The Companies Acts 200

Special Resolution

of

ARTICLE 36 LIMITED
Company Number 7755941

At a General Meeting of the Company

heldat | Apranrhs 24 , Exekev
onthe | FH dayof Nevembe., 20l

the following resolution was duly passed

THAT the regulations set forth in the printed document produced to this meeting be
approved and adopted as the Articles of Association of the Company, in substitution
for, and to the exclusion of, all existing Articles thereof.

Date;d this | 7 day of k)u'\rem,Qj‘W 7041

By the order of the Board

Director
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION
OF

Article 36 Limited (‘the Company’)

INTRODUCTION
1. INTERPRETATION
11 In these Articles, unless the context otherwise requires

Act: means the Companies Act 2006,

appointor: has the meaning given m article 9 2,

Articles: means the company's articles of association for the time being in force,

business day: means any day (other than a Saturday, Sunday or public holiday in the United
Kingdom) on which clearing banks in the City of London are generally open for business,

Conflict: has the meaning given 1n article 7 1,

Model Articles: means the model articles for private compames Limited by guarantee
contained in Schedule 2 of the Companies (Model Articles) Regulations 2008 (S7 2008/3229)
as amended prior to the date of adoption of these Articles

Member: means the subscribers to the Company’s memorandum and every other person who
agrees to become a member of the Company

12 Save as otherwise specifically provided in these Articles, words and expressions
which have particular meanings 1n the Model Articles shall have the same meanings 1n these
Articles, subject to which and unless the context otherwise requires, words and expressions
which have particular meanings 1n the Act shall have the same meanings in these Articles

13 Headings in these Articles are used for convemience only and shall not affect the
constructton or mterpretation of these Articles




14 A reference n these Articles to an "article” 1s a reference to the relevant article of
these Articles unless expressly provided otherwise

15 Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation 15 a reference to 1t as it 15 1n force from time to time, taking account of

(a) any subordinate legislation from time to time made under it, and

(b) any amendment or re-enactment and ncludes any statute, statutory provision
or subordinate legislation which it amends or re-enacts

16 Any phrase introduced by the terms "including", "include™, "in particular" or any

similar expression shall be construed as illustrative and shatl not limit the sense of the words
preceding those terms

17 The Model Articles shall apply to the Company, except in so far as they are modified
or excluded by these Articles

18 Articles 8, 11(2) and (3), 11(2), 13, 14(1), (2), (3) and (4), 17(2),30(3), 38 and 39 of
the Model Articles shall not apply to the Company

2. OBJECTS OF THE COMPANY
21 The Company’s objectives are
(a) To research, assess, document and analyse the problems and risks associated

with the use of specific weapon technologies, in general and 1n certain contexts,

(b) To inform relevant actors within governments, civil society, the media and
the public of the problems and risks associated with the use of specific types of weapons, and
to advocate responses in practice, policy and law,

(c) To achieve stronger national practice and policy, and stronger international
standards, for analysis of the humanitarian risks associated with specific weapon technologies
and for remedial action, and

(d) To identify, develop, pramote and monitor effective practical, pohtical and
legal responses to the problems caused by weapon technologies

LiABILITY OF MEMBERS



3. GUARANTEE

31 The Labihity of the members 1s limited

32 Every Member of the Company undertakes to contribute such amount as may be
required (not exceeding £1) to the company’s assets 1f it should be wound up while he 1s a
member or within one year after he ceases to be a member, for payment of the company’s
debts and hiabilities contracted before he ceases to be a member, and of the costs, charges and
expenses of winding up, and for the adjustment of the nghts of the contributories among
themselves

33 The tncome and property of the Company shall be apphed solely towards the
promotion of 1ts Objects and no part shall be paid or transferred, directly or indirectly, by way
of dividend, bonus or otherwise by way of profit, to members of the Company, and no trustee
shall be appointed to any office of the Company paid by salary or fees or receive any
remuneration or other benefit in money or money’s worth from the Company, Provided that
nothing n this document shall prevent any payment in good faith by the Company,

34 If the Company 1s wound up or dissolved and after all 1ts debts and habilities have
been satisfied there remamns any property 1t shall not be paid to or distnbuted among the
members of the Company, but shall be given or transferred to some other company or
companies having objects similar to the Objects which prohibits the distribution of its or their
income and property to an extent at least as great as 1s imposed on the Company by Clause
3 3 above, chosen by the members of the Company at or before the time of dissolution and 1f
that cannot be done then to some other company

4, MEMBERS

41 Subject to Article 21 of the Model Articles, the subscribers to the memorandum of
assoctation of the company and such other persons as are admitted to membership n
accordance with the articles shall be members of the company No person shall be adnitted a
member of the company unless they are approved by the directors Every person who wishes
to become a member shall deliver to the company an application for membership 1n such form
as the directors require to be executed by him

42 In accordance with Article 22 of the Model Articles, a member may at any time
withdraw from the company by giving at least seven clear days' notice to the company
Membership shall not be transferable and shall cease on death

5. DIRECTORS' MEETINGS

51 The directors may appomnt a director to char their meetings and the person so
appoutted for the time being 1s known as the chairman




52 The directors may terminate the chairman’s appointment at any tume

53 If the chairman 1s not participating 1n a directors’ meet:ng within ten minutes of the
time at which 1t was to start, the participating directors must appoint one of themselves to
chair 1t

54 If the numbers of votes for and against a proposal are equal, the chairman or other
director chairmg the meeting has a casting vote

55 But this does not apply if, in accordance with the articles, the chairman or other
director 1s not to be counted as participating n the decision-making process for quorum or
voting purposes

6. DIRECTORS' DEALINGS WITH THE COMPANY

61 A director who 1s 1n any way, whether directly or indirectly interested 1n a proposed
transaction or arrangement with the Company shall declare the nature and extent of his
interest to the other directors before the Company enters into the transaction or arrangement
in accordance with the Act

62 A director who 1s i any way, whether directly or indirectly, interested mn a
transaction or arrangement that has been entered into by the Company shall declare the nature
and extent of his interest to the other directors as soon as 15 reasonably practicable mn
accordance with the Act unless the mterest has already been declared in accordance with
Article 6 | above

63 Subject, to sections 177(5), 177(6), 182(5) and 182(6) of the Act, the disclosures
required under Articles 6 1 and 6 2 and to any terms and conditions imposed by the directors,
a director shall be entitled to vote 1n respect of any proposed or existing transaction or
arrangement with the Company 1 which he 1s interested and if he shall do so his vote shall be
counted and he shall be taken into account 1n ascertaining whether a quorum 1s present

64 A director need not declare an interest under clause 6 1 and clause 6 2 as the case may
be

(a) if 1t cannot reasonably be regarded as likely to give nse to a conflict of
interest,

(b of which the director 1s not aware, although for this purpose a director 1s

treated as being aware of matters of which he cught reasonably to be aware,

(©) if, or to the extent that, the other directors are already aware of it, and for this
purpose the other directors are treated as aware of anything of which they ought reasonably to
be aware, or




(d) if, or to the extent that, it concems the terms of his service contract that have
been, or are to be, considered at a board meeting

7. DIRECTORS' CONFLICTS OF INTEREST

71 The directors may, i accordance with the requirements set out n this article,
authorise any matter or situation proposed to them by any director which would, 1f not
authorised, involve a director breaching his duty under section 175 of the Act to avoid
conflicts of interest provided that the required quorum at the meeting at which the matter 1s
considered 15 met without counting the director in question or any other mterested director
{Conflict)

72 Any authorisation of a Conflict under this article may (whether at the time of giving
the authorisation or subsequently)

(a) extend to any actual or potential conflict of interest which may reasonably be
expected to arise out of the matter so authorised,

(b) be subject to such terms and for such duration, or impose such lumits or
condittons as the directors may determine, and

() be terminated or vared by the directors at any time

This will not affect anything done by the director prior to such termination or variatton in
accordance with the terms of the authorisation

73 In authorising a Conflict the directors may decide (whether at the time of giving the
authorisation or subsequently) that if a director has obtamned any information through his
involvement 1n the Conflict otherwise than as a director of the Company and in respect of
which he owes a duty of confidentiality to another person, the director 1s under no obligation
to

(a) disclose such information to the directors or to any director or other officer or
employee of the company, or

(b) use or apply any such information in performing his duties as a director,
where to do so would amount to a breach of that confidence

74 Where the directors authorise a Conflict they may (whether at the time of giving the
authonisation or subsequently) provide, without limitation, that the director

(a) is excluded from discussions (whether at meetings of directors or otherwise)
related to the Conflict,




(b) 15 not given any documents or other information relating to the Conflict, and

(c) may or may not vote (or may or may not be counted n the quorum) at any
future meeting of directors n relation to any resolution relating to the Conflict

75 Where the directors authorise a Conflict

(a) the director will be oblhiged to conduct himself 1n accordance with any terms
iumposed by the directors in relation to the Conflict, and insofar as he does not do so therr
authonisation will no longer be valid, and

(b) the director will not infringe any duty he owes to the company by virtue of
sections 171 to 177 of the Act provided he acts in accordance with such terms, hmits and
conditions (1f any) as the directors impose 1n respect of its authorisation and provided that the
conflicted director 1s not i breach of his duties set out in 5171 to 177 of the Act otherwise
than by reason of the mere existence of the conflict

76 A director 15 not required, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to the Company for any
remuneration, profit or other benefit which he derives from or in connection with a
relationship nvolving a Conflict which has been authonsed by the directors or by the
Company 1n general meeting (subject in each case to any terms, limits or conditions attaching
to that authorisation) and no contract shall be hable to be avoided on such grounds

8. RECORDS OF DECISIONS TO BE KEPT

Where decisions of the directors are taken by electronic means (including but not hmited to,
telephone, text message and e-mail), such decisions shall be recorded by the directors in
permanent form, so that they may be read with the naked eye

0. NUMBER OF DIRECTORS

91 Unless otherwise determined by ordinary resolution, the number of directors (other
than alternate directors) shall not be subject to any lunitation When the mimmum number of
directors shall be one, a sole director may exercise all powers and authorities vested 1n the
directors by the Model Articles and by these articles

92 Any director (other than an alternate director) (in this article, the appointor) may
appoint any person (whether or not a director)

93 Any appointment or removal of an alternate director must be effected by notice 1n
writing to the Company signed by the appointor, or in any other manner approved by the
directors




94 The notice must

(a) identify the proposed alternate, and

{b) in the case of a notice of appointment, contain a statement signed by the
proposed alternate that he 1s willing to act as the alternate of the director giving the notice

95 An alternate director has the same rights, in relation to any decision of the directors,
as the alternate's appointor

96 Except as the Articles specify otherwise, alternate directors
{a) are deemed for all purposes to be directors,
{b) are liable for their own acts and omissions,
{c) are subject to the same restrictions as their appointors, and
{d are not deemed to be agents of or for their appointors,

and, n particular {(without limitation), each alternate director shall be entitled to receive notice
of all meetings of directors and of all meetings of committees of directors of which his
appointor 15 a member

97 A person who 1s an alternate director but not a director

(a) may be counted as participating for the purposes of determining whether a
quorum 1s present (but only if that person's appointor 1s not participating), and

(b) may participate in a unanmimous decision of the directors (but only if his
appountor 1s an ehigible director n relation to that decision, and does not himself participate)

98 A director who 1s also an alternate director 1s entitled, in the absence of his appointor,
to a separate vote on behalf of his appointor, m addition to his own vote on any decision of
the directors (provided that his appointor i1s an eligible director 1n relation to that decision)

99 An alternate director may be paid expenses and may be indemnified by the Company
to the same extent as if he were a director but shall not be entitled to receive from the
Company any remuneration 1n his capactty as an alternate director except such part (1f any) of
the remuneratton otherwise payable to the alternate's appointor as the appointor may by notice
n writing to the Company from time to time direct




910  An alternate director's appointment as an alternate terminates

(a) when the alternate's appointor revokes the appointment by notice to the
Company 1n writing specifying when 1t 1s to terminate,

(b) on the occurrence, in relation to the alternate, of any event which, 1f 1t
occurred 1n relation to the alternate's appointor, would result in the termination of the
appointor's appointment as a director, or

(©) when the alternate director's appointor ceases to be a director for whatever
reason

10. APPOINTMENT OF DIRECTORS

In any case where, as a result of death or bankruptcy, the company has no members and no
directors, the personal representatives of the last member to have died or to have a bankruptcy
order made against him (as the case may be) have the right, by notice 1n writing, to appoint a
natural person, who 1s willing to act and 1s permitted to do so, to be a director

11. SECRETARY

The Company 1s not required to have a secretary, but the directors may choose to appoint any
person who 15 willing to act as the secretary for such term, at such remuneration and upon
such conditions as they may think fit and from time to time remove such person and, 1f the
drrectors so decide, appoint a replacement, in each case by a decision of the directors

12. VOTING AT GENERAL MEETINGS

121  Ata general meeting, on a show of hands, every member shall have one vote

122 Where a poll 1s demanded, each member present in person or by proxy shall have one
vote

123 For the purposes of article 24 of the Model Articles, 2 persons entitled to vote upon
the business to be transacted shall constitute a quorum

13. PROXIES

Article 31(1) (d) of the Model Articles shall be deleted and replaced with the words ™is
dehvered to the company 1n accordance with the Articles not less than 48 hours before the
time appomnted for holding the meeting or adjourned meeting at which the nght to vote 1s to



be exercised and 1n accordance with any instructions contained in the notice of the general
meeting (or adjourned meeting) to which they relate”

14. NOTICE

141  Any notice, document or other information shall be deemed served on or delivered to
the intended recipient

(a) if properly addressed and sent by prepaid United Kingdom first class post to
an address m the United Kingdom, 48 hours after 1t was posted,

{b) if properly addressed and delivered by hand, when 1t was given or left at the
appropriate address,

{c) if properly addressed and sent or supplied by electronic means, one hour after
the document or information was sent or supphed, and

{d) if sent or supplied by means of a website, when the material 1s first made
available on the website or (if later) when the recipient receves (or 15 deemed to have
recerved) notice of the fact that the matenal 1s available on the website

For the purposes of this article, no account shall be taken of any part of a day that 15 not a
working day

142  In proving that any notice, document or other information was properly addressed, 1t
shall be sufficient to show that the notice, document or other information was delivered to an
address permitted for the purpose by the Act

15. INDEMNITY

151  Subject to article 15 2, but without prejudice to any indemnity to which a relevant
officer 1s otherwise entitled

(a) each relevant officer shall be indemmified out of the company’s assets against
all costs, charges, losses, expenses and liabilities incurred by him as a relevant officer

{1) in the actual or purported execution and/or discharge of his duties, or
n relation to them, and

(n) 1n relation to the company's (or any associated company's) activities
as trustee of an occupational pension scheme (as defined in section 235(6) of the Act),
including (in each case) any hability incurred by him in defending any civil or ¢riminal



proceedings, in which judgment 1s given i his favour or 1 which he 15 acquitted or the
proceedings are otherwise disposed of without any finding or admission of any materal
breach of duty on hus part or in connection with any application i which the court grants him,
in his capacity as a relevant officer, relief from hiability for negligence, default, breach of duty
or breach of trust in relation to the company's (or any associated company's) affairs, but not
including any of the matters set out in section 234(3) of the Act, and

() the Company may provide any relevant officer with funds to meet
expenditure wncurred or to be incurred by him 1n connection with any proceedings or
application referred to n articte 15(1)(a) and otherwise may take any action to enable any
such relevant officer to avoid incurring such expenditure

152  This article does not authonise any indemnity which would be prolibited or rendered
void by any provision of the Companies Acts or by any other provision of law

153 In this article

companies are associated 1f one 15 a subsidiary of the other or both are subsidiaries of
the same body corporate, and

a "relevant officer" means any director or other officer or former director or other
officer of the company or an associated company {including any company which 1s a trustee
of an occupational pension scheme (as defined by section 235(6) of the Act), but excluding in
each case any person engaged by the company (or associated company) as auditor (whether or
not he 1s also a director or other officer), to the extent he acts in his capacity as auditor)

16. INSURANCE

The directors may decide to purchase and mantain insurance, at the expense of the company,
for the benefit of any relevant officer in respect of any relevant loss

Dated this 30th day of August 2011
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