORARY QOFFICES o - N
37, The Directors may on hehalf of the GSSOciatign accept the patronage
of a public figure known to be sympathetic with the objects of the Association.

ig, The Directors may from time to time appoint any person (whether or
not a member of the Association) to be President of the Association until he
shall resign such office or until the Association shall by Ordinary Resolution
so determine. The Prasident may at any time appoint in writing any person to

preside in his stead at CGeneral Meetings.

39.. The Directors may from time to time appoint any ‘person (whether ot
not a member of the Association) as a Vice-President. A Vice—-President: shall
hold office until he shall resign o until the Association shall by Ordinary
Resolution so determine, A Vice-President Ushall ba entitled to receive all
- general notices sent out by the Association to its members and shall .be
entitled to attend and speak (but not veote) at General Meetings. :

. L,
- }//

DIRECTORS

40, Until otherwise determined by a General Meeting the number of the
Directors shall not be less than three nor more than thirteen %*,

W
R

41, The first Directors shallgbe appointed in writing by the subscribers
to the Memorandum of Association,

42, Any provisions of the Statutes which subject to the provisions of
thase presents would have the effect of rendering any person ineligibla for
appointment as & Director or liable to vacate office as Director on account of
his having reached any specified age or of requlring special notice or any
other special formality in connection with the appointment of any Director
over a specified age shall apply to the Association,

43, Thé office of a Director shall be vacated in any of the following
events namely:~

¥  prticle 40 amendad by Special Resolution passed 381si Dacember 1985,
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(a} If he shall become prohibited by law from acting as a& Director.
(k) If he ghall resign by writing under his hand left at the office or if
he shall tender his resignation and the Directors shall resolve to
accept the same, : 7
(¢) If he shall have & receiving order made against him or shall fﬁhpound
with his creditors gerierally, @/
(d) If he shall become of unsound mind. S N
(e) If he shall be absent from meetings of the Directors for six months
without leave and the Directors shall resolve that his office be
vacated . '
44, At each Annual General Meeting one-third of the Directors for the

time heing (or if their number is not a multiple of three the nuiber nearest
to but not greater than one-third) shall retire from office. Provided that ne
Director holding office as Managing or Joint Managing Director or holding for
& fixed term any other executive office subject to termination if he cease
from any cause to be a Director shall be subject te retirement by rotation or
be taken into account in determining the number of Directors to retire. A
Director retiring at a meeting shall retain. office until the close or
adjournment of the meeting.

45, The Directors to retire at any Annual General Meeting pursuant to the
praceding Articla shall include (so far as necessary to obtain the number
required) any Director who by reason of age is due to retire at that Meating
and any Director who wishes o retire and not to offer himself for
re~alaction. Any further Directors so to retire shall be those of the other
Directors subject te retiremant by rotation who ‘have been longest in ofFfice
since their last re-election ar appointment and so that as hetween persons who
become or were last re-slected Directors on the same day those to retire shall
(unless they otherwise agree among  themselves) be determined by lot., @
retiring Director shall be eligible for rre—election. o

46, The Association at the meeting at which a Director retires wider any
pravision of these presents may by Ordinary Rasolution fill up the vacated
office by electing thereto the retiring Director or some other person eligible
for appointment. In default the tatiring Director shall be deemed to have
been re~elected except in any of the following cases:—

(A) Where at such meeting it is expressly resolved nobt to fill up such vacated
office or a resolution for the re-election of such Director is put to the
meeting and lost. -

(B) Where such Director has given notice in writing to the Association that he
is unwilling to be re—-elected,

(C) Where such Director has attained any retiring age applicable to him as
Diractor, -
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47, A rzasolution for the appointment of tw> or morg persons as Directors
by a single resolution shall not be moved al any General Meeting unless a
resolution that it shall be so moved has first heen agreed to by the meeting
without any wvote being given against it; and any resolution moyed in
contraventinn of this provision shall be void. g

A8, Mo person other than a Director retiring at the meeting shall unless
recommendad by the Directors be eligible for election to the office of
Director at any general meeting umnless, not less than three nor more than
twenty-one days before the date appointed for the meeting, there shall have
been left at the office notice in writing signed by & member duly qualified to
attend 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 that
person of his willingness to be elected.

49, The Company may in accordance with and subject: to the provisions of
the Statutes by Ordinary Resclution of which special notice has been given
remove any Director kefore the expiration of his period of office
notwithstanding any provision of these presents or of any Agreement between
the Associmtion and such Director hut without prejudice to any claim he may
have for damages for breach of any such Agreement and “by & like resolution
appoint another person in place of a Director so removed from office and any
person so appointed shall be treated for the purpose of determining the time
at which he or any other Director is to retire by rotation as if he had become
a Diraector on the day on which the Director in whose place he is appointed was
last elacted a Director. 1In default of such appointment the vacancy arising
upon the removal of a Director from office may be filled by the Directors as a
casual vacancy. :

50, The Directors shall have power at any time and from time to time to
appoint any person to be a Director either to fill a casual vacancy or as an
additional Director but so that the total number of Directors shall not at any
time exceed the maximum number fixed by or in accordance with these presents,
Any Director so appointed shall hold office only until the next Annual General
Meeting and shall then be eligible for re-alection but shall not be taken into
account in determining the number of Directors who are to retire by rotation
at such meeting, & :

51, A Director who is not a member of the Company shall be entitled to
attend and speak at General Meetings.

52, The ordinary remuneration of the Directors shall from time to time be
determined by an Ordinary Resolution of the Association and shall (unless such
resolution otherwisa provides) bhe divisible among the Directors as they may
agree or failing agreement equally except that any Director who shall hold
office for part only of the period in respect of which such remuneration is
payable shall be entitled only to rank in such division for a proportion of
remuneration related to the period during which he has held office,

53, The Directors may repay to any NDirector all such reasonable expenses
as he may incur in attending and returning from meetings of the Directors or
of any committee of the Directors or General Meetings or otharwise in or about
the business of the Association,
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54, The Director who is appointed to any executive office including the
office of Chairman or Deputy Chairman or who serves on any committee or who
otherwise performs services which in the opinion of the Directors are outside
the scope of the ordinary duties of a Director may be paid such exira

remuneration by way of salary commissjon or otherwise as the Directors may
datermine,

55, The Directors shall have power tokpay and aogree to pay pensions or
other retirement superannuation death or dissbility benefits to (or to any
person in respect of) any Director or ex~Rirector wha may hold or have held
any executive affice or any office or place of profit under the Compahy or ahy
of its subsidiaries and for the purpose of providing any such pensions or
other henefits to contribute to any scheme or fund or to pay premiums,

56, A Director may contract or be interested in any contract or
arrangement with the Association or any other Association in which the
Association may be interested and hold any office or place of profit  (other
than the office of Auditor of the Association) under and he (or any Fifm of
which he is a member) may act in a professional capacity for the Association

i any such other Association (unless otherwise agraeed) may retadn for his own

ahsolute use and benefit all profits and advantages accruing to him therefrom, Y

57. (a) The Directors may from time to time appoint one or more of their Iody
to be helder of any executive office including the office of Chairman or
Deputy Chairman or Managing or Joint Managing Director on such terms and for
such period as they may determine.

(b) The appointment of any Director to the office of Chairman or Deputy
Chairman or Managing or Joint Managing Director shall be subject to
termination if ha cease from any cause to be a Director but without prejudice

to any claim for damages for breach of any contract of service hetween him and
the Company.

(¢) The appointment of any Director to any other executive office shall
not be subject to termination if he cease from any cause to be a Director
unless the contract or resolution under which he holds office shall expressly
state otherwise in which event the termination of his office if he cease from
any cause to be a Director shall be without prejudice to any claim for damages
for breach of any contract of service between him and the Association. -

g-1: The Directors may entrust to and confer upon any Director any of the

powers exercisable by them as Directors upon such terms and conditions and
with such restrictions as they think fit and either collaterally with or to
the exclusion of their own powers and may from time to time revoke withdraw
alter or vary all or any of such powers,

POWERS OF THE DIRECTORS”

59, The business of the Association shall be wanaged by the Directors who
may pay all expenses incurred in promoting and registering ithe Association and
may exercise all such powers of the Association as are not by the Statutes or
by these presents rouired to he exercised by the Association in General
Meeting subject nevertheless to any regulations of these presents to the
provisions of the Statutes and to such regulations (not incomsistent with the
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f(/;foresaid regulations or provisions) as may be prescribed by the Assogiation

in General Meeting but no regulation so made by the Assorjation shall
invalidate any prior act of the Directors which would have been valid if such
regulation had not been made, The general powers given by this artirle shall
hot be limit:d or restricted by any special authority or power given to the
Directors by any other Article,

60, The Eirectors may exercise all the powers of the Association to
borrow money and to mortgage or charge its undertaking and property or any
part thereof and to issue dekentures, debenture stock and other segurities
whether outiright ok as security for any debt liability or obligation of the
Company or of any third party.
b

61, The Direftors may from time to time and at any time by power of
attorney appoint any company, firm or person or body of persons whather
nominated directly or indirectly by the Directors to be the attorney or
attorneys of the Assogiation for such purposes and with such powers
authorities and discretions (not exceeding those vested in or exercisable by’
the Directors under these Articles) and for such period and subject to such
conditions as they may think fit and any such powers of attorney may contain
such provisions for the protection and convenience of persons dealing with any
such attorney as the Directors may think fit and may also authorise any such
attorney to delegate all or any of the powers authorities and discretions
vested in him. :

62, All cheques promissory notes drafts bills of exchange and other
negotiable instruments and all receipts for monies paid to %he Association
shall be signed drawn accepted:endorsed or otharwise executed as the case may
be in such manmer as the Directors shall from time fto time by resolution
determine.

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

(2) of all appointments of officers made by the Directowrs

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

(¢) of all resolutions and proceedings at’all meetings of the Association
and of the Directors and of committees of Directors.

PROCEEDINGS OF DIRECTORS

64. The Directors may meet together for the despatch of business adjourn
and otherwise regulate their meetings as they think fit. Questions arising at
any meeting shall be decided by a majority of votes. In the case of an
equality of votes the Chairman shall have a second or casting vote., A
Director may and the Secretary on the requisition of a Director shall at any
time summon & meeting of the Directors, It shall not be necessary tec give
notice of & meeting of Directors to any Director for the time being absent
from the United Kingdom.

65. The quorum necessary for the transaction of the business of the
Directors may be fixed by the Directors and unless so fixed shall be three.
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66, Subject to any appointment which may have been made under the

proyisians of Article 51(a) the Pirectors may elect one of their number as
Chairman and one of their number as Deputy Chatrman and in either case
determine the period for which he is to hold office, |

67, The Chai(man failing whom the Deputy Chairman shall preside at any
meeting of the Directors but if at any meeting neither of them is present

within five minutes after the time appointed for holding the meeting the

Directors present may choose one of their number to be Chairman of the meeting,

68, A Mirector who ig in any way whether directly or indirectly
interested in a contract ur proposed contract with the Association shall
declare the nature of his interest in accordance with the provisions of the
Statutes. : '

69, Save as by the next following Article otherwise provided a Direcltor
shall not vote in respect of any contract or arrangement in which he is
interested (and if he shall do so his vote shall not be counted) nor shall he
be counted for tha purpose of any resolution regarding the same in the gquorum
present at the meeting but this Article shall not apply to any of the
following matters namely:-

(8) Any arrangement for giving to him any security or indemnity in
respect of money lent by him or obligations undertaken by him for the benefit
of the Association. s

(h) Any arrangement Tor the giving by the Association of any security to
a third party in respact of a debt or obligation of the Association for which
he himself has assumed responsibility in whole or in part under a guarantee or
indemnity or by the deposit of security.

(c) #Any contract by ‘him to subscribke, for or underwrite debentures of the
Association,

(cl) #Any contract or arrangement with any other Association in which he is
interested only as an officer or creditor of or as a shareholder in or
heneficially interested in shares of that Association,

(e} Any such scheme or fund as is referred Lo in Article 49 which relates
both to Directors and to employees or & class of umployees and does not accord
to any Director as such any privilege or advantage not generally accorded to
the employees to which such scheme or fund relates,

The Association may by Ordinary Resolution suspend or relax the
provigsions of this Article to any extent (and either generally or in respect
of any particular contract arrangement or transaction) or ratify any
particular contract arrangement or transaction carried out in contravention of
this Article.

70. A Director notwithstanding his interest may be counted in the cuorum
present at any meeting whereat he o any other Director is appointed to hold
any office or place of profit under the Association or whereal the Directors
resolve to exercise any of the rights of the Association (whether by the
exercise of voting rights or otherwise) to appoint or concur in the
appointment of a Director to hold any office or place of profit under any
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% such appointmant as hereinbefore
ment:ioned are considered or varied arnd he m

than in respect of his own appointment or the arrangenent or variation of the
tarms thereof,

71, The continuing Directors may act notwithstanding any vacancy in theip
body but if and so long as their number is reduced below  the number fixed by
or pursuant to the Articles of Association as the hecassary quorum of
Directors the continuing Directors or Director may act for the purpose of
increasing the number of Directors to that number or of summoning a general
meating of the Association but for no other purpose,

72, The Directurs may delegate any of their powers to committees
consisting of such member or members of their hody as they may think fit, aAny
committee sc formed shall in the exercise of the powers so delegated confarm
to anhy regulations that may be imposed on it by the Direqtors.

73. A Committee may elect & Chairman of its meetings; if no such Chairmqn
is elected or if at any meeting the chairman is not present within fibg
minutes after the time appointed for holding the same the members present may
choose one of their number to be chairman of the meeting. &

74, A Committee may meet and adjourn as it thinks proper. Questions
arising at any meeting shall be determined by a majority of votes of the
members present and in the case of an equality of votes the Chairman shall
have a second or casting vote. .

75. (&) A1l acts done by any meeting of the Directors or of a Committee of
Directors or by any person acting as a Director shall notwithstanding that it
be afterwards discovered that there was some defect in the appointment of any
such Director or person acting as aforesaid or that they or any of them were
disqualified be as valid as if every such person had been duly appointed and
was gualified to he a Director.

(b) A resolution in writing signed by all the Directors for the time
heing entitled to receive notice of a meeting of the Directors shall be as
valid and effectual as if it had been passed at a meeting of the Directors
duly convened and held. :

ALTERNATE DIRECTORS ' N

.

76. (a) Any Director may at any time by writing under his hand and deposited

at the Office appoint any person to be his alternate Director and may in like
mannar at any time terminate such appointment. Such appointment unless
previously approved by the Directors shall have effect only upon and subject
to being so approved,

(b) The appointment of an alternate Director shall ipso facto determine
(i) if he shall become prohibited by law from acting as a Director or (ii) if
he shall have a receiving order made against him or shall compound with his
creditors generally or (iii) if he shall become of unsound mind or (iv) 1P he
shall resign by writing under his hand left at the Office. His appointment
shall also determine ipso facto if his appointor ceases for any reason to he a
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7" pirector, Provided that if any Director ratires by rotation but is re-slected

g7d

at the meeting at which such retirement takes effect any appointment by him of
an alternape Diractor which is in force immediately prior to his retirement
shall continue to operate after his re-election as if he had not so retired.

(c) An alternate Director shall (except when absent from the United h

Kingdom) be entitled to receive notices of meetings of the Directors and shall
be entitled to attend and vote as a Director at any such meeting at which the
Director appointing him is not personally present and generally at such
meeting to perform all functions of his appointor as a Director and for the
purposes of the proceedings at such meeting the provisions of these presents
shall apply as if he were a Direixtor, If his appointor is for the time being
absent from the United Kingdom of/ temporarily unable to act through ill-health
or disability his signaturqﬁtd’any resolution in writing of the Directors
shall be as effective as the signature of his appointor. To such extent as
the Directors may from time to time determine in relation to any committees of
the Directors the foregoing sentence shall also apply mutatis mutandis to any
meeting of any such committee ¢f which his appointor is a member. .An
alternate/ Pirector shall not (save as aforesaid) have power to act as a
Director nor shall he be deemed to be a Director for the purposes of these
presents,

(d) An alternate Director may be repaid by the Association such expenses
as might properly be repaid to him if he were a Director and he shall be
entitled to receive from the Association such proportion (if any) of the
remuneration otherwise payable to - his appointor as such appointor may by
notice in writing to the Association from time to time direct but save as
aforesaid he shall not in respect of such appointment he entitled to receive
any remuneration from the Association. An  alternate Director shall he
entitled to be indemnified by the Association to the same extent as
hereinafter provided in respect of Directors.

SECRETARY

77, The Secretary shall ba appointed by the Director for such term at
such remuneration and' upon such conditions as they may think Ffit and any
Secretary so appointed may be removed by them,

78. A provision of the Act or these Articles requiring or authorising a
thing to be done by or to a Director and the Secretary shall not be satisfied
by its heing done by or to the saute person acting both as Director and as or
in place of the Secretary.

THE SEA

79. The Directors shall proside for the safe custody of the Seal which
shall only be used by the authority of the Director or of & committee of the
Directors authorised by the Directors in that behalf and every instrument to
which the Seal shall be affixed shall be signed by & Director and shall be
countersigned by the Secretary or by a second Director or by some other parson
appointed by the Directors for the purpose.
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ACCOUNTS

80, The Directors shall cause proper books of account to be kept with
respect to:-

() all sums of money received and expended by the Association and. the
matters in respect of which the raceipt and expenditure takes place

(b) all sales and purchases of goods by the Association and
(c) all assets and liabilities of the Association.

Priper books shall not be deemed to be kept if there are not kept such books
of acgount as are necessary to give a true and fair view of the state of the
Assoclation's affairs and to explain its transactions. o

81, The hooks of account shall he kept at the Office or subject to
Saction 147(3) of the Act at such other place or places as the Directors think
fit and shall always be open to the inspaction of the Directors, '

82, The Directors shall from time to time determine whether and to what
extent and what times and places and under what conditions or regulations the
accounts and books of the Association or any of them shall be open to the
inspection of membars not being Directors and no mambar (not being a Director)
shall have any right of inspecting any account or book or document of the
association except as conferred by statute or authorised by the Directors or
by the Association in general meeting. -

85, The Directors shall from time to time in accordance with Sections
148, 150 and 157 of the Act as amended and extended by the Companies Act 1967
cause Lo be prepared and to be laid before the Association in general meeting
such profit and loss accounts balance sheets group accounts (if any} and
reports as are referred to in those sections as amended and extended by the
Companies Act 1967,

84, A copy of every balance sheet (including every document required by
law to be annexed thereto) which is to bhe laid before the Association in
general meeting together with a copy of the Auditors report shall not less
than twenty-one days before the date of the meeting be sent to every member of
and every holder of debentures of the Association. Provided that this Article
shall not require a copy of those documents to be sent to any person of whose
address the Association is not aware or to more than one of the joint holders
of any debentures.

AUDIT

85, puditors shall be appointed and their duties regulated in accordance
with Sections 159 to 162 of the Act as amended or repealed by Sections 13 and
14 of the Companies Act 1967.
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NOTICES

86, A notice may be given by . the Association to any member eithar
personally or by sending it by post to him or to his registered address or (if
he has no registered address within the United Kimgdom) to the address, if
any, within the United Kingdom supplied by him to the Association for the
giving of notice to him. Where a notice is sent by post service of the rotice
shall be deemed to be effected by properly addressing prepaying and posting a
letter containing the notice and to have been effected in the case of a notice
of a meeting at the expiration of twenty~four hours after the letter
containing the same is posted and in any other case ai -the time at which the
letter would be. delivered in the ordinary course of post. o

87. Notice of evary éeneral meeting shall be given in any manner
hereinbefore authorised to:- }

() every member except those members who (haing no registered address
within the United Kingdom) have not supplied to the Association an address
within the United Kingdom for the giving of notices to them; s

(b) every person being a legal personhal represeﬁtative orﬁa't?ustée in
bankruptcy of a member where the membar but for his death or bankruptey would
be entitled to receive notice of the meeting and ‘ ~

{c) the Auditor for the time being of the Association. .

(A

Mo other person shall be entitled to receive notices of general meetings.

h
WINDING UP

a8, Clause 7 of the Memorandum of Association relating to the winding up
and dissolution of the Association shall have effect as if the provisions
thereof were repeated in these Articles.

INDEMNITY

89, subject to the provisiomns of and so far as may be permitted py ?he
statutes every Director Auditor Secretary or other office of the Association
shall be entitled to ke indemnified by the Association against all costs
charges losses expenses and liabilities incurted by him in the execution and
discharge of his duties or in relat}on thereto.
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COMPANIES ACT 1985
COMPANY LIMITED BY GUARANTEE AND HOT HAVING A SPARE CAPITAL
SPECIAL RESOLUTION “
of

FXIENDS OF THE EARTH LIMITED
(passed on July 19th 1988)

At an Extraordinary General Meeting of the Company held at
26-28 Underwood Street, London N1 7JQ on

30th July 1988, 5.4Z»m the following resclution was <iuly passed

as a special resolution:-

SPECIAL RESOLUTION

THAT the Articles of Association be amended in the following

manner :-
1. 1n Article 5 the words "The subscribers to the - .prandum
of Associatios - shall be dereted and replaced by "t words

28

-

6.

"The EBExecutive Director appointed pursuant . Article
T2A"%;

In Article 132 a new sub-clause (v) shall be inserted
as follows:~

"(v} 1f being the Executive Director appointed pursuant
to Article 72A he is removed or resigns from
office.*;

In Article 21 the word "three" in the last line shall

be replaced by the word "two";

Article 30 shall be deleted in its entirety and replaced

by the following:=-

"30. Every member shall have one vwvote save that for
so long as Friends of the Earth Trust Limited
is a member of the Association it will be entitled
on an orainary resolution proposed at a general
Meeting to exercise such number of votes as
shall be equal to the total aggregate number
of votes exercisable by all the other members
of the Company plus one and on an extraordinary
or gspecial resolution proposed at a General
‘Meeting it shall be entitled to exercise such
number of votes as shall be equal to three times
the total aggregate number of votes excercisable
by all the other memh2rs.";

Article 40 shall be amended by deleting the word "thirteen"

and inserting the word "twenty" in its place;

‘the following words shall be added to Article 72:-
"Without prejudice to the generality of the
foragoing the Directors may delegate any of
their powers to three committees to be known
4s the 'BExpenditure and Finance Committee' which
shall be responsible for approving and authorising
the expenditure of the AssociafﬂéﬁﬁﬁﬁggggﬁggftEQY

14DEC 1950

ey,
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Commitktea! which  shall he responsible for

selecting policies and cesuses considered o

be worthy of support by the BAssociation and

the 'Personnel Committee' which will be

responsible for dealing with the employees of

the Association, respectively.";

and

Article 722 will be inserted as follows:-

"72a. The directors shall have the power to
appoint an ipaividual to be known as the
'Executive Director' who shall npot be
a member of the board to whom they may
delegate responsibility for the day to
day management and administration of the
Association."
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THE COMPANIES ACTS 1948 to 19867

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A& SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF .

FRIENDS OF THE EARTH LIMITEZD

GENERAL

1. In these presents 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 columu
thereof if not inconsistent with the subject or context:

The Act The Companies Act: 1948,
These presents These Articles of &zsociation and

the regulations ¢f the Association
from time to time in force.

The Aszociation The above-named Company.

Directors Directors for the time being of the
Association.

The Office The registered office of the

i Association.

The Seal ‘ The common seal of the
Assoclation,

The United Kingdom Great Britain and Northern

" Ireland.
Month ‘ . . Calendar menth.
In writing Written printed or lithographed or

partly one and partly another and
other modesg of representing or

COMPANIES HOUSE §
1 ADEC 1990
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reproducing words in a visible
form.,

And words importing the singular number only shall include >
the plural number and vice versa. '

Worda importing the masculine gender only shall include the et
feminine gender and

Words importing persons shall include corporations.

Subject as aforesaid any words or expressions defined in o
the Act or any statutory modification thereof in force at e
the date on which these presents beocome pinding on the

Association shall if not inconsistent with the subject or
context bear the same meanings in these presents. oy

2, The number of members with which the Association proposes o
to be registered is twenty-five but the Directors may from '
time to time register an increas# of members. Ey

3. The previsions of Section 110 of the Act shall be observed :
by the Association and every member of the Association . a
shall either sign a written consent to become’ a member oOr
sign the register .1’ members on becouming a member.

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

MEMBERSHIP

5. {a) The Executive Director appeinted pursuant to Article
725 and such other persons as the Directors shall
admit to membership in accordance with the provisions
herein contained shall be members of the
Association.

(b) The Directors may in their absolute discretion admit
persons to honorary membership with all the rights B!
and privileges of membership.

(c) The Directors may in their absolute discretion create
one or more categories of menmbers wha shall not be 5
entitled to vote at General Meetings and who shall o3
have such rights and privileges as the Directors may o
determine and a person becoming a member as aforesaid L
shall be called "a Friend of the Earth". i

6. Every application for admission to membership of the
Association shall be in writing signed by the applicant or
where the applicant is a corporation by some person
authorised in that behalf by the applicant and ghall be -
delivered at the Office. Upon receipt of any such
application the Directors may accept the same and admit the ;
applicant to membership of the Association accordingly or g
may in their absolute discretion and without assigning any o
reason decline such application,
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No firm or otner unincorporated association may as such ~9,ﬁx:
become a member of the Association but any firm or other ﬁ‘g‘Q
unincorporated association may nominate one of its members LY

to act as its representative apply in its name for S
membership and sign the application as its representative : o
and exercise the rights of membership on its behalf. Every

person so applying for membership shall be subject to the ,oat
same rules and regulations concerning admissions and 7
ntherwise as any person not so nominated and shall if i
admitted to membership have the same rights and be subject |
to the same liabilities and incidents as any person not so
nominated subject however to the provision of Article 9
hereof. The firm or other unincorporated association shall
deposit with the Directors the nomination of such
application for membership and shall give all information o
that may be reasonably required by the Directors regarding !
such applicant.

A firm or other unincorporated association which has S
nominated as its representative one of its members as ;
aforesaid may from time to time revoke the nomination of :
such member and subject to the consent of the Directors #
nominate another representative in his place. Upon receipt

by the Directors of any such revocation such member shall

ipso facto cease to be a member of the Association or to o
act or be entitled to act or be recognised as a :
representative of such firm or association and any person o
nominated in his place shall if duly approved by the .,
Directors be and become a member of the Association as the iy
representative of such firm or association in the place cf

the representative whose nomination has been revoked as

aforesaid. All nominations and revocations mentioned in

Articles 7 and 8 hereof shall be in writing signed by all '
the members of the £irm or other unincorporated
association.

A Corporation being a member shall nominate a person to act
as its representative in the manner provided in Section 138
of the Act. Such representative shall have the right on
behalf of the Corporation (and to the extent only to which
the Corporation would if an individual be entitled to do
so) to attend meetings of the Association and vote Lhereat
and generally exercise all rights of membership on behalf
of the Corporation. A Corporation may from time to time
revoke the nomination of such representative and nominate
another representative in his place. All such nominations
and revocations shall be intimated to the Association in
writing.

It shall be lawful for any person being a member of the
Association to guarantee any larger sum than One pound by
executing a bond or subscripticon contract with the
Association to that effect or to pay an annual subscription
or other contribution in excess of One pound to the
Assocliation. N

The Directors may prescribe and may from time to time vary
an entrance fee to be payable on admission to membership Ay

3
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and may prescribe and from time to time wary an annual
subscription and other periodical contributions to be
payable by every member and any entrance fee or annual
subscription or contribution for the time being so
prescribed shall be payable accordingly.

12. Every member of the Association shall be bound while he is
a member:-

(a}) to pay the Association such entrance fee (if any) and
such annual subscriptions and contributions as shall
from time to time be prescribed by the Dirmctors

(b) to observe the provisions of these presents and of
the Memorandum of Association and of the rules and
regulations of the Association for the time being in

force.

13. A Any member shall forthwith cease to be a member upon
the happening of any of the following events that is
to say:~

(i) If the member being an individual becomes or
being the representative of an unincorporated
body that body becomes bankrupt or compounds
with his or its creditors generally or being a
corporation a liquidator is appointed or the
corporation otherwise ceases to carry on
business.,

(ii) If the member being an individual becomes of
unsound mind.

(iii) If the Association in General Meeting called
for that purpose and at which the member
concerned shall first have been glven a
reasonable opportunity to speak on his own
behalf resolve that the member's membership be
determined.

{iv) If being a representative of an unincorporated
body his nomination is revoked by that
unincorporated body by writing delivered at the
Office. .

{v) If being the Executive Director appointed
pursuant to Article 72A he is removed or
resigns from office.

B A member may withdraw £rom membership by giving
notice in writing under his-.hand (or in the case of a
Corporation under the. hand of some person authorised
by it in that behalf) to the Secretary at least one
month before the expiration of any financial year.

14, Any person shall upon payment of an annual subscription to
be determined by the Directors bkecome qualified to be "A
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Friend of the Earth" upon such terms and corditions as the
Directors may from time to time determine.

GENERAL MEETINGS

15 The Association shall hold a General Meeting in every
calendar year as its Annual General Meeting at such time
and place as may be determined by the Directors and shall
specify the meeting as such in the notices calling it
provided that every Annual General Meeting except the first
shall be held not more than fifteen months after the
holding of the last preceding Annual General Meeting and
that so long as the Association holds its first Annual
General Meeting within eighteen months after its
incorporation it need not hold it in the year of its
incorporation or in the following year.

16. The Directors may whenever they think £it convene an
Extraordinary General Meeting and Ex*racordinary General
Meetings shall also be convened on such requisition or in
default may be convened by such requisitionists as provided
by Section 132 of the Act.

17. All General Meetings other than Annual General Meetings
shall be called Extraordinary Gensral Meetings.

18. Twenty-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 Association 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.

19. 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 proceedings had at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

20. 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 Directors and of the auditors the election of Directors
in the place of those retiring and the appointment of and

5
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the fixing of the remuneration of the Auditors.

No business shall be transacted at any Genera. Heeting
unless a quorum is present when the meeting proceeds to
business. Save as herein otherwise provided, two members
parsonally present shall be a quorum.

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. In 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 Directors 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 guorum,

The President of the Association or his nominee shall be
entitled Lo preside failing whom the Chairman (if any) of
the Directors 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 Eifteen minutes
after the time appointed for holding the same or shall be
unwilling to preside the members present shall choose one
of the Directors of the Association or if no such member be
present or if all the Directors present decline to take the
Chair they shall choose some member of the Association who
shall be present to preside.

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 Erom 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 entitled to any notice of an
adjournment or of the business to be transacted at an
adjournad meeting.-

At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll
is before or on the declaration of the result of the show
of hands demanded by the Chairman or by 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 aaving
the right to vote at the meeting and unless a poll be €O
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 Association shall be conclusive evidence
of the fact without proof of the number or proportion of
the votes recorded in favour of or against such resolution.
The demand for a poll may be withdrawn.

6
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the fixing of the remuneration of the Auditors.

Subject to the provisicns of Article 27 if a poll be
demanded in manner aforesaid it shall be taken at such time
and place and in such manner as the Chairman of the meeting
shall direct and the result of the poll shall be desmed to
be the resolution of the meeting at which the poll was
demanded.

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

In the case of an equality of votes whether on a show of
hands or on a poll the Chairman of the meeting shall be
entitled to a second or casting wvote.

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

VOTES OF MEMBERS

Every member shall have one vote save that for so long as
Friends of the Earth Trust Limited is a member of the
Association it will be entitled on an ordinary resolution
proposed at a general meeting to exercise such number of
votes as shall be equal to the total aggregate number of
votes exercisable by all the other members of the Company
plus one and on an extraordinary or special resolution
proposed at a General Meeting it shall be entitled to
exercise such number of votes as shall be equal to three
times the total aggregate number of votes exercisable by
all the other members.

Save as herein expressly provided no member other than a
member duly registered who shall have paid every
subscription and other sum {if any) which shall be due and
payable to the Association in respect of his membership
shall be entitled to vote on any question either personally
or by proxy or as a proxy for ancther member at any General
Meeting.

Votes may be given on a poll either personally or by proxy.
On a show of hands a member present only 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 Section
139 of the Act. A proxy need not be a member.

The instrument appeinting a proxy shall be in writing under
the hand of the appointor or his attorney duly authorised
in writing or if such apointor 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
notarially certified or office copy thereof shall be

7
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deposited at the Office riot less than forty-eight hours
bafore the time appointed for holding the meeting or
adjourned meeting at which the person named in the
instrument propezes to vote or in the case of a poll not
less than twenty-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.

A vote given in accordance with the terms of an instrument
of proxy shall be valid nowithstanding the previous death
or insanity of the principal or revocation of the proxy or
of the autheority 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.

Any instrument appointing a proxy shall be in the following
form or as near thereto as circumstances will admit:-

HI

of

a member of "FRIENDS OF THE EARTH LIMITED" hereby
appoint

of

and failing him

of

to vote for me and on my behalf at the (annual or
Extraordinary or Adjourned as the case may be) General

Meeting of the Association to be held on the day

of 19 and at every ad:ournment thereof
AS witness my hand this day of

19 .Y

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

HONORARY OFFICES

The Directors may on behalf of the Association accept the
patronage of a public figure known to be sympathetic with
the objects of the Association,

The Directors may from time to time appoint any person
{whether or not a member of the Association) to be
President of the Association until he shall resign such
office or until the Association shall by Ordinary
Resolution so determine. The President may at any time
appoint in writing any person to preside in his stead at
General Meetings.

The Directors may from time to time appoint any person
(whether or not a member of the Association) as a Vice~
President. A Vice-President shall hold office until he
shall rasign or until the Association shall by Ordinary

8
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Resolution so determine. A Vice~President shall bhe-
entitled to receive all general notices sent out by xthe
Association to its members and shall be entitled to attend
and speak (but not vote) at General Meetings.

DIRECTORS

40, Until otherwise determined by a General Meeting the number
of the Directors shall not be less than three nor more than
twenty.

41. The first Directors shall be appeinted in writing by the
subscribers to the Memorandum of Association.

42. Any provisions of the Statutes which subject to the
provisions of these presents would have the effect of
rendering any person ineligible for appointment as a
Direc¢or or liable to vacate office as Director on account
of his having reached any specified age or of requiring
special notice or any other special formality in connection
with the appointment of any Director over a specified age’
shall apply to the Assocliation.

43. The office of a Director shall be vacated in any of the
following events namely:-

{a) If he shall become prohibited by law from acting as a
Director,

{b) If he shall resign by writing under his hand left at
the office or if he shall tender his resignation and
the Directors shall resolve to accept the same.

(c) If he shall have a receiving order made against him
. or shall compound with his creditors generally.

(4) If he shall become of unsound mind.

(e) If he shall be absent from meetings of the Directors
fFor six months without leave and the Directors shall
resolve that his office be vacated.

44. At each Annual General Meeting one—third of the Directors
for the time being (or if their number is not a multiple of
three the number nearest to but not greater than one-third)
shall retire from office. Provided that no Director
holding office as Managing or Joint Managing Director or
holding for a fixed term any other executive office subject
to termination if he ceases from any cause to be a Director
shall be subject to retirement by rotation or be taken into

. account in determing the number of Directors to retire. A
Director retiring at a meeting shall retain office until
the close or adjournment of the meeting.

45. fThe Directors to retire at any Annual General Meeting
pursuant to the preceding Article shall include (so far as
necessary to obtain the number required) any Director who
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by reason of age {5 due to retire at that Meeting and any
Director who wishes to retire and not to offer himself for
re-election. Any further Directors so &2 retire shall be
those of the other Rirectors subject to retirement by
rotation who have been longest in office since their last
re-election or appointment and so that as between pPeISONS
who become or were last re-elected Directors on the same
day those to retire shall (unless they otherwise among
themselves) be determined by lot. A retiring Director
shall be eligibla for re-election.

The Association at the meeting at which a Director retires
under any provision of these presents may by Ordinary
Resolution fill up the vacated office by electing thereto
the retiring Director or some other person eligible for
appeintment. In default the retiring Director shall be
deemed to have been re-elected except in any of the
following cases:-

(A) Where at such meeting it is expressly resolved not to
£i11 up such vacated office or a resolution for the
re—election of such Director is put to the meeting
and lost.

(B) Where such Director has given notice in writing to
the Association that he is unwilling to be re-
elected,

(C) Where such Director has attained any retiring age
applicable to him as Director.

A resolution for the appointment of two or more persons as
Directors by a single resolution shall not be moved at any
General Meeting unless a resolution that it shall be so
moved has first been agreed to by the meeting without any
vote being against it; and any resolution moved in
contravention of this provision shall be void.

No person other than a Director retiring at the meeting
shall unless recommended by the Directors be eligible for
alection to the office of Director at any general meeting
unless, not less than three nor more than twenty-one days
before the date appointed for the meeting, there shall have
been left at the office notice in writing signed by a
member duly qualified to attenc 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
that person of his willingness to be elected.

The Company may in accordance with and subject to the
provisions of the Statutes by Ordinary Resclution of which
special notice has been given remove any Director before
the expiration of his period of office notwithstanding any
provision of these presents or of any Agreement between the
resociation and such Director but without prejudice to any
nlaim he may have for damages for breach of any such
Agreement and by a l1ike resolution appoint another person
in place of a Director so removed from office and any

10
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person so appointed shall be treated for the purpose of
determining the time at which he or any other Director is
to retire by rotation as if he had become a Directer on the
day on which the Director in whose place he is appointed
wags last elected a Director. In default of such
appointment the vacancy arising upon the removal of a
Director from office may be filled by the Directors as a
casual wvacancy.

The Directors shall have power at any time and from time to
time to appeint any person te be a Director either to fill
a casual vacancy or as an additional Director but so that
the total number of Directors shall not at any time exceed
the maximum number fixed by or in accordance with these
presents. Any Director so appointed shall hold office only
until the next Annual General Meeting and shall then be
eligible for re-election but shall not be taken into
account in determining the number of Directors who are to
retire by rotation at such meeting.

A Director who is not a member of the Company shall be
entitled to attend and speak at General Meetings.

The ordinary remuneration of the Directors shall from time
to time be determined by an Ordinary Resolutic. of the
Association and shall (unless such resolution otherwise
provides) be divisible ameag the Directors as they may
agree or failing agreement equally except that any Director
who shall hold office Ffor part only of the period in
respect of which such remuneration is payable shall be
entitled only to rank in such division for a proportion of
remuneration related to the period during which he has held
office.

The Diractors may repay to any Director all such reasonable
expenses as he may incur in attending and returning £rom
meetings of the Directors or of any committez of the
Directors or General Meetings or otherwise in or about the
business of the Association.

The Director who is appointed to any executive office
including the office of Chairman or Deputy Chairman or who
serves on any committee or who otherwise performs services
which in the opinion of the Directors are outside the scope
of the ordinary duties of a Director may be paid such extra
remuneration by way of salary commission or otherwise as
the Directors may determine.

The Directors shall have power to pay and agree to pay
pensions or other retirement superannuation death or
disability benefits to (or to any person in respect of) any
Director or ex-Director who may hold or have held any
executive office or any office or place of profit under the
Company or any of its subsidiaries and for the purpose of
providing any such pensions or other benefits to contribute
to any scheme or fund or to pay premiums.

11
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A Director may contract or be interested in any contract or
arrangement with the Assocliation or any other Association
in which the Association may be interested and hold any
office or piace of profit (other than the office of Auditor
of the Association) under and he (or any firm of which he
ig a member) may act in a professional capacity for the
Association or any such other Association {unless otherwise
agreed) may retain for his own absolute use and benefit all
profits and advantages accruing to him therefrom.

(a) The Directors may from time to time appoint one or
more of their body to be holder of any oxecutive
office including the office of Chairman or Deputy
Chairman or Managing or Joint Managing Uirector on
such terms and for such period as they may
determine.

{b) The appointment of any Director to the office of
Chairman or Deputy Chairman or Managing or Joint
Managing Director shall be subject to termination if
he cease from any cause to be a Director but without
prejudice to any claim for damages for breach of any
contract of service between him and the Company.

{c) The appointment of any Director to any other
executive office shall not be subject to termination
if he ceases from any cause to be a Director unless
the contract or resolution under which he holds
office shall expressly state otherwise in which event
the termination of his office if he ceases frcm any
cause to be a Directo: shall be without prejudice to
any claim for damages for breach of any contract of
service between him and the Association.

The Directors may entrust to and confer upon any Director
any of the powers exercisable by them as Directors upon
such terms and conditions and with such restrictions as
they think fit and either collaterally with or to the
exclusion of their own powers and may from time to time
revoke withdraw alter or vary all or any of such powers.

POWERS OF THE DIRECTORS

The business of the Association shall be managed by the
Directors who may pay all expenses incurred in promoting
and registering the Association and may exercise all such
powers of the Association as are not by the Statutes or by

4

these presents required to be exercised by the Associaticn
in General Meeting subject nevertheless to any regulations
of these presents to the provisions of the Statutes and to
such regulations (not inconsistent with the aforesaid
regulations or provisions) as may be prescribed by the
Association in General Meeting but no regulation so made by
the Association shall invalidate any prior act of the
Directors which would have been valid if such regulation
had not been made. The general powers given by this
Article shall not be limited or restricted by any special
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authority or power given to the Directors by any other
Article.

The Directors may exercise all the powers of the
Asgociation to borrow money and to mortgage or charge its
undertaking and property or any part thereof and to issue
debentures, debenture stock and other securities whether
outright or as security for any debt liability or
obligation of the Company or of any third party.

The Directors may from time to time and at any time by
power of attorney appoint any company, firm or person or
body of persons whether nominated directly or indirectly by
the Directors to be the attorney or attorneys of the
Association for such purposes and with such powers
authorities and discretions {not exceeding those vested in
or exercisable by the Directors under these Articles) and
for such period and subject to such conditions as they may
think £it and any such powers of attorney may contain such
provisions for the protectien and convenience of persons
dealing with any such attorney as the Directors may think
fit and may alse authorise any such attorney to delegate
all or any of the powers authorities and discretions vested
in him.

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

The Directors shall cause-minutes to be made in books
provided for the purpose:-

{a) of all appointments of officers made by the
Directors

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

{b) of all resolutions and proceedings at all meetings of
the Association and of the Directors and of
committees of Directors

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of
business adjourn and -otherwise regulate their meetings as
they think f£it, Questions arising at any meeting shall be
decided by a majority of votes. In the case of an equality
of votes the Chairman shall have a second or casting vote.
A Director may and the Secretary on the requisition of a
Director shall at any time summon a meetlng of the
Directors. It shall not be recessary te give notice of a
meeting of Directors to any Director for cthe time be;ng
absent from the United Kingdom.

13
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The quorum necessary for the transactinn of the business of
the Directors may be fixed by the Directors and unless so
fixed shall be three.

Subject to any appointment which way have keen made under
the provisions of Article 51(a) the Directors may elect one
of their number as Chairman and one of their number as
Deputy Chairman and in either case determine the period for
which he is to hold office.

The Chairman failing whom the Deputy Chairman shall preside
at any meeting of the Directors but if at any meeting
neither of them is present within five minutes after the
time appointed £or holding the meeting the Directors
present may choose one of their number to be Chairman of
the meeting.

A Director who is in any way whether directly or indirectly
interested in a contract or proposed contract with the
Association shall declare the nature of his interest in
accordance with the provisions of the Statutes.

Save as by the next following Article otherwise provided a
Director shall not vote in respect of any contract or
arrangement in which he is interested (and if he shall do
so hi3 vote shall not be counted) nor shall he be counted
for the purpose of any resolution regarding the same in the
quorum present at the meeting but this Article sha.l not
apply to any of the following matters namely:-

(2} Any arrangement for giving to him any security or
indemnity in respect of money lent by him or
obligations undertaken by him for the benefit of the
Associztion.

(b) Any arrangement for the giving by the Association of
any security to a third party in respect of a debt or
obligation of the Association for which he himself
has assumed responsibility in whole or in part under
a guarantee or indemnity or by the deposit of
security.

(c) Any contract by him to subscribe for or underwrite
debentures of the Association.

(8) Any contract or arrangsinznt with any other

Association in wkich he is interested only as an
officer or creditor of or as a shareholder in or
be.oficially interested in shares of %hat
Association.

(e) Any such scheme or fund as is refzrred to in Article
49 which relates both to Directors and to employees
or a class of employees and does not accord to any
Director as such .\ny privilege or advantages not
generally accorded .o the employees to which such
scheme or fund relates.

14
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The Association may by Ordinary Resolution suspend or relax
5 the provisions of this Article to any extent (and either
niL generally or in respect of any particular contract

ROR arrangement or transaction) or ratify any particular
) contract arrangement or transaction carried out in

oo contravention of this Article.

. 70. A Director notwithstanding his interest may be counted in
LI the quorum present at any meeting whereat he or any other
e Director is appointed to hold any office or place of profit
under the Association or whereat the Directors resolve to
exercise any of the rights of the Association (whether by
the exercise of voting rights or otherwise) to appoint or
concur in the appointment of a Director to hold any office
or place of profit under any other company or whereat the
terms of any such appointment as hereinbefore mentioned are
considered or varied and he may vote on any such matter
other than in respect of his own appeointment or the
arrangement or variatien of the terms thereof.

71. fThe continuing Directors may act notwithstanding any
vacancy in their body if and so long as their number is
reduced below the number fixed by or tursuant to the
Articles of Association as the necessary quorum of
Directors the continuing Directors or Director may act for
the purpose of increasing the number of Directors &to that
number or of summoning a general meeting of the Association
but for no other purpose.

72. The Directors may delegate any of their powers to

committees consisting of such member or members of their
* body as they may think fit. Any committee so formed shall
in the exercise of the powers so delegated conform to any
regulations that may be imposed on it by the Directors.
Without prejudice to the generality of the foregoing the
Directors may delegate any of their powers to three
committees to be known as the 'Expenditure and Finance
Committee' which shall be responsible for approving and
authorising the expenditure of the Association, the
'Strategy Committee' which shall be responsible for
selecting policies and causes considered to be worthy of
support by the Association and the 'Personnel Committee'
which will be responsible for dealing with the employees of
the Association, respectively.

72a. The directors shall have the power to appoint an individual
to be known as the 'Executive Director' who shall not be a
member of the board to whom they may delegate
responsibility for the day to day management and
. administration of the Association.

73. A committee may elect a Chairman of its meetings; if no
such chairman is elected or if at any meeting the chairman
is not present within five minutes after the time appointed
for holding the same the members present may choose one of
their number to be chairman of the meeting.

) 15
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| 74. A Committee may meet and adjourn as it thinks proper.
Guestions arising at any meeting shall be determined by a
majority of votes of the members present and in the case of
an equality of votes the Chairman shall have a second or
castlng vote.

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

A resolution in writing signed by all the Directors
for the time being entitled to receive notice of a
meeting of the Directors shall be as valid and
effectual as if it had been passed at a meeting of
the Directors duly convened and held.

ALTERNATE DIRECTORS

Any Director may at any time by writing under his
hand and deposited at the Office appoint any person
to be his alternate Director and may in like manner
at any time terminate such appointment. Such
appointment unless previcusly approved by the
Directors shall have effect only upon and subject to
being so approved,

The appointment of an alternate Director shall ipso
facto determine (i) if he shall become prohibited by
law from acting as a Director or (ii) if he shall
have a receiving order made against him or shall
compound with his creditors generally or (iii) if he
shall become of unsound mind or (iv) if he shall
resign by writing under his hand left at the Office.
His appointment shall also determine ipso facto if
his appointor ceaser for any reason to be a Director,
Provided that if any Director retires by rotation but
is re—elected at the meeting at which such retirement
takes effect any appointment by him of an aiternate,
Director which is in force immediately prior to his
retirement shall continue to operate after his re-~
election as if he had not so retired,

An alternate Director shall (except when absent from
the United Kingdom) be entitled to receive notices of
meetings of the Directors and shall be entitled to
attend and vote as a Director at any such meeting at
which the Director appointing him is not personally
present and generally at such meeting to perform all
functions of his appointor as a Director and for the
purposes of the proceedings at such meeting the
provisions of these presents shall apply as if he
were a Director. If his appointor is for the time
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being absent from the United Kingdom cr temporarily
unable to act through ill-health or disability his
signature to any resolution in writing of the
Directors shall be as effective as the signature of
his appointor. To such extent as the Directors may
from time to time determine in relation to any
committees of the Directors the foregoing sentence
shall also apply mutatis mutandis to any meeting of
any such committee of which his appointor is 2
member. An alternate Director shall not( save as
aforesaid) have power to act as a Director nor shall
he be deemed to be a Director for the purposes of
these presents.

(&) An aiternative Director may be repaid by the
Association such expenses as might properly be repaid
to him if he were a Director and he shall be entitled
to receive from the Association such proportion (if
any) of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing
to the Association from time to time direct but save
as aforesaid he shall not in respect of such
appointment be entitled to receive any remuneration
from the Association. A&n alternate Director shall be
entitled to be indemnified by the Association to the
same extent as hereinafter provided in respect of
Directors.

SECRETARY

77. The Secretary shall be appeinted by the Director for such
term at such remuneration and upon such conditions as they
may think fit and any Secretary so appointed may be
removed by them.

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

THE SEAL

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

ACCOUNTS

§0. The Directors shall cause proper books of account to be
kept with respect to:-

(a) all sums of money received and expended by the
Association and the matters in respect of which the
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receipt and expenditure takes place

(b) all sales and purchases of goods by the Assocciation
and

(c) all assets and liabilities of the Association,

Proper books shall 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 Association’s
affairs and to explain its transactions.

The books of account shall be kept at the Office or subject
to Section 147(3) of the Act at such other place or places
as the Directors think fit and shall always be open to the
inspection of the Directors.

The Directors shall from time to time determine whether and
to what extent and what times and places and under what
conditions or regulations the accounts and books of the
Association or any of them shall be cpen to the inspection
of members not being Directors and no member (not being a
Director) shall have any right of inspecting any account or
book or document of the Association except as conferred by
statute or authorised by the Directors or by the
Association in general meeting.

Tr . Directors shall from time to time in accordance with
Lic-tions 148, 150 and 157 of the Act as amended and
extended by the Companies Act 1967 cause to be prepared and
to be laid before the Association in general meeting such
profit and loss accounts balance sheets group accounks (if
any) and reports as are referred to in those sections as
amended and extended by the Companies Act 1967.

A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be laid
before the Association in general meeting together with a
copy of the Auditors report shall not less than twenty-one
days before the date of the meeting be sent to every member
of and every holder of debentures of the Association,
Provided that this'Article shall not require a copy of
those documents to be sent to any person of whose address
the Association is not aware or to more than one of the
joint holders of any debentures.

AUDIT

Auditors shall be appointed and their duties regulated in
accordance with Sections 159 to 162 of the Act as amended
or repealed by Sections 13 and 14 of the Companies Act
1967.

NOTICES

A notice may be given by the Association to any member
either personally or by sending by post to him or to his
registered address or (if he has no registered address
within the United Kingdom) to the address, if any, within
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the United Kingdom supplied by him to the Asscociaticon for
the giving of notice to him., Where a notige is sent by
post service of the notice shall be deemed to be effected
by properly addressing prepaying and posting = letter
containing the notice and to have been effected in the case
of a notice of a meeting at the expiration of twenty-four
hours after the letter containing the same is posted and ig
any other case at the time at which the letter would be
delivered in the ordinary course of post.

Notice of every general meeting shall be given in any
manner hereinbefore authorised to:-

(a) every member except those members who (having no
registered address within the United Kingdom) have
not supplied to the Association an address within the
United Kingdom for the giving of notices to them;

{b) every person being a legal personal representative or
a trustee in bankruptcy of a member where the member
but for his death or bankruptcy would be entitled to
receive notice of the meeting and

{c) the Auditor for the time being of the Association.

No other person shall be entitled to receive notices of
general meetings.

WINDING UP

Clause 7 of the Memorandum of Association relating to the
winding up and dissolution of the Association shall have
effect as 1f the provisions thereof were repeated in these
Articles.

INDEMNITY

Subject to the provisions of and so far as may be permitted
by the Statutes every Director Auditor Secretary or other
office of the Association shall be entitled to be
indemnified by the Association against all costs charges
losses expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation
thereto.
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THE COMPANIES ACTS 1948 - 1967

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF
FRIENDS OF THE EARTH LIMITED
(As amended by Special Resolution passed on 6 December 19949)

GENERAL

1. In these presents 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:

The Act The Companies Act 1948.

‘These presents These Articles of Association and the regulations of
the Association from time to time in force.

The Association The above-named Company.

Directors Directors for the time being of the Association.

The Office The registered office of the Association.

The Seal The common seal of the Association,

The United Kingdom Great Britain and Northern Ireland.

Month Calendar month,

In writing Written printed or lithographed or partly onc and

partly another and other modes of representing or
reproducing words in a visible form.

And words importing the singular number only shalt include the plural number and vice
versa,

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 A¢t or any statutory

medification thereof in force at the date on which these presents become binding on the
Association shall if not inconsistent with the subject or context bear the same meanings in
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The number o members with which the Association proposes to be registered is
twenty-five but the Directors may from time to time register an increase of
members.

The provisions of Section 110 of the Act shall be observed by the Association and
every member of the Association shall either sign a written consent to become a
member or sign the register of members on becaming a member.

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

MEMBERSHIP

{a) The Executive Director appointed pursuant to Article 72A and such other
persons as the Directors shall admit to membership in accordance with the
provisions herein contained shall be members of the Association.,

(b) The Directors may in their absolute discretion admit persons to honorary
membership with all the rights and privileges of membership,

() The Directors may in their absolute discretion create one or more categories
of members who shall not be entitled to vote at General Meetings and who
shall have such rights and privileges as the Directors may determine and a
persgn becoming a member as aforesaid shall be called "a Friend of the
Earth".

Every application for admission to membership of the Association shall be in
writing signed by the applicant or where the applicant is a corporation by some
person authorised in that behalf by the applicant and shall be delivered at the Office.
Upon receipt of any such application the Directors may accept the same and admit
the applicant to membership of the Association accordingly or may in their absolute
discretion and without assigning any reason decline such application,

No firm or other unincorporated association may as such become a member of the
Association but any firm or other unincorporated association may nominate one of
its members to act as its representative apply in its name for membership and sign
the application as its representative and cxercise the rights of membership on its
behalf. Every person so applying for membership shall be subject to the same rules
and regulations concerning admissions and olherwise as any person not so
nominated and shall if admitted to membership have the same rights and be subject
to the same liabilities and incidents as any person not so nominated subject however
to the provision of Article 9 hereof. The firm or other unincorporated association
shall deposit with the Direclors the nomination of such application for membership
and shall give all information thal may be reasonably required by the Dirsciors
regarding such applicant,

A firm or other unincorporated association which has nominated as ijts
representative one of its members as aforesald may from time to time revoke the
nomination of such member and subject to the consent of the Directors nominaie
another representative in his place. * Upon receipt by the Directors of any such
revocation such member shall ipso facto cease to be a member of the Association
or lo art or be entitled to act or be recognised as a representative of such firm or
association and any person nominated in his place shall if duly approved by the
Directors be and become a member of the Association as the representative of such
firm or association in the place of the representative whose nomination has been
revoked as aforesaid, All nominations and revocations mentioned in Articles 7 and
8 hereof shall be in writing signed by all the members of the firm or other
unincorporated association,




10.

11

12,

13,

A Corporation being a member shall nominate a person to act as its representative
in the manner provided in Section 139 of the Act. Such representative shall have
the right on behalf of the Corporation (and to_the _extent only to which the
Corporation would if an individuzal be entitled to do 50) to attend meetings of the
Association and vote thereat and generally exercise all rights of membership on
behalf of the Corporation. A Corporation may from time to time revoke the
nomination of such representative and nominate another representative in his place,
All such nominations and revocations shall be intimated to the Association in
writing,

It shall be lawful for any person being a member of the Associaion fo guaraniee
any larger sum than One pound by executing a bond or subseription contract with
the Associadon to that effect or to pay an annual subscription or other contribution
in excess of One pound to the Association.

The Directors may prescribe and may from time to time vary an enlrance fee (o be
payable on admission to membership and may prescribe and from time to time vary
an annual subscription and other pertodical contributions to be payzble bLK every
member and any entrance fee or annual subscription or contribution for the time
being so prescribed shall be payable accordingly.

Every member of the Association shall be bound while he is a member:-

(a) o pay the Association such enurance fee (if any)} and such annual
subscriptions and contributions as shall from time to fime Le prescribed by
the Directors

) to observe the provisions of these presents and of the Memorandum of
Association and of the rules and regulations of the Association for (he Lime
being in force.

A Any members shall forthwith cease to be a member upon the happening of
any of the following events that is to say:-

6] If the member being an individual becomes or being  the
representative of an unincorporated body that body becomes banlrupt
or compounds with his or its creditors generally or being a
corporation a liquidator is appointed or the corporalion otherwise
ceases to carry on business,

(i) 1f the member being an individual becomes of unsound mind.

(i)  If the Association in General Meeting called for thal purpose and at
which the member concerned shall first have been given a reasonable
opportunity to speak on his own behalf resolve that the member's
membership be determined,

(iv)  If being a representative of an unincorporated body his nomination js
revoked by that unincorporated body by writing delivered at the
Office.

W If being the Executive Director appointed pursuant 1o Article 724 he
is removed or resigns from office,
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14,

15.

16.

17.

18,

19.

20.

21.

B A member may withdraw from membership by giving notice in writing
under his hand (or in the case of a Corporation under the hand of some
person authorised by it in that behalf) to the Secretary at least one month
before the expiration of any financial year.

Any person shall upon payment of any annual subscription to be determined by the
Directors become qualified to be "a Friend of the Earth” upon such terms and
conditions as the Directors may from time to time delermine.

GENERAL MEETINGS

The Association shall hold a General Meeting in every calendar year as its Anpual
General Meeting at such time and place as may be determined by the Direclors and
shall specify the meeting as such in the notices calling it provided that every Annual
General Meeting except the first shall be held not more than fifteen months after the
holding of the last preceding Annual General Meeting and that so long as the
Association hoids its first Annual General Meeting within eighteen months after its
incorporation it need not hold it in the year of its incorporation or in the following
year,

The Directors may whenever they think fit convene an Exiraordinary General
Meeting and Extraordinary General Meetings shall also be convened on such
requisition or in default may be convened by such requisitionists as provided by
Section 132 of the Act.

All General Meetings other than Annual General Meetings shall be called
Extraordinary General Meetings.

Twenty-one days' notice in writing al the least of every Annval General Meeting
and of every meeting convened t0 pass a Special Resolution and fourteen days'
notice in writing at the least of cvery 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 the 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 cntitled to receive such notices from the Association
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 nolice as
those members may think fit,

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

PROCEEDINGS AT GENERAL MEETINGS

All business shall be desmed 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 ircome and
expendiiure account and balance sheet and the reports of the Directors and of the
auditors the election of Directors in the place of those retiring and the appointment
of and the fixing of the remuncration of the Auditors,

No business shall be transacted at any General Meeting unless a quorum is present
when the meeiing proceeds 10 business, Save as herein otherwise provided two
members personally present shall be a quorum,




22.

23,

24,

25.

26.

27.

28.

29.

If within half an hour from the time appointed for the holding of a General Meeting
a quorum is not present the mecting if convened on the requisition of members shall
be dissolved. 1n 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 Directors 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,

The President of the Association or his nominee shall be entitled to preside failing
whom the Chairman (if any) of the Directors shall preside as Chairman at every
General Mesting bul if there be no such Chairman or if at any meeting he shall not
be present within fifteen minutes after the time appointed for holdinfg the same or
shall be unwilling to preside the members present shall choose one of the Directors
of the Association or if 1o such member be present or if all the Directors present
decline to take the Chair they shall choose some member of the Association who
shall be present to preside.

The Chairrean 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 mecting 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 entitled to any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

At any General Meeting a resolution put o the vole of the meeting shall be decided
on a show of hands unless a poll is before or on the declaration of the result of the
show of hands demanded by the Chairman or by at icast 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 lolal 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
eniry to that effect in the minute book of the Association shall be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded
in favour of or against such resolution. The demand for a poll may be withdrawn.

Subject to the provisions of Article 27 if a poll be demanded in manner aforesaid it
shall be taken at such time and place and in such manner as the Chairman of the
meeting shall direct and the result of the poll shall be deemed to be the resolution of
the meeting at which the poll was demanded.

No poll shall be demanded on the election of a Chairman of a mceting or on any
question of adjournment.

In the case of an equality of votes whether on a show of hands or on a poll the
Chairman of the meeting shall be entitled to a sccond or casting vote.

The demand of a poll shall not prevent the conlinuance of a meeting for the
transaction of any business other than the question on which a poll has been
demanded.
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30.
31

32,

33,

34.

36.

YOTES OF MEMBERS
Every member shall have one vote.

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

Votes may be given on a poll either personally or by proxy. On a show of hands a

member present only by proxy shall have no vote but a proxy for a corporation may

voie on a show of hands. A Corporation may vote by its duly authorised

Eepresentagivc appointed as provided by Section 139 of the Act. A proxy need not
e & member.

The instrument appointing a proxy shall be in writing under the hand of the
appointor or his attorncy duly authorised in writing or if such appointor is a
cotx:poration 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 notarially 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 adjourned meeting at which the person named in the
instrument proposes to vote or in the case of a poll not less than twenty-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.

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal or revocation of the
proxy or of the authority under which the proxy was executed provided that no
Intimation in writing of the dealh 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.

Any instrument appointing a proxy shall be in the following form or as near thereto
as circumsiances will admit:-

III

of

a member of "FRIENDS OF THE EARTH LIMITED" hereby

appoint

of

and failing him

of

to vote for me and on my behaif at the (annual or Extraordinary or Adjourned as the
case may be) General Meeting of the Association to be held on the day of
19 and at cvery adjournment thereof,

As witness my hand this day of 19 V!

The instrument appointing 2 proxy shall be deemed to confer authority to demand or
join in demanding a poil.
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37,

38.

39.

40,

41,

42,

43,

44,

45.

HONORARY OFFICES

The Directors may on behalf of the Association accept the patronage of a public
figure known to be sympathetic with the objects of the Association.

The Directors may from time to time appoint any person (whelher or not a member
of the Association) to be President of the Association until he shall resign such
office or until the Association shall by Ordinary Resolution so determine. The
President may al any time appoint in writing any person to preside in his stead at
General Meetings.

The Directors may from time to time appoint any person (whether or not a member
of the Association) as a Vice-President. A Vice-President shall hold office until he
shall resign or until the Association shall by Ordinary Resolution so determine. A
Vice-President shall be entitled to receive all general notices sent out by the
Association to its members and shall be entitled to attend and speak (but not vote) at
General Meetings.

DIRECTORS

Until otherwise determined by a General Meeting the number of the Directors shall
not ve less than three nor more than twenty,

The first Dircctors shall be appointed in writing by the subscribers (o the
Memorandum of Association.

Any provisions of the Statutes which subject to the provisions of these presents
would have the effect of rendering any person ineligible for appointment as a
Director or liable to vacate office as Director on account of his having reached any
specified age or of requiring special notice or any other special formality in
connection with the appointirent of any Director over a specified age shall apply to
the Association.

The office of a Director shall be vacated in any of the following events namely:-
(a) If he shall become prohibited by law from acting as a Director,

(b) If he shall resign by writing under his hand left at the office or if he shall
tender his resignation and the Directors shall resolve to accept the same.

(© If he shall have a receiving order made against him or shall compound with
his creditors generally,

(d) If he shall become of unsound mind.

(e) If he shall be absent from meetings of the Directers for six months without
leave and the Directors shall resolve that his office be vacated.

At each Annual General Meeting one-third of the Directors for the time being (or if
their number is not a multiple of three the number nearest to butl not greater than
one-third) shall retire from office, Provided that no Director holding office as
Managing or Joint Managing Director or holding for a fixed term any other
executive office subject lo termination if he ceases from any cause to be a Director
shall be subject to retirement by rotation or be taken into account in determining the
number of Directors to retire. A Director retiring at a meeting shall retain office
until the close or adjournment of the meeting,

The Directors to retire at any Annual General Meeting pursuant to the preceding




46.

47.

48.

49.

30.

Article shall include (so far as necessary to obtain the number required) any
Director who by reason of age is due to retire at that Meeting and any Director who
wishes to retire and not to offer himself for re-election. Any further Directors so to

retire shall be those of the other Directors subject to retirement by rotation who

have been longest in office since their last re-election or appointment and so that as
between persons who become or were last re-clected Directors on the same day
those to retire shall (unless they otherwise among themselves) be determined by lot.
A retiring Director shall be eligible for re-election.

The Association at the meeting at which a Director retires under any provision of
these presents may by Ordinary Resolution fill up the vacated office by electing
thereto the retiring Director or some other person eligible for appointment. In
default the retiring Director shall be decmed to have been re-elecled except in any
of the following cases:-

(A)  Where at such meeting it is expressly resolved not to fill up such vacated
office or a resolution for the re-election of such Director is put to the
meeting and lost.

(B)  Where such Director has given natice in writing to the Association that he is
unwilling to be re-elected,

(C} Where such Director has attained any retiring age applicable to him as
Director.

A resolution for the appointment of two or more persons as Directors by a single
resolution shall not be moved at any General Meeting unless a resolution that it shall
be so moved has first been agreed to by the meeting without any vote being against
it; and any resolution moved in contravention of this provision shall be void.

No person other than a Dircctor retiring at the meeting shall unless recommended
by the Directors be eligible for election to the office of Director at any general
meeling unless, not less than three nor more than twenty-one days before the date
appointed for the meeting, there shall have been left at the office notice in writing
signed by a member duly qualified to attend 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 that person of his willingness to be elected.

The Company may in accordance with and subject to the provisions of the Statutes
by Ordinary Resclution of which special notice has been given remove any Director
before the expiration of his period of office notwithstanding any provision of these
presents or of any Agreement between the Association and such Director but
without prejudice to any claim he may have for damages for breach of any such
Agresment and by a like resolution appoint another person in place of a Director so
removed from office and any person so appointed shali be treated for the purpose of
determining the time at which he or any other Director is to retire by rotation as if
he had become a Director on the day on which the Director in whose place he is
appointed was last elected a Director. In defaull of such appointment the vacancy
arsing upon the removal of a Director from office may be filled by the Directors as
a casual vacancy.

The Directors shall have power at any time and from time to time to appoint any
person to be a Director either to fill a casual vacancy or as an additional Director
but so that the total number of Directors shall not at any time exceed the maximum
number fixed by or in accordance with these presents. Any Director so appointed
shall hold office only until the next Annual Generai Meeting and shall then be
cligible for re-election but shall not be taken into account in determining the number
of Directors who are to retire by rotation at such meeting.
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51,

52,

53,

54.

33,

56.

37,

58.

A Director who is not 2 member of the Company shall be entitled to attend and
speak at General Meetings.

The ordinary remuneration of the Directors shall from time to time be determined
by an Ordinary Resolution of the Association and shall (unless such resolution
otherwise provides) be divisible among the Directors as they may agree or failing
agreement equally except that any Director who shall hold office for part only of the
period in respect of which such remuneration is payable shall be entitled only to
rank in such division for a proportion of remuneration related to the period during
which he has held office,

The Directors may repay to any Director all such reasonable expenses as he may
incur ir attending and returning from meetings of the Directors or of any committee
of the Directors or General Meectings or otherwise in or about the business of the
Association,

The Director who is appointed to any executive office including the office of
Chairman or Deputy Chairman or who serves on any committee or who otherwise
petforms services which in the opinion of the Directors are outside the scope of the
ordinary duties of a Director nay be paid such exira remuneration by way of salary
commission or otherwise as the Directors may determine.

The Directors shall have power to pay and agree to pay pensions or other retirement
superannuation death or disability benefits to (or to any person in respect of) any
Director or ex-Director who may hold or have held any executive office or any
office or place of profit under the Company or any of iis subsidiaries and for the
purpose of providing any such pensions or other benefits to contribute to any
scheme or fund or to pay premiums.

A Director may contract or be interested in any contract or arrangement with the
Asscciation or any other Association in which the Association may be iuterested and
hold any office or place of profit (other than the office of Auditor of the
Association} under and he {or any firm of which he is a member) may act in a
professional capacity for the Association or any such other Association (unless
otherwise agreed) may retain for his own absolute use and benefit all profits and
advantages accruing to him therefrom.

(a) The Directors may from time to time appoint one or more of their body to
be holder of any executive office including the office of Chairman or Deputy
Chairman or Managing or Joint Managing Director on such terms and for
such period as they may determine,

(b)  The appointment of any Director to the office of Chairman or Deputy
Chairman or Managing or Joint Managing Director shall be subject {0
termination if he ceasc from any cause to be a Director but without prejudice
to any claim for damages for breach of any contract of service between him
and the Company,

(¢)  The appointment of cny Director to any other exccutive office shall not be
subjecl to termination if he ceases from any cause to be a Director uniess the
contract or resolution under which he holds office shall expressly state
otherwise in which event the termination of his office if he ceases from any
cause to be a Director shall be without prejudice to any claim for damages
for breach of any contract of service between him and the Association,

The Dircctors may entrust to and confer upon any Director any of the powers
exercisable by them as Directors upon such terms and conditions and with such




59,

60.

Cl.

62,

63.

restrictions as they think fit and either collaterally with or to the exclusion of their
own powers and may from time to time revoke withdraw alter or vary all or any of
such powers,

POWERS OF THE DIKECTORS

The business of the Asscciation shall be managed by the Directors who may pay all
expenses incurred in promoting and registering the Association and may exercise all
such powers of the Association as are not by the Statutes or by these presents
required to be exercised by the Association in General Meeting subject nevertheless
to any regulations of these presents to the provisions of the Statutes and to such
regulations (not inconsistent with the aforesaid regulations or provisions) as may be
preseribed by the Association in General Meeting but no regulation so made by the
Association shall invalidate any prior act' of the Directors which would have been
valid if such regulation had not been made. The general powers given by this
Article shall not be limited or restricted by any special authority or power given to
the Directors by any other Article.

The Directors may exercise all the powers of the Association to borrow money and
to mortgage or charge its undertaking and property or any part thereof and to issue
debentures debenture stock and other securities whether outright or as security for
any debt liability or obligation of the Company or of any third party.

The Directors may from time to time and at any time by power of attorney appoint
any company firm or person or body of persons whether nominated directly or
indirectly by the Directors to be the attorney or attorneys of the Association for
such purposes and with such powers authorities and discretions (not exceeding those
vested in or exercisable by tIEe Directors under these Articles) and for such period
and subject to such conditions as they may think fit and any such powers of attorney
may contain such provisions for the protection and convenience of persons dealing
with any such attorney as the Directors may think fit and may also authorise any
§ucilg attorney to delegate all or any of the powers authorities and discretions vested
in numn,

All cheques promissory notes drafts bilis of exchange and other negotiable
instruments and all receipts for monies paid to the Association shall be signed drawn
accepted endorsed or otherwise executed as the case may be in such manner as the
Directors shall from time to time by resolution determine,

The Directors shall cause minutes to be made in books provided for the purpose:-
(a)  of all appointments of officers made by the Directors

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

© of all resolutions and proceedings at all meetings of (hc Association and of
the Directors and of commillees of Directors,

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business adjourn and otherwise
regulate their meetings as they think fit, Questions arising at any meeting shall be
decided by a majority of votes. In the case of an equality of votes the Chairman
shall have a second or casting vote. A Director may and the Secrelary on the
requisition of a Director shall at any time summon a meeting of the Directors. It
shall not be necessary to give notice of a meeting of Directors to any Director for
the time being absent from the United Kingdom.

10




65,

66.

67.

63.

69,

70.

The quorum necessary for the transaction of the business of the Direciors may be
fixed by the Directors. and unless so fixed shall be three.

Subject to any appointment which may have been made under the provisions of
Article 57(a) the Directors may elect one of their number as Chairman and cne of
their number as Deputy Chairman and in either case determine the period for which
he is to hold office,

The Chairman failing whom the Deputy Chairman shall preside at any meeting of
the Directors but if at any meeting neither of them is present within five minutes
after the time appointed for holding the meeting the Directors present may choose
one of their number to be Chairman of the meeting,

A Director who is in any way whether directly or indirecily interested in a contract
or proposed contract with the Association shall declare the nature of his interest in
accordance with the provisions of the Statutes.

Save as by the next following Article otherwise provided a Director shall not vote in
respect oy any contract or arrangement in which he is interested (and if he shall do
so his vote shall not be counted) nor shall he be counted for the purpose of any
resolution regarding the same in the guorum present at the meeting but this Article
shall not apply to any of the following matters namely:-

() Any arrangement for giving to him any security or indemnily in respect of
money lent by him or obligations undertaken by him for the benefit of the
Association.

(b) Any arrangement for the giving by the Association of any security to a third
party in respect of a debt or obligation of the Association for which he
himself has assumed responsibility s whole or in part under a guarantee or
indemnity or by the deposit of security,

(c) Any contract by him to subscribe for or underwrite debentures of the
Association,

(d)  Any contract or arrangement with any other Association in which he is
interested only as an officer or creditor of or as a shareholder in or
beneficiaily interested in shares of that Association.

(e Any such scherme or fund as is referred to in Article 49 which relates both to
Directors and to employees or a class of employe. 5 and does not accord to
any Director as such any privilege or advantages not generally accorded to
the employees to which such scheme or fund relates.

The Association may by Ordinary Resolution suspend or relax the provisions of this
Article to any extent (and either gonerally or in sespect of any particular contract
arrangement of trunsaction) or ralify any particular contract arrangement or
transaction carried out in contravention of this Article.

A Director notwithstanding his interest may be counted in the quorum present at any
meeting whereat he or any other Director is appointed to hold any office or placa of
profit under the Association or whereat the Directors resolve to exercise any of the
rights of the Association (whether by the exercise of voting rights or otherwise) to
appoint or concur in the appointment of a Direclor to hold any office or place of
profit under any other company or whereat the terms of any such appointment as
hereinbefore mentioned are considered or varied and he may vole on any such
matter other than in respect of his own appointment c. the arrangement or variation
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73.

74,

75.

76.

of the terms thereof,

The continuing Directors may act notwithstanding any vacancy in their body if and
80 long as their number is reduced below the number fixed by or pursuant to the
Articles of Association as the necessary quorum of Directors the continuing
Directors or Director may act for the purpose of increasing the number of Directors
to that number or of summoning a general meeting of the Association but for no
other purpose.

The Directors may delegate any of their powers to committees consisting of such
member or members of their body as they may think fit. Any committee so formed
shall in the exercise of the powers so delegated conform to any regulations that may
be imposed on it by the Directors. Without prejudice to the generality of the
foregoing the Directors may delegate any of their powers to three committees to be
known as the 'Expenditure and Finance Committee' which shall be responsible for
approving and authorising the expenditure of the Association the 'Strategy
Committee’ which shali be responsible for selecting policies and causes considered
to be worthy of support by the Association and the 'Personnel Committee' which
will be responsi'.ie; for dealing with the employees of the Association respectively.

The directors shall have the power to appoint an individual to be know as the
"Executive Director' who shall not be a member of the board to whom they may
delegate responsibility for the day to day management and administration of the
Association,

A committee may elect a Chairman of its meetings; if no such chairman is elected
or if at any meeting the chairman is not present within five minutes after the time
appointed for holding the same the members present may choose one of their
number to be chairman of the meeting,

A Committee may meet and adjourn as it thinks proper. Questions arising at any
meeting shall be determined by a majorily of votes of the members present and in
the case of an equality of votes the Chairman shall have a second or casting vote,

(&  All acts done by any meeting of the Directors or of a Committes of
Directors or by any person acling as a Director shall notwithstanding that it
be afterwards discovered that there was some defect in the appointment of
any such Director or person acting as aforesaid or that they or any of them
were disqualified be as valid as if every such person had been duly appointed
and was qualified to be a Director.

() A resolution in writing signed by all the Directors for the time being entitled
to receive notice of a meeling of the Direclors shall be as valid and effectual
as if it had been passed at 2 meeting of the Directors duly convened and
held.

ALTERNATE DIRECTORS

(a) Any Director may at any time by writing under his hand and deposited at the
Office appoint any person to be his alternate Director and may in like
manner at any time terminate such appointment. Such appointment unless
previously approved by the Directors shall have effect only upon and subject
to being so approved.

(b}  The appeintment of an alternate Director shall ipso facto determiine (i) il he
shall become prohibited by law from acting as a Director or (i) i” * 2 shall
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78.

79.

have 2 receiving order made against him or shall compound with his
creditors generally or (iii} if he shall become of unsound mind or (iv) if he
siiall resign by writing under his hand left at the Office. His appointment
shall also determine ipso facto if his appoitor ceases for any reason to be a
Director. Provided that if any Director retires by rotation but is re-elected at
the meeting at which such retirement takes effect any appointment by him of
an alternate Director which is in force immediately prior to his retirement
shall continue to operate after his re-election as if he had not so retired.

(¢} An alternate Director shall (except when absent from the United Kingdom)
be entitled to receive notices of meetings of the Directors and shall be
entitled to attend and vote as a Director at any such meeting at which the
Director appointing him is not personally present and generally at such
meeting to perform all functions of his appointor as a Director and for the
purposes of the proceedings 4t such meeting the provisions of these presents
shall apply as if he were a Director. If his appointr is for the time being
absent from the United Kingdom or temporarily unable to act through ill-
health or disability his signature to any resolution in writing of the Directors
shall be as effective as the signature of his appointor. To such extent as the
Directors may {rom time to time determine in relation to any committees of
the Directors the foregoing sentence shall also apply mutatis mutandis to any
meeting of any such committee of which his appointor is a member. An
alternate Director shall not (save as aforesaid) have power to act as a
Director nor shall he be deemed to be a Director for the purposes of these
presents,

(d) An alternate Director may be repaid by the Association such expenses as
might properly be repaid to him if he were a Director and he shall be
entitled to receive from the Association such proportion (if any) of the
remuneration otherwise payable to his appointor as such appointor may by
notice in writing to the Association from time to time direct but save as
aforesaid he shall not in respect of such appointment be entitled to receive
any remuneration from the Association. An alternate Director shall be
entitled to be indemnified by the Associalion to the same extent as
hereinafter provided in respect of Directors,

SECRETARY

The Secretary shall be appointed by the Directors for such term at such
remuneration and upon such conditions as they may think fit and any Secretary so
appointed may be removed by them,

A provision of the Act or these Articles requiring or authorising a thing to be done
by or to a Director and the Secretary shall not be satisfied by ils being done by or to
the same person acting both as Director and as or in place of the Secretary,

THE SEAL

The Directors shall provide for the safe custody of the Seal which shall only be used
by the authority of the Directors or of a committec of the Directors authorised by
the Directors in that behall and every instrument to which the Seal shall be affixed
shall be signed by a Direclor and shall be countersigned by the Secretary or by a
second Director or by some other person appointed by the Direclors for the

purpose.
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ACCOUNTS

The Directors shall cause proper books of account to be kept with respect to:-

(a) all sums of money received and expended by the Association and the matters
in respect of which the receipt and expenditure takes place

(b)  all sales and purchases of goods by the Association and
{c) all assets and liabilities of the Association.

Proper books shall not be deemied 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 Association's
affairs and to explain its transactions.

The books of account shall be kept at the Office or subject to Section 147(3) of the
Act at such other place or places as the Directors think fit and shall always be open
to the inspection of the Directors,

The Directors shall from time to time determine whether and to what extent and
what times and places and under what conditions or regulations the accounts and
books of the Association or any of them shall be open to the inspection of members
not being Directors and no member (not being a Director) shall have any right of
inspecting any account or book or document of the Association except as conferred
by statute or authorised by the Directors or by the Association in general meeting,

The Directors shall from time to time in accordance with Sections 148, 150 and 157
of the Act as amended and extended by the Companies Act 1967 cause to be
prepared and to be laid before the Association in general meeting such profit and
loss accounts balance sheets group accounts (if any) and reports as are referred to in
those sections as amended and extended by the Companies Act 1967.

A copy of every balance sheet (including every document required by law to be
annexcd thereto) which is to be laid before the Association in genéral meeting
together with a copy of the Auditors report shall not less than lwenty-one days
before the date of the meeting be sent to every member of and every holder of
debentures of the Association. Provided that this Article shall not require a copy of
those documents to be sent {0 any person of whose address the Association is not
aware or to more than one of the joint holders of any debentures.

AUDIT

Auditors shall be appointed and their duties regulated in accordance with Sections
159 to 162 of the Act as amended or repealed by Sections 13 and 14 of the
Companies Act 1967.

NOTICES

A notice may be given by the Association 10 any member cither personally or by
sending by post to him or to his registered address or (if he has no registered
address within the United Kingdom) to the address if any within the United
Kingdom supplied by him to the Association for the giving of notice to him. Where
a notice is sent by post service of the notice shall be deemed lo be effected by
properly addressing prepaying and posting a letter containing the notice and to have
been effected in the case of a noticc of a meeting at the expiration of twenty-four
hours after the letter containing the same is posted and in any other case at the time
at which the letter would be delivered in the ordinary course of post.
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88,

89,

Notice of every general meeting shall be given in any manner hereinbefore
authorised to:-

(@  every member except those members who (having no registered address
within the United Kingdom) have not supplied to the Association an address
within the United Kingdom for the giving of notices to them;

(b)  every person being a legal personal representative or a trustee in bankruptcy
of a member where the member but for his death or bankruptcy would be
entitled to receive notice of the meeting and

(c) the Auclitor for the time being of the Association.
No other person shall be entitled to receive notices of general meelings,
WINDING UP
Clause 7 of the Memorandum of Association relating to the winding up and

dissolution of the Association shall have effect as if the provisions thereof were
repeated in these Articles.

INDEMNITY

Subject to the provisions of and so far as may be permitted by the Statutes every
Director Auditor Secretary or other officer of the Association shall be entitled 10 be
indemnified by the Association against all costs charges losses expenses and
liabilities incurred by him in the execution and discharge of his duties or in relation
thereto,

wldepslpersontcoseciarts-iid.doe
Re-typed January 1995
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Company No, 1012357 .'

COMPANIES ACT 1985
COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL
SPECIAL RESOLUTION '
of

FRIENDS OF THE EARTH LTD
Passcd on December 6th 1994

At the Annual General Meeting of the above named Company, duly convened and held at
Lawrence Graham, 190 The Strand, London, WC2R 1JN, on Tuesday 6th December 1994,
9.00pm, the following Resolution was duly passed as a Special Resolution:-

SPECIAL RESOTLUTION

THAT the Articles of Associatio:i. be amended in the following manner:

Article 30 shall be deleted in its entirety and replaved by the following:

Y

M. Shepherd

Chair

[A1d]  xARFiJaxHx [ 42d]
CONPANTES HOUSE 23/63/55

*Tvery member shall have one vote.”
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