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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF

THE CROWN AGENTS FOUNDATION
(Amended by Special Resolution dated 30.9.97)
,

1 PRELIMINARY

¥
In these Articles unless inconsistent with the context or otherwise specified:

1.1 the following expressions have the following meanings:

"Act" : the Companies Act 1985, including any
statutory modification or re-enactment of it

for the time being in force;

"Articles" : the articles of association for the time being

of the Foundation;

"clear days" : in relation to the period of a notice, that
period excluding the day when the notice is
given or deemed to be given and the day

for which it is given or on which it is to

take effect;
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"CAOGA"

"Council”

"Crown Agents"

e

"Crown Agents Council

Members"
¥

"executed"

"Foundation"

"Members"

"Office"

"President”

“Sea.l n

The Crown Agents for Oversea
Governments and Administrations, being
the statutory corporation established by
section 1 of the Crown Agents Act 1979;

the council for the time being of the

Foundation;

The Crown Agents for Oversea
Governments and Administrations Limited,
a company to be incorporated under the

laws of England and Wales;

members of the Council holding office
pursuant to article 16.12; and "Crown
Agents Council Member" means any one
of them;

includes any mode of execution;

The Crown Agents Foundation;

the merﬁbers for the time being of the
Foundation, other than the Special
Member; and "Member" means any one of

them;

the registered office for the time being of

the Foundation;
the chairman of the Council;

the common seal of the Foundation;




1.2

1.3

1.4

1.5

1.6

"Secretary" : the secretary of the Foundation or any
other person appointed to perform the
duties of the secretary of the Foundation,
including a joint, assistant or deputy

secretary;

International

Developmeri

"Secretary of State" : the Secreta% of State for EBKNERXERY

"United Kingdom" : Great Britain and Northern Ireland;

words or expressions bear the same meaning as in the Act, but excluding any
statutory modifications of the Act not in force when these Articles become binding

on the Foundation;
referendes to articles are to numbered paragraphs of these Articles;

words importing the singular include the plural and vice versa, words importing
gender include each gender and references to persons include bodies corporate

»

firms, unincorporated associations and corporations sole;

the expressions "Nominating Bodies", "Permanent Member", "Elected
Members" and "Special Member” have the meanings given to them in articles

3.1, 4.1, 5.1 and 6.1 respectively; and

headings are for convenience only and shall be ignored in construing the language

or meaning of these Articles.

2 OBJECTS

The Foundation is established for the objects expressed in its memorandum of association.

AF2946T\C44390.9

* Amended by Special Resolution

dated 30 September 1997



3.1

3.2

33

3.4
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NOMINATING BODIES

The subscribers to the memorandum of association may nominate certain bodies
corporate, firms and unincorporated associations as nominating bodies
("Nominating Bodies") in a notice deposited or received at the Office or received
by the Secretary and the Nominating Bodies so nominated shall be the first
Nominating Bodies.

The maximum number of Nominating Bodies shall be fifteen.

At any time when the number of Nominating Bodies is less than fifteen, the
existing Nominating Bodies may by notice in writing executed by, or by a duly
authorised pe;s'on on behalf of, a majority of not less than seventy five per cent
in number of the Nominating Bodies and deposited or received at the Office or
recewed by the Secretary elect any body corporate, firm or unincorporated
assoc1at10n approved for that purpose by a resolution of the Council to be a

Nominating Body. Such election shall take effect when the notice is so deposited

- or received or the body corporate, firm or unincorporated association concerned

is approved by the Council (whichever is the later).

If:

34.1 a Nominating Body (being a body corporate) goes into liquidation
whether compulsory or voluntary or a petition is presented or an order
made for the appointment of an administrator in relation to a
Nominating Body or a receiver, administrative receiver or manager is
appointed over any part of the assets or undertaking of a Nominating
Body or a Nominating Body does or suffers any act or event of

equivalent effect under any other system of national law: or

3.42 notice in writing is received by the Secretary at the Office from a
majority for the time being of the other Nominating Bodies (and not

withdrawn by those Nominating Bodies within a period of sixty days



3.5

3.6
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from the date of its receipt) that, in their opinion, the ownership or

fundamental character of any Nominating Body has changed so as to

make it no longer appropriate that it remains a Nominating Body; or

343 a2 Nominating Body gives notice to the Secretary at the Office that it -

wishes to cease to be a Nominating Body; or

344 a Nominating Body has not appointed a Permanent Member pursuant
to article 4.1 within ninety days of being requested to do so by the
Council or within ninety days of any Permanent Member nominated by

it having ceased to be a Permanent Member;

then the Nonﬁhating Body concerned (the "Relevant Body") shall forthwith cease
to be a Nominating Body on the happening of the relevant event or, for the
purposes only of article 3.4.3, the receipt of notice by the Secretary.

¥ ‘
On the happening of the relevant event or the receipt of the notice, in each case

under article 3.4, the Secretary shail within seven days:
35.1 notify all the Nominating Bodies accordingly (the "First Notice™); and

3.5.2 invite all the Nominating Bodies, except the Relevant Body, to
recommend within thirty days of the First Notice being given a body
corporate, firm or unincorporated association to become a Nominating

Body in place of the Relevant Body.

After the expiry of the period of thirty days referred to in article 3.5.2, the
Secretary shall notify all Nominating Bodies (the "Second Notice"), except the
Relevant Body, of the recommendations received and those Nominating Bodies
may by notice in writing executed by, or by a duly authorised person on behalf
of, a majority of not less than seventy five per cent in number of those
Nominating Bodies and deposited or received at the Office or received by the

Secretary within thirty days of the Second Notice elect another body corporate,




3.7

3.8

3.9

4.1
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firm or unincorporated association approved for that purpose by a resolution of

the Council to be a Nominating Body in substitution for the Relevant Body.

Any election under article 3.6 shall take effect when the notice concerned is
deposited or received in accordance with article 3.6 or the body corporate, firm
or unincorporated association concerned is approved by the Council (whichever
is the later). If the Nominating Bodies do not so elect a substitute Nominating
Body, the vacancy in the number of Nominating Bodies shall remain open for the
time being, but may be filled at any time by the Nominating Bodies under article
3.3.

Whenever a2 Nominating Body is elected as, or ceases to be, a Nominating Body,
.

notice of such election or cessation shall be given within thirty days of such

election or cessation to all the Members and, until cessation of his membership,

the Special Member.
."'

Each of the notices from Nominating Bodies referred to in articles 3.3, 3.4.2 and
3.6 may be a single instrument executed by, or by a duly authorised person on
behalf of, each of the Nominating Bodies concerned or may consist of several
instruments, in like form, each executed by, or by a duly authorised person on

behalf of, one or more of such Nominating Bodies.

PERMANENT MEMBERSHIP

Each Nominating Body may at any time and from time to time in accordance with
the following provisions of this article 4 appoint either itself or another person
approved for that purpose by a resolution of the Council to be a permanent
member of the Foundation ("Permanent Member") and may at any time remove
a Permanent Member so appointed. A Permanent Member appointed under this
article 4.1 shall cease to be a Member on his appointor Nominating Body ceasing

to be a Nominating Body.




4.2

4.3

4.4

4.5

Any appointment or removal of a Permanent Member by a Nominating Body

under article 4.1 shall be effected (subject to article 4.4) by notice in writing
executed by, or by a duly authorised person on behalf of, the Nominating Body
and deposited or received at the Office or received by the Secretary.

Any such instrument appointing as a Permanent Member a person other than the
relevant Nominating Body shall be accompanied by a consent in writing to such
person becoming a Permanent Member executed by, or by a duly authorised
person on behalf of, the proposed Permanent Member. A Nominating Body shall
not appoint as 2 Permanent Member any person who has ceased to be a Member

under the provisions of article 7.2 (other than article 7.2.2).

,-
Any appointment pursuant to this article 4 shall take effect when the relevant
notice is deposited or received in accordance with article 4.2 or (if applicable) the
person is approved by the Council (whichever is the later).

¥
If a Permanent Member ceases to be a Member pursuant to article 7.2, 7.3.1 or
7.5, the Nominating Body shall appoint another Permanent Member in his place

in accordance with this article 4.

5 ELECTED MEMBERSHIP

5.1
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The Foundation may by ordinary resolution (in respect of which the voting rights
are as specified in article 11.1) elect or (subject to article 7.4) re-elect any person
to be a member (an "Elected Member") if:

5.1.1 ©  such person has deposited at the Office a consent or an application in
writing executed by him, or by a duly authorised person on his behalf,
in respect of his membership, containing such particulars as the Council

may require; and

5.1.2 either such person is recommended for election or re-election by the

Council or not less than fourteen nor more than thirty five clear days



5.2

before the date appointed for the meeting at which such person’s

election or re-election as an Elected Member is to be proposed, notice
signed by, or on behaif of, at least three Permanent Members has been
given to the Council nominating such person for election or re-election
as an Elected Member and the nomination of such person is approved

by the Council for putting to the Foundation in general meeting; and

5.1.3 there is set out either in the notice convening the meeting at which such
person’s election or re-election as an Elected Member is to be proposed
or in a notification accompanying such notice the identity of such
person and such further particulars relating to him as the Council shall
consider appropriate.

3
Unless and until otherwise determined by the Foundation by special resolution,

the maximum number of Elected Members of the Foundation shall be thirty five.

¥

6 SPECIAL MEMBERSHIP

6.1

6.2
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The Secretary of State, or such other person as he may at any time and from time
to time nominate, shall be, with effect from the date on which the Foundation
acquires all of the issued ordinary shares in the capital of Crown Agents, a special
member of the Foundation (the "Special Member™). The Secretary of State may
at any time remove a person so nominated. Any such nomination or removal
shall be effected by notice in writing executed by, or by a duly authorised person
on behalf of, the Secretary of State and deposited or received at the Office or
received by the Secretary and shall take effect when the relevant notice is so

deposited or received.

The Special Member may, at any time, cease to be the Special Member by a
notice being given to the Foundation executed by, or by a duly authorised person
on behalf of, the Special Member or the Secretary of State and, in any event, the
Special Member shall forthwith cease to be the Special Member (without the

requirement to give any such notice) on the expiration of five years from the date



6.3

6.4

6.5
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on which the Foundation acquires all of the issued ordinary shares in the capital

of Crown Agents and from such time article 6.1 shall cease to have effect.

Within thirty days of the Special Member ceasing to be the Special Member,

notice of such cessation shall be given to all the Members. |

Notwithstanding any other provision of these Articles, each of the following
matters shall be deemed to be a variation of the rights attached to the Special
Member’s membership of the Foundation and, accordingly, shall ﬁe effective only
with the consent in writing of the Special Member and, without such consent,

shall not be done or caused to be done:

3 . o
6.4.1 any alteration to, or replacement of, the Foundation’s memorandum of

association or the Articles;

6.4.2 the passing of any resolution to wind up the Foundation voluntarily or
pursuant to section 122(1)(a) (circumstances in which a company may

be wound up by the court) of the Insolvency Act 1986;

6.4.3 the sale, transfer, assignment or other disposal by the Foundation of

any interest in any of its shares in the capital of Crown Agents; and

6.4.4 the creation (or allowing to be created) of any charge, mortgage, lien,

encumbrance, equity or claim of any kind over any of such shares.

The Special Member shall be entitled to receive notice of, and to attend and speak
at, every general meeting of the Foundation but the Special Member’s
membership of the Foundation shall carry no right to vote nor any other rights at
such meetings. The right to attend and speak at any such meeting may be
exercised either by the Special Member or by any other person nominated by him
by notice to the Foundation deposited in the same manner, and by the. same time,

as set out in article 11.5.




7 MEMBERSHIP

7.1

7.2

AF2946TC44390).9

While Crown Agents is a subsidiary of the Foundation, no person shall be (as the

case may be) appointed, elected or re-elected a Member who is for the time

being, or has at any time in the then immediately preceding two years been,

appointed to an executive office or employment under Crown Agents, CAOGA

or any of Crown Agents’ subsidiaries.

A Member (other than a Permanent Member being a Nominating Body) shall

forthwith cease to be a Member upon the habpening of any of the following

events:

7.2.1

7.2.2

7.2.3

72.4

an’th)rdinary resolution (in respect of which the voting rights are as
specified in article 11.1) of which at least fourteen clear days’ notice
has been duly given being passed at a general meeting of the

Foundation that the membership of such Member be terminated; or
such Member resigns as a Member by notice to the Foundation; or

in the case of a Member being an individual, such Member dies or
becomes bankrupt or makes a composition or arrangement with his
creditors or such Member is or may be suffering from mental disorder
and either is admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or, in
Scotland, an application for admission under the Mental Health
(Scotland) Act 1960 or an order is made by a court having jurisdiction
(whether in the United Kingdom or elsewhere) in matters concerning
mental disorder for his detention or for the appointment of a receiver,
curator bonis or other person to exercise powers with respect to his

property or affairs; or

in the case of a Member being a body corporate, such Member goes

into liquidation whether compulsory or voluntary or a petition is

10




7.3

7.4

1.5

7.6
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presented or an order made for the appointment of an administrator in

relation to such Member or a receiver, administrative receiver or
manager is appointed over any part of the assets or undertaking of such
Member or such Member does or suffers any act or event of equivalent

effect under any other system of national law.

A Permanent Member shall also forthwith cease to be a Member if:

7.3.1 he shall be removed by his appointor Nominating Body; or

7.3.2  his appointor Nominating Body shall cease to be a Nominating Body;

in each case in accordance with article 4.1.

An Elected Member shall also forthwith cease to be a Member on the expiration

of thre€ years from the date of his election as an Elected Member, provided that

he may be re-elected as an Elected Member in accordance with article 5.2:

7.4.1 if such re-election will not result (assuming that none of the events set
out in articles 7.2 or 7.5 happens) in his being an Elected Member for
more than six years in any consecutive period of nine years; or

7.4.2 if it will so result, his re-election is approveﬁ by special resolution of
the Foundation (in respect of which the voting rights are as specified
in article 11.1).

While Crown Agents is a subsidiary of the Foundation, a Member shall also

forthwith cease to be a Member if he is appointed to an executive office or

employment under Crown Agents or any of its subsidiaries.

Any person admitted as a Member which is a body corporate shall be so admitted

in'the name of that body corporate and may act at general meetings as provided

11



7.7

7.8

7.9

7.10
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in article 7.8 and otherwise may act by any director, other officer or executive of

such body corporate as the Council may decide.

Any person (other than a body corporate) admitted as a Member shall be so
admitted in such name and on such terms as the Council may decide (including,
but without prejudice to the generality of the foregoing, terms as to the manner
of becoming 2 Member, as to such Member’s relationship with the Foundation
and with other Members, as to the incidents of membership to apply to such
Member and as to how the rights and obligations of membership are to be

exercised by such Member).

Any body corporate which is a Member may by resolution of its directors or other
governing body authorise such person as it thinks fit to act as its representative
at any meeting of Members or at any meeting of any class of Members and the
person so appointed shall be entitled to exercise the same powers on behalf of the
body cofporate which he represents as that body corporate could exercise if it

were an individual member.

None of the rights and privileges of a Member or (subject to article 6.1) the
Special Member in relation to the Foundation nor the membership itself shall be
chargeable, transferable or transmissible by such Member’s or (as the case may

be) Special Member’s own act or by operation of law or otherwise.

Each Member and, until cessation of his membership, the Special Member shall
from time to time notify to the Secretary a place of business or résidence to be
registered as his address together with his telex and facsimile number (if any) and
the Secretary shall maintain in the Foundation’s register of members such details
together with the names from time to time of all Members and, until cessation of

his membership, the Special Member.

12



8 GENERAL MEETINGS

8.1

8.2

The Foundation shall in each year hold a general meeting as its annual general
meeting in addition to any other meetings in that year. Not more than fifteen
months shall elapse between the date of one annual general meeting of the
Foundation and that of the next. Notwithstanding the foregoing, so long as the
Foundation holds its first annual general meeting within eighteen months of its
incorporation, it need not hold it in the year of its incorporation or in the
following year. The annual general meeting shall be held at such time and place
as the Council shall appoint. All general meetings other than annual general

meetings shall be called extraordinary general meetings.

The Council Tay call general meetings and, on the requisition of Members
pursuant to the provisions of the Act (which refers to a requisition of Members
representing not less than one-tenth of the total voting rights of all the Members
having &t the date of deposit of the requisition a right to vote at a general

meeting), shall forthwith proceed to convene an extraordinary general meeting for

~a date not later than eight weeks after receipt of the requisition. If there are not

within the United Kingdom sufficient members of the Council to call a general
meeting, any member of the Council or any two Members may cail a general

meeting.

9 NOTICE OF GENERAL MEETINGS

9.1

AFI946TC44390.9

An annual general meeting and an extraordinary general meeting called for the
passing of a special resolution shall be called by at least twenty one clear days’
notice. All other extraordinary general meetings shall be called by at least
fourteen clear days’ notice. A general meeting may be called by shorter notice

if it is so agreed:

9.1.1 in the case of an annual general meeting, by all the Members entitled
to attend and vote at it and, until cessation of his membership, by the

Special Member; and

13



9.2

9.1.2 in the case of any other meeting, by a majority in number of the

Members having a right to attend and vote being a majority together
holding not iess than ninety five per cent of the total voting rights at the
meeting of all the Members and, until cessation of his membership, by

the Special Member.

The notice shall specify the time and place of the meeting and the general nature
of the business to be transacted and, in the case of an annual general meeting,
shall specify the meeting as such. The notice shall be given to all the Members,
until cessation of his membership, the Special Member and to the members of the

Council and auditors.

The accidentd] omission to give notice of a meeting to, or the non-receipt of
notice of a ‘meet'mg by, any person entitled to receive notice shall not invalidate

the proceedings at that meeting.

¥

10 PROCEEDINGS AT GENERAL MEETINGS

10.1

10.2

AF2946T\C44390,9

No business shall be transacted at any general meeting unless a quorum is present.

A quorum shall be the greater of:

16.1.1  five persons; and

10.1.2  such number of persons as is equal to one fifth of the Members or, if

their number is not a multiple of five, such number as is nearest to one
fifth;

each such person being or representing a Member, but so that such quorum shall
throughout the meeting include not less than two persons being or representing

Permanent Members.

If such a quorum is not present within half an hour from the time appointed for

the meeting, or if during a meeting such a quorum ceases to be present, the

14



10.3

10.4

10.5
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meeting shall stand adjourned to the same day in the next week, at the same time

and place, or to such time and place as the Council may decide. If at such
adjourned meeting a quorum is not present within fifteen minutes from the time

appointed for the meeting, the meeting shall be dissolved.

At every meeting of the Foundation the President shall preside as chairman of the
meeting but, if at any time there is no such President or he is not present within
fifteen minutes after the time appointed for holding the meeting or he is unwilling
to act, the Members present shall choose another member of the Council (other
than a Crown Agents Council Member) who is present and willing to act as
chairman of the meeting and if there is only one such member of the Council
present and willing to act he shall be chairman, but if there is no such member
of the Councll present and willing to act then the Members present shall choose

one of their own number to be the chairman.

The chdirman may, with the consent of the meeting at which a quorum is present
(and shall if so directed by the meeting), adjourn any meeting from time to time
and from place to place, but no business shall be transacted at any adjourned
meeting other than business left unfinished at the meeting from which the
adjournment took place. When a meeting is adjourned for fourteen days or more,
at least seven clear days’ notice shall be given to all the Members, until cessation
of his membership, the Special Member and to the members of the Council and
auditors specifying the time and place of' the adjourned meeting and the general
nature of the business to be transacted. Otherwise, it shall not be necessary to

give any such notice of the adjourned meeting.
A resolution put to the vote of a meeting shall be decided on a show of hands
uniess before, or on the declaration of the result of, the show of hands, a poll is

duly demanded. Subject to the provisions of the Act, a poll may be demanded:

10.5.1 by the chairman; or

15



10.6

10.7

10.8

10.9

10.10

AF2946TC44390.9

10.5.2 by at least two Members (present in person or by proxy) having the

right to vote at the meeting; or

10.5.3  in writing by a Member or Members (present in person or by proxy)
representing not less than one tenth of the total voting rights of all the

Members having the right to vote at the meeting.

Unless a poll is duly demanded, a declaration by the chairman 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 minutes of
the meeting shall be conclusive evidence of the fact without proof of the number
or proportion of the votes recorded in favour of or against the resolution.
.

The demand for a poll may, before the poll is taken, be withdrawn but only with
the consent of the chairman and a demand so withdrawn shall not be taken to have

invalidated the result of a show of hands declared before the demand was made.

A poll shall be taken as the chairman directs and he may appoint scrutineers (who
need not be Members) and fix a time and place for declaring the result of the
poll. The result of the poll shall be deemed to be the resolution of the meeting at

which the poll was demanded.

A poll demanded on the election of a chairman or on a question of adjournment
shall be taken forthwith. A poli demanded on any other question shall be taken
either forthwith or at such time and place as the chairman directs not being more
than thirty days after the poll is demanded. The demand for a pol} shall not
prevent the continuance of a meeting for the transaction of any business other than
the question on which the poll was demanded. If a poll is demanded before the
declaration of the result of a show of hands and the demand is duly withdrawn,

the meeting shall continue as if the demand had not been made.

No notice need be given of a poll not taken forthwith if the time and place at

which it is to be taken are announced at the meeting at which it is demanded. In

16



10.11

any other case at least seven clear days’ notice shall be given specifying the time

and place at which the poll is to be taken.

A resolution in writing of all the Members who would have been entitled to vote
upon it if it had been proposed at a general meeting at which they were present
shall be as effectual as if it had been passed at a general meeting duly convened

or held either:

10.11.1 if it consists of an instrument executed by or on behalf of each such
Member; or

10.11.2  if it consists of several instruments in the like form each either:
.
(a8) executed by or on behalf of one or more of such Members and
deposited or received at the Office or received by the Secretary;

or

(b) executed by or on behalf of one or more of such Members and
sent by telex or facsimile transmission to and received at the

Office or by the Secretary.

Any such resolution in writing shall be deemed to be duly executed in the case of

a corporation if signed by a director or the secretary of it.

11 VOTES OF MEMBERS

11.1
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On a show of hands every Member present in person or by proxy shall have one
vote and on a poll every Member present in person or by proxy shall have one

vote, provided that only Permanent Members shall have a right to vote upon:

I1.1.1  the election or re-election of any person to be an Elected Member

pursuamnt to article 5.2; or

17



11.2

11.3
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11.1.2  the termination of the membership of a Member pursuant to article
7.2.1; or

11.1.3  the re-election of a person to be an Elected Member pursuant to article
7.4.2.

In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman shall not be entitled to a casting vote in addition to any other vote he

may have.

No objection shall be raised to the qualification of any voter except at the meeting
or adjourned meeting at which the vote objected to is tendered, and every vote not
disallowed at the meeting shall be valid. Any objection made in due time shall be

referred to the chairman whose decision shall be final and conclusive.

An instrument appointing a proxy shall be in writing, executed by or on behalf
of the appointor, and shall be in the following form (or in a form as near to it as
circumstances allow or in any other form which is usual or which the Council

may approve):

"The Crown Agents Foundation

I/We, , of

being a Member of the above-named company (the "Foundation”),

hereby appoint , of ,
or failing him, of s

as my/our proxy to vote in mylour name(s) and on mylour behalf at the
annual/extraordinary general meeting of the Foundation to be held on

19 ,ar and at any adjournment
of that meeting.

Signed on 9 .”

18



11.4  Where it is desired to afford Members an opportunity of instructing the proxy

how he shall act, the instrument appointing a proxy shall be in the following form
(or in a form as near to it as circumstances allow or in any other form which is

usual or which the Council may approve):

"The Crown Agents Foundation

1/We, . of ,
being a Member of the above-named company (the "Foundation”),
hereby appoint of R
or failing him, of s

as my/our proxy 1o vote in my/our name(s) and on my/our behalf at the
annial/extraordinary general meeting of the Foundation to be held on

19 , ar and at any
adjournment of that meeting.

This form is to be used in respect of the resolutions mentioned below
as follows:

Resolution No 1 * for * against

Resolution No 2 * for * against.

* Strike out whichever is not desired,

Unless otherwise instructed, the proxy may vote as he thinks fit or

abstain from voring.
Signed on 19 .
11.5 The instrument appointing a proxy and any authority under which it is executed

or a copy of such authority certified notarially or in some other way approved by
the Council shail:

AFIM67\C44390.9 19



11.5.1

11.5.2

11.5.3

be deposited at the Office or at such other place within the United
Kingdom as is specified in the notice convening the meeting or in any
instrument of proxy sent out by the Foundation in relation to the
meeting not less than forty eight hours before the time 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 taken more than forty eight hours after it is
demanded, be deposited as mentioned above after the poll has been
demanded and not less than twenty four hours before the time

appointed for the taking of the poll; or

where the poll is not taken forthwith but is taken not more than forty
eight hours after it was demanded, be delivered at the meeting at which
the poll was demanded to the chairman or to the Secretary or to any

member of the Council;

and an instrument of proxy which is not deposited or delivered in a manner so
permitted shall be invalid.

11.6 A vote given or poll demanded by proxy or by the duly authorised representative

of a corporation or other body corporate shall be valid notwithstanding the

previous determination of the authority of the person voting or demanding a poll

s unless notice of the determination was received by the Foundation at the Office

or at such other place at which the instrument of proxy was duly deposited before

the commencement of the meeting or adjourned meeting at which the vote is given

or the poll demanded or (in the case of a poll taken otherwise than on the same

day as the meeting or adjourned meeting) the time appointed for taking the poli.

AF2946T\C44390.9
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12 COUNCIL

12.1

12.2

Unless otherwise determined by ordinary resolution, the number of members of
the Council shall (excluding the Crown Agents Council Members) not be less than

four nor more than twelve.

While Crown Agents is a subsidiary of the Foundation, no person shall be
appointed a member of the Council (other than a Crown Agents Council Member)
who is also for the time being, or at any time in the then immediately preceding
two years has been, appointed to an executive office or employment under Crown

Agents, CAOGA or any of Crown Agents’ subsidiaries.

13 BORROWING POWERS

The Council may exercise all the powers of the Foundation to borrow money, (subject

to article 6.4.4)'to mortgage or charge its undertaking and property, or any part of such

undertaking and property, and to issue debentures, whether outright or as security for any

debt, liability or obligation of the Foundation or of any third party.

14 POWERS AND DUTIES OF THE COUNCIL

14.1

AF2946T\C44390.9

Subject to the provisions of the Act, the memorandum of association of the
Foundation and the Articles and to any directions given by special resolution, the
business of the Foundation shall be managed by the Council who may exercise all
the powers of the Foundation. No alteration of the memorandum of association
or the Articles and no such direction shall invalidate any prior act of the Council
which would have been valid if that alteration had not been made or that direction
had not been given. The powers given by this article 14.1 shall not be limited by
any special power given to the Council by these Articles and a meeting of the
Council at which a quorum is present may exercise all powers exercisable by the

Council.
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14.2

All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments, and all receipts for moneys paid to the Foundation, shall be signed
drawn, accepted, endorsed or otherwise executed, as the case may be, in such

manner as the Council shali from time to time decide.

15 DELEGATION OF THE COUNCIL’S POWERS

15.1

15.2

AF2946\C44390.9

The Council may delegate any of its powers and discretions to any committee
consisting of two or more members of the Council and may also appoint to any
such committee persons who are not members of the Council. However, subject
to article 15.3, the chairman and a majority of any such committee shall be
members of the Council (other than Crown Agents Council Members). Any such
delegation may be made subject to any conditions the members of the Council
may impose, and either collaterally with or to the exclusion of their own powers
and discretions and (subject to articles 15.2 and 15.3) may be revoked or altered.

¥

In particular, the Council shall forthwith establish:

15.2.1  a remuneration committee the purpose of which shall be to review,
make recommendations in respect of and/or determine the salary,

remuneration and other benefits which may be paid or provided to:

(@ any member of the Council;

(b) while Crown Agents is a subsidiary of the Foundation, any

director of Crown Agents or any of its subsidiaries; and

(¢)  each person who holds an executive office or employment under
the Foundation or, while Crown Agents is a subsidiary of the
Foundation, an executive office under Crown Agents or any of

its subsidiaries;
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15.2.2

15.2.3

provided that this article 15.2.1 shall only apply to a director of, or

person who holds an executive office under, any of Crown Agents’
subsidiaries if the aggregate salary, remuneration and other benefits
which may be paid or provided to such director or person exceed the
maximum aggregate salary, remuneration and other benefits which may
be paid or provided to any director of, or person who holds an

executive office under, Crown Agents;

an audit committee the purpose of which shall be to review the haif
year and annual consolidated financial statements of the Foundation and
its subsidiaries and matters connected with such statements (including,
without limitation, the appointment and fees of external auditors}); and

3o

an investment review committee, the purpose of which shall be:

(a) regularly to review the investment policy of the Foundation (as

formulated and amended from time to time by the Council);

(b) to advise the Council generally in relation to any matters likely
to affect or which might reasonably be considered to affect the

investment policy of the Foundation;

(c) to monitor and analyze the performance of the Foundation’s

investments; and

(d) to submit to the Council such written reports and information
concerning the management and performance of the
Foundation’s assets as the investment review committee may
consider appropriate from time to time but, in any event, not

less frequently than once every six months.

15.3  The membership of each committee constituted pursuant to article 15.2 shall:

AF2946TVC44390.9
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15.4

15.3.1  consist entirely of members of the Council who are neither Crown

Agents Council Members nor persons who hold executive offices or

employment under the Foundation; and

15.3.2  (subject to article 15.3.1) include, while Crown Agents is a subsidiary
of the Foundation, not iess than one member of the Council who is for

the time being a director of Crown Agents.

Subject to any such conditions as referred to in article 15.1, the proceedings of
any committee so formed shali be governed by the provisions of these Articles
which regulate the proceedings of the Council so far as those provisions are

capable of applying.

e

16 APPOINTMENT AND RETIREMENT OF MEMBERS OF THE COUNCiL

16.1

16.2

6.3

AF2946T\CA4390.9

Each ofvthe first members of the Council, other than the President, shall retire
from office at the first general meeting of the Foundation but may, if willing to
act, be reappointed provided that no such person shall be reappointed at such
general meeting unless not less than fourteen nor more than thirty-five clear days
before the day appointed for the meeting, a notiée signed by a Member qualified
to vote at the meeting has been given to the Foundation of the intention to propose
that person for reappointment together with notice executed by that person of his

willingness to be reappointed.

Neither the members of the Council appointed to an executive office or
employment under the Foundation pursuant to article 19.1 while holding such
office or employment nor the Crown Agents Council Members shall be subject
to retirement by rotation or be taken into account in determining the rotation of

retirement of members of the Council.

No person is capable of being appointed a member of the Council if at the time
of his appointment he has attained the age of seventy years. A member of the

Council shall vacate his office at the conclusion of the annual general meeting
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16.4

16.5

16.6

16.7

16.8

AFZ946T\C44390.9

commencing next after he attains the age of seventy years, but acts done by a

person as a member of the Council are valid notwithstanding that it is afterwards

discovered that his appointment had terminated under this article 16.3

At the third annual general meeting of the Foundation and at every annual general
meeting after that meeting one third of the members of the Council (other than
those not subject to retirement by rotation) or, if their number is not three or a

multiple of three, the number nearest to one third shall retire from office.

Subject to the provisions of the Act, the members of the Council to retire by
rotation shall be those who have been longest in office since their last appointment
or reappointment, but as between persons who became or were last reappointed
members of tﬁe Council (and who are subject to retirement by rotation) on the
same day those to retire shall (unless they otherwise agree among themselves) be
determined by lot. .
’
A member of the Council who retires at an annual general meeting may, if willing
to act, be reappointed. If he is not reappointed (or deemed to have been
reappointed pursuant to article 16.7) he shall retain office until the meeting

appoints someone in his place, or, if earlier, until the end of the meeting.

If the Foundation, at the meeting at which a member of the Council retires by
rotation, does not fill the vacancy, the retiring member shall, if willing to act, be
deemed to have been reappointed unless at the meeting it is resolved not to fill the
vacancy or unless a resolution for the reappointment of the member is put to the

meeting and lost.
Subject to the provisions of article 16.1 no person, other than a member of the
Council retiring by rotation, shall be appointed or reappointed a member of the

Council at any general meeting unless:

16.8.1  he is recommended by the Council; or
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16.9

16.10

16.11

AFZHMET\C44390.9

16.8.2 not less than fourteen nor more than thirty five clear days before the

date appointed for the meeting, a notice signed by a Member qualified
to vote at the meeting has been given to the Foundation of the intention
to propose that person for appointment or reappointment stating the
particulars which would, if he were so appointed or reappointed, be
required to be included in the Foundation’s register of Council
members together with notice executed by that person of his willingness

to be appointed or reappointed.

Not less than seven nor more than twenty eight clear days before the date
appointed for holding a general meeting notice shall be given to all who are
entitled to receive notice of the meeting of any person (other than a member of
the Council rétiring by rotation at the meeting) who is recommended by the
Council for appointment or reappointment as a member of the Council at the
meeting or in respect of whom notice has been duly given to the Foundation
pursuant’to article 16.8.2 of the intention to propose him at the meeting for
appointment or reappointment as a member of the Council. The notice shall give
the particulars of that person which would, if he were so appointed (or
reappointed), be required to be included in the Foundation’s register of Council

members.

Subject as set out above, the Foundation may by ordinary resolution appoint a
person who is willing to act to be a member of the Council, either to fill a

vacancy or as an additional member of the Council.

Subject to article 12.2, the Council may appoint a person who is willing to act to
be a member of the Council, either to fill a vacancy or as an additional member
of the Council, provided that the appointment does not cause the number of
members of the Council to exceed any number fixed by or in accordance with
these Articles as the maximum number. A member of the Council so appointed
shall hold office only until the next following annual general meeting. If not
reappointed at such annual general meeting, he shall vacate office at the

conclusion of it.
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16.12 While Crown Agents is a subsidiary of the Foundation, the Council may at any

time and from time to time appoint a person who is for the time being a director
of Crown Agents and appointed to an executive office or employment under
Crown Agents and who is willing to act to be a member of the Council, provided
that not more than three persons shall at any time hold office by virtue of an
appointment under this article 16.12. Each Crown Agents Council Member shall
hold office subject to these Articles (including, without limitation, article 17.1)

and may at any time be removed from office by the Council.

17 DISQUALIFICATION AND REMOVAL OF MEMBERS OF THE COUNCIL

17.1

4 AF2946T\CA4390.9

The office of a member of the Council shall be vacated if the member:
o
17.1.1  ceases to be or becomes prohibited from being a member of the
Council by reason of any provision of the Act or otherwise becomes

¢ prohibited by law from being a member of the Council; or

17.1.2  becomes bankrupt or makes any arrangement or composition with his

creditors generally; or
17.1.3 is, or may be, suffering from mental disorder and either:

(@) is admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or,
in Scotland, an application for admission under the Mental
Health (Scotland) Act 1960, or

{b) an order is made by a court having jurisdiction (whether in the
United Kingdom or elsewhere) in matters concerning mental
disorder for his detention or for the appointment of a receiver,
curator bonis or other person to exercise powers with respect to

his property or affairs; or
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17.2

17.3

AF23467\C443%0.9

17.1.4

17.1.5

17.1.6

17.1.7

resigns his office by notice to the Foundation; or

is directly or indirectly interested in any contract with the Foundation
and fails to declare the nature of his interest in the manner required by
section 317 {directors to disclose interest in contracts) of the Act (or at
the first meeting of the Council held after he becomes aware of the

existence of a declarable interest); or

shall for more than three consecutive meetings of the Council have
been absent without permission of the Council and the Council resolves

that his office is vacated;

beihg a Crown Agents Council Member ceases to be a director of
Crown Agents or appointed to an executive office or employment under

Crown Agents or shall be removed from office by the Council in

" accordance with article 16.12.

While Crown Agents is a subsidiary of the Foundation, the office of a member

of the Council (other than a Crown Agents Council Member) shall be vacated if

the member is appointed to an executive office or employment under Crown

Agents or any of its subsidiaries.

Without prejudice to the provisions of the Act, the Foundation may by ordinary

resolution remove any member of the Council before the expiry of his period of

office.
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18 COUNCIL MEMBERS’ REMUNERATION AND EXPENSES

18.1

18.2

The members of the Council shall be entitled to such remuneration as the
Foundation may by ordinary resolution decide (having regard, where relevant, to
any review, recommendation and/or determination undertaken by or made by the
remuneration committee referred to in article 15.2.1) and, unless the resolution

provides otherwise, the remuneration shall be deemed to accrue from day to day.

The members of the Council may be paid all reasonable and proper travelling,
hotel and other expenses properly incurred by them in connection with their
attendance at meetings of the Council or committees of the Council or general

meetings or otherwise in connection with the discharge of their duties.

-

19 COUNCIL MEMBERS’ APPOINTMENTS AND INTERESTS

19.1

AF2946T\C44390.9

Subject‘to the provisions of the Act, the Council may from time to time appoint
any one or more of their number to an executive office or employment under the
Foundation and may enter into an agreement or arrangement with any such
member of the Council for his employment by the Foundation or for the provision
by him of any services outside the scope of ordinary duties of a member of the
Council. No such appointment, agreement or arrangement shall, otherwise than
pursuant to an ordinary resolution of the Foundation, contain any term whereby
it is to continue, or may be continued, otherwise than at the instance of the
Foundation, for 2 period of more than three years during which such appoinmment,
agreement or arrangement cannot be terminated by the Foundation by notice or
can be so terminated only in specified circumstances, and any such appointment,
agreement or arrangement may be made on such other terms as the Council thinks
fit. Any appointment of a member of the Council to an executive office or
employment shall terminate if he ceases to be a member of the Council but
without prejudice to any claim to damages for breach of contract between the

member of the Council and the Foundation.
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19.2  Subject to the provisions of the Act, and provided that he has disclosed to the

members of the Council the nature and extent of any material interest of his, a

member of the Council notwithstanding his office:

19.2.1

19.2.2

19.2.3

may be a party to, or otherwise interested in, any transaction or
arrangement with the Foundation or in which the Foundation is

otherwise interested;

may be a director or other officer of, or employed by, or a party to
any transaction or arrangement with, or otherwise interested in, any
body corporate promoted by the Foundation or in which the Foundation
is otherwise interested; and
o

shall not, by reason of his office, be accountable to the Foundation for
any benefit which he derives from any such office or employment or
from any such transaction or arrangement or from any interest in any
such body corporate and no such transaction or arrangement shall be

liable to be avoided on the ground of any such interest or benefit.

19.3  For the purpose of article 19.2:

19.3.1

19.3.2

AF2946TWC44390.9

a general notice given to the members of the Council that a member of
the Council is to be regarded as having an interest of the nature and
extent specified in the notice in any transaction or arrangement in

which a specified person or class of persons is interested shali be

.deemed to be a disclosure that the member of the Council has an

interest in any such transaction of the nature and extent so specified;

and
an interest of which a member of the Council has no knowledge and of

which it is unreasonable to expect him to have knowledge shall not be

treated as an interest of his.
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20 COUNCIL MEMBERS’ GRATUITIES AND PENSIONS

20.1

20.2

AF2946\C44350.9

The Council may:

20.1.1

20.1.2

20.1.3

20.1.4

establish and maintain, or procure the establishment and maintenance
of, any profit sharing schemes or trusts or any non-contributory or
contributory pension or superannuation schemes or funds for the benefit
of, and may make or give or procure the making or giving of loans,
donations, gratuities, pensions, allowances or emoluments (whether in
money or money’s worth) to, or to trustees on behalf of, any persons
who are or were at any time in the employment or service of the
Foundation, or of any company which is a subsidiary of the Foundation
or i;( allied to or associated with the Foundation or with any such
subsidiary, or who are or were at any time members of the Council or

officers of the Foundation or directors or officers of any such other

* company, and the wives, husbands, widows, widowers, families and

dependants of any such persons;

establish and subsidise or subscribe to any institutions, associations,
clubs or funds caiculated to be for the benefit of or to advance the
interests and well-being of the Foundation or of any such other

company or of any such persons;

make payments for or towards policies of assurance on the lives of any
such persons and policies of insurance of or in respect of any such

persons (including insurance against their negligence);

do any of the above things either alone or in conjunction with any such

other company.

Subject always, if the Act shall so require, to particulars with respect to the

proposed payment being disclosed to the members and to the payment being

approved by the Foundation, any member of the Council shall be entitled to
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participate in and retain for his own benefit any such loan, donation, gratuity,

pension, allowance or emolument.

21 PROCEEDINGS OF THE COUNCIL

21.1

21.2

21.3

AF2946\C44390.9

Subject to the provisions of these Articles, the Council may regulate its
proceedings as it thinks fit. A member of the Council may, and the Secretary at
the request of a member of the Council shall, cail a meeting of the Council. All
members of the Council shall be given notice of every meeting of the Council.
Questions arising at a meeting shall be decided by a majority of votes. In the case

of an equality of votes, the President shall have a second or casting vote.

.
The quorum for the transaction of the business of the Council shall be the greater
of:

212.1 7 three; and

21.2.2  such number as is equal to one third of the members of the Council or,
if their number is not a multiple of three, such number as is nearest to,

but not greater than, one third:

but while Crown Agents is a subsidiary of the Foundation a quorum shall be
deemed not to be present unless the aggregate number of members of the Council
present is more than twice the number of Crown Agents Council Members

present.

For the purpose of determining whether a quorum exists for the transaction of the

business of thé Council:

21.3.1  in the case of a resolution of members of the Council, who would (if
attending a meeting) comprise a quorum, who are in telephonic
communication with one another whereby all persons participating in

the meeting can hear each other, any such resolution shall be as valid
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21.4

21.5

21.6

AF2M6T\C44390,9

and effectual as if passed at a meeting of the Council duly convened
and held;

21.3.2  in the case of a meeting of the Council, in addition to the members of
| the Council present at the meeting, any member of the Council in
telephonic communication with such meeting whereby all persons
participating in the meeting can hear each other shall be counted in the

quorum and entitled to vote; and

21.3.3  any member of the Council attending a meeting of the Council, or any
member of the Council in telephonic communication with such a
meeting whereby all persons participating in the meeting can hear each
otﬁér, shall, for the purposes of the quorum, be counted as present in

person at the meeting.

If such a quoruim is not present within half an hour from the time appointed for
the meeting, or if during a meeting such quorum ceases to be present, the meeting
shall stand adjourned to the same day in the next week, at the same time and
place, or to such time and place as the Council may decide. If at such adjourned
meeting a quorum is not present within fifteen minutes from the time appointed

for the meeting, the meeting shall be dissolved.

The continuing members of the Council or a sole continuing member of the
Council may act notwithstanding any vacancies in their number, but, if their
number is less than the number fixed as the quorum or the minimum number
specified in article 12.1, the continuing members or member of the Council may

act only for the purpose of filling vacancies or of calling a general meeting.

The members of the Council may appoint one of their number (other than a
Crown Agents Council Member or, while Crown Agents is a subsidiary of the
Foundation, the chairman for the time being of Crown Agents) to be the President
and may at any time remove him from that office. If, while Crown Agents is a

subsidiary of the Foundation, the President becomes the chairman of Crown
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21.7

21.8

AF2946T\C44390.9

Agents after his appointment as the President, he shall automatically be removed

from his position as President. The member of the Council so appointed shall
preside at every meeting of the Council at which he is present, ﬁnless he is
unwilling to do so. But if there is no member of the Council holding that ofﬁce,
or if the member holding it is unwilling to preside or is not present within five
minutes after the time appointed for the meeting, the members of the Council
present may appoint one of their number (other than a Crown Agents Council
Member or, while Crown Agents is a subsidiary of the Foundation, the chairman

for the time being of Crown Agents) to be chairman of the meeting.

All acts done by a meeting of the Council, or of a committee of the Council, or
by a person acting as a member of the Council, notwithstanding that it be
afterwards discovered that there was a defect in the appointment of any such
member present at any such meéeting of the Council or committee of the Council
or that any such member was disqualified from holding office, or had vacated
office, 6r was not entitled to vote, shall be as valid as if every such person had
been duly appointed and was qualified and had continued to be a member of the

Council and had been entitled to vote.

A resolution in writing of all the members of the Council or all the members of
a committee of the Council shall be as effectual as if it had been passed at a
meeting of the Council or (as the case may be) a committee of the Council duly

convened and held either:

21.8.1  if it consists of an instrument signed by each such member of the

Council or committee member; or
21.8.2  if it consists of several instruments in the like form each either:
(@ signed by one or more of such members of the Council or

committee members and deposited or received at the Office or

by the Secretary; or
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21.9
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(b)  signed by one or more of such members of the Council or

committee members and sent by telex or facsimile transmission
to and received at the Office or by the Secretary.

For any such signed resolution to be effective, it shall not be necessary for it to

be signed by a member of the Council who is prohibited by these Articles or by

law from voting on it.

Save as otherwise provided by these Articles, 2 member of the Council shall not

vote at a meeting of the Council or of a committee of the Council on any

resolution concerning a matter in which he has, directly or indirectly, an interest

or duty which conflicts or may conflict with the interests of the Foundation unless

his interest of duty arises only because the case falls within one or more of the

following paragraphs:

21.9.1* the resolution relates to the giving to him of a guarantee, security, or

21.9.2

21.9.3

indemnity in respect of money lent to, or an obligation incurred by him

for the benefit of, the Foundation or any of its subsidiaries;

the resolution relates to the giving to a third party of a guarantee,
security, or indemnity in respect of an obligation of the Foundation or
any of its subsidiaries for which the member of the Council has
assumed responsibility in whole or part and whether alone or Jjointly

with others under a guarantee or indemnity-or by the giving of security;

his interest arises by virtue of his subscribing or agreeing to subscribe
for any debentures of the Foundation or any of its subsidiaries, or by
virtue of his being, or intending to become, a participant in the
underwriting or sub-underwriting of an offer of any such debentures by
the Foundation or any of its subsidiaries for subscription, purchase or

exchange;
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21.10

21.11

21.9.4  the resolution relates in any way to a retirement benefits scheme which

has been approved, or is conditional upon approval, by the Board of

Inland Revenue for taxation purposes;

21.9.5 the resolution relates to the purchase or maintenance for the benefit of

any member of the Council of insurance against any liability.

For the purposes of this article 21.9, an interest of a person who is, for any
purpose of the Act (excluding any statutory modification of the Act not in force
when these Articles become binding on the Foundation), connected with a
member of the Council shall be treated as an interest of the member of the
Council.
.

A member of the Council shall not be counted in the quorum present at a meeting
in relation to a resolution on which he is not entitled to vote.

P
If a question arises at a meeting of the Council or of a committee of the Council
as to the right of a member of the Council to vote, the question may, before the
conclusion of the meeting, be referred to the chairman of the meeting and his
ruling in relation to any member of the Council other than himself shall be final

and conclusive.

22 INSURANCE

The Council shall have the power to purchase and maintain insurance for or for the

benefit of any persons who are or were at any time members of the Council, officers,

employees or auditors of the Foundation or directors, officers, employees or auditors of

any other company in which the Foundation has any interest whether direct or indirect

or which is in any way allied to or associated with the Foundation or of any subsidiary

undertaking of the Foundation or of any such other company, or who are or were at any

time trustees of any pension fund in which any employees of the Foundation or of any

such other company or subsidiary undertaking are interested, including (without prejudice

to the generality of the foregoing) insurance against any liability incurred by such persons

AF2346\C44390.9
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In respect of any act or omission in the actual or purported execution and/or discharge

of their duties and/or in the exercise or purported exercise of their powers and/or
otherwise in relation to the Foundation or any such other company, subsidiary
undertaking or pension fund.

23 SECRETARY

23.1 Subject to the provisions of the Act, the Secretary shall be appointed by the
Council for such term, at such remuneration and upon such conditions as it may

think fit; and any Secretary so appointed may be removed by it.

23.2  While Crown Agents is a subsidiary of the Foundation:
.
23.2.1  neither Crown Agents nor any of its subsidiaries for the time being
shall be appointed Secretary; and

23.2.2  no person shall be appointed Secretary who is also for the time being,
or has at any time in the then immediately preceding two years been,
appointed to an executive office or employment under Crown Agents,

CAOGA or any of Crown Agents’ subsidiaries;
and, if, while Crown Agents is a subsidiary of the Foundation, the Secretary
becomes such a subsidiary or is appointed to such an executive office or

employment in each case after his appointment as the Secretary, he shall

automatically be removed from his position as Secretary.
24 MINUTES
The Council shall cause minutes to be made in books kept for the purpose:

24.1  of all appointments of officers made by the Council; and
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of all proceedings at meetings of the Foundation, and of the Council, and of
committees of the Council, including the names of the persons present at each
such meeting.

25 THE SEAL

25.1

25.2

The seal shall only be used by the authority of the Council or of a committee of
the Council authorised by the Council. The Council may decide who shall sign
any instrument to which the seal is affixed and, unless otherwise so decided, it
shall be signed by a member of the Council and by the Secretary or by a second

member of the Council,

Where the Att permits, any instrument signed by a member of the Council and
by the Secretary or by a second member of the Council and expressed to be
executed by the Foundation shall have the same effect as if executed under the
seal, provided that no instrument shall be so signed which makes it clear on its
face that it is intended to have effect as a deed without the authority of the
Council or of a committee of the Council authorised by the Council.

26  ACCOUNTS

26.1

26.2

26.3
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The Council shall cause accounting records to be kept in accordance with the
provisions of the Act.

The accounting records shail be kept at the Office or, subject to the provisions of
the Act, at such other place or places as the Council thinks fit, and shali always

be open to inspection by the officers of the Foundation.

The Council shall from time to time decide whether and to what extent and at
what times and places and under what conditions or regulations the accounts and
books of the Foundation or any of them shall be open to the inspection of
Members (not being members of the Council) and, until cessation of his

membership, the Special Member and no Member (not being a member of the
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26.4

26.5

Council) nor the Special Member shall have any right of inspecting any account

or book or document of the Foundation except as conferred by statute or

authorised by the Council or by the Foundation in general meeting,

The Council shall from time to time in accordance with the provisions of the Act,
cause to be prepared and to be laid before the Foundation in general meeting such
profit and loss accounts, balance sheets, group accounts (if any) and reports as are

referred to in those provisions.

A copy of every balance sheet (including every document required by law to be
annexed to it) which is to be lajd before the Foundation in general meeting,
together with a copy of the auditor’s report (if any), and Council’s report, shall
not less than $t'wexilty one days before the date of the meeting be sent to every

person entitled to receive notice of general meetings of the Foundation,

27 NOTICES *

27.1

27.2

27.3

AF2946T\C44390.9

Any notice to be given to or by any person pursuant to these Articles shall be in
writing except that a notice calling a meeting of the Council need not be in
writing.

The Foundation may give any notice to a Member or the Special Member ejther
personally or by sending it by first class (or, if the addressee is outside the United
Kingdom, air mail) post in a pre-paid envelope or by telex or facsimile addressed
to the Member or (as the case may be) the Special Member at his address in the
Foundation’s register of members (or to such other address, telex number or
facsimile number whether within or outside the United Kingdom, as he may from

time to time supply to the Foundation for that purpose).
A Member present, either in person or by ProXxy, at any meeting of the

Foundation shall be deemed to have received notice of the meeting and, where
requisite, of the purposes for which it was called.
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28

29

posted or.that a telex or facsimile transmission was transmitted shall be conclusive

evidence that the notice was given. A notice shall be deemed to be given at the
expiration of forty eight hours after the envelope containing it was posted or, if
given by telex or facsimile transmission, at the time of transmission (provided that
a duplicate copy is simultaneously sent by post in the manner set out in article
27.2).

INDEMNITY

his duties, powers or office including (without prejudice to the generality of the
foregoing) any liability incurred by him in defending any proceedings, civil or criminal,
which relate to anything done or omitted or alleged to have been done or omitted by him

Upon the winding up of the Foundation, the provisions of clause 10 of the memorandum

of association shall have effect as if those provisions were repeated in these Articles.
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Names, addresses and descriptions of subscribers

Mr David Henry Probert CBE
4 Blakes Field Drive

Barnt Green

Birmingham B45 8JT
England

Mr Andrew Kerr Stewart-Roberts
Mount Harry Lodge "

Near Lewes

East Sussex BN7 3QW

England

Mr Peter Fremantie Berry
58 Pyriand Road
London NS5 2JD
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Witness to above signatures
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Mrs Heather Ann Kent
St Nicholas House

St Nicholas Road
Sutton

Surrey SM1 1EL
England

(C./{,/"

S el RAYy



