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THE COMPANIES ACTS 1948 to 19267

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF

FRIENDS OF THE EARTH LIMITED

GENERAL:

In these presents the words standing in the first column of
the table next hereinafter contained shall bear the mezning
set opposite to them respectively in the second column .
thereof if not inconsistent with the subject or context:

The Act Th:e Companies Act 1948,
These presents These Articles of Association and

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

The Association The above-named Company.

Directors Directoré for the time being of the
Associaticn.

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 one and partly another and
other modes of representing or
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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.

Words importing the masculine gender only shall include the
feminine gender and

Words importing persons shall include corporations.

Subject as aforesaid any words or expressions defined in
the Act or any statutory modification 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 these presents.

The number of members with which the Association proposes
to be registered is twenty-five but the Directors may from
time to time register an increas¢ 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 tc become a member or

sign the register ., members on beccming a member.

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

MEMBERSHIP

(a) The Executive Director appointed 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 almit
persons to honorary membership with all the rights
and privileges of membership.

(c) 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 person becoming a member as aforesaid

shall be called "a PFriend of the Earth".

Every application for admission to membership of the
hssociation shall be in wricing 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 Assoclation accordingly or
may in their absolute discretion and without assigning any
reason decline such application,
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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 exercise 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
otherwise .s any person not go nominated and shall if
admitted t» 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 Articie 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
that may be reasonably regquired by the Directors regarding
such applicant.

A firm or other unincorporated association which has
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
act 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 f£irm 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.

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 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
Association to guarantee any larger sum than One pound by
executing a 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.

The Directors may prescribe and may from time to time vary
an entrance fee to be payable on admission to membership
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and may prescribe and from time tn time vary an annual
subscription and other periodicai contributions to be
payable by every member and any entrance fee or annual
subscription or contribution for the time being so
prescribed shall be pavable 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 Directors

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

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

(1) 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 Heeting called
for that 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 is revoked by that
unincorporated body by writing delivered at the
Office.

{v) If being “he Executive Director appointed
pursuant to Article 72A he is removed or
resigns from 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 any financial year.

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

GENERAL MEETINGS

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 £ifteen .months after the
holding of the last preceding Annual General Meeting and
that so long as the Association holds its £irst 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 £it convene an
Extraordinary General Meeting and Extraordinary General
Meetings shall also be convened on such requisition or in
default may be ccnvened 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 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 thes general
nature of that businesrc 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.

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

Bll.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
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the fixing of the remuneration of the Auditors.

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

I1f within half an hour from the time appointed Eor 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 adjournnd
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
Meeting but if there be no such Chairman or if at any
meeting he shall not be present within fifteen minutes
after the time appointed for holding the same or shall be
unwilling to preside the members present shall choose 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 conse~t of any meeting at which a
guorum is present {and shall if so directed by the meeting)
adjourn the meeting from time to time and from place to
place but no business shall be transacted at any adjourned
meeting other than business which might have been
transacted at the meeting from which the adjourament 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 cf the business to be transacted at an
aéjourned 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 having
the right to vote at the meeting and unless a poll be so
demanded a declaration by the Chairman of the meeting that
a resolution has been carried or carried unanimously or by
a particular majority or lost or not carried by a
particular majority and an entry to that effect in the
minute book of the Association shall he 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




26.

27.

28.

29,

30.

31.

32.

33.

34.

M30232140808-1508
the fixing of the remuneration of the Auditors.

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 peoll 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 eguality ®f votes whether on a show of
hands or on a pell the Chairman of the meeting shall be
entitled to a second or casting vote.

The demand of a pell 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
bssocilation 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 sucn 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 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 cnly 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 pvovided by Section
139 of the Bect. A proxy need not be a member.

The instrument appointing 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 iks
common seal if any and if none then under the hand of scme
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
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deposited at the Office uot less than forty-eight hours
befare the time appointed for holding the meeting or
adjourned meeting at which the person named in the
instrument propcses to vote or in the case of a poll not
less than twenty-four houcs before the time appeinted fer
the taking of the poll and in default the instrument of
proxy shall not be treated as valid. No instrument
appointing & proxy shall be valid after the expiratien 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 cr revocation of the proxy or
of the authority under which the proxy was executed
provided that no intimation in writing of the death
insanity or revccation 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:-

llI

of

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

of

and failing him

of

to vote for me and pon 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 adjournment thereof
As witness my hand this day of

19 l"

The instrument appeinting a proxy shall be deemed to confer
authority to demand ¢r 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
Prasident 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 noct a member of the Associztion) as a Vice-
President. A Vice-President shall hold office until he
shall resign or until the Association shall by Ordinary

8
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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 be less than three nor more than
twenty.

The first Directors shall be appointed in writing by the
subseribers to the Memorandum of Association.

Any provisions of the Statutes which subject to the
provisions of these presents would have the effect of
rendering . person ineligible for appointment as a
Director or 1l.able to vacate office as Director on account
of kis having reached any specified age or of requiring
spacial notize or any other special formality in connection
with the appointment of any Pirector over a specified age’
shall apply to the Association.

mne 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.

{dj If he shall become of unsound mind.

(e} 1f he shall be absent from meetings of the Directors
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 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 meetinc.

The Directors to retire at any Annual General Meeting

pursuant to the preceding Article shall include (so far as
necessary to obtain the number reguired) any Director who
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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-elected 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
deemed to have been re-elected except in any of the
following cases:~-

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

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

(C) Wwhere 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
election 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 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 wrikting 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
agreement and by a like resolution appoint another person
in place of a Director so removed from office and any
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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 Director on the
day on which the Director in whose place he is appeinted
was 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 vacancy.

The Directors shkall have power at any time and from time to -
time to appcint any person to be a Director either to £ill

a casual vacancy or as an additional Director but so that i
the total number of Directors shall not at any time exceed o
the maximum number fixed by or in accordance with these
presents, Any Director so appeointed 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 Resolutiou 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
whe shall hold office for part only of the period in
respect of which such remuneration is payable shall bpe
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 in attending and returning from
meetings of the Directors or of any committee 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.
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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 Eirm 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 cffice of Chairman or Deputy
Chairman or Managing or Joint Managing Director on
such terms and for such period as they may
detcrmine.

{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 tarmination
if he ceases from any cause to be a Director unless
the contract or resvlution 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 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 £it 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 ghall 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 requlations
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 Directers 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
dekbentures, 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 ary 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
provigions for the protection and convenience of persons
dealing with any such attorney as the Directors may think
f£it and may also 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 ag the case may be in such
manner as the Directors shall frcm time to time by
resolucion 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 proceesdings 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 adijourn 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 shail have a second or casting vote.
A Director may and the Secretary on the requisition of a
Direclor shall at any time summon 2 meeting of the
Directors, It shall not be necessary te give notice of a
meeting of Directors to any Director for the time being
absent from the United Kingdom.

13

W T, o
Tew VR
i
r/‘

2




65.

67.

68.

65.

M30(232140808-150%6

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

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

The Chairman £ailing 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
zime 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 anv way whether directly or indirectly
interested in a contract or proposed contract with the
Ascociation shall declare the nature of his interest in
accerdance 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 his 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 shall not
apply to any of the following matters namely:-~

{a) 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.

{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.

(e} Any contract by him to subscribe for or underwrite
Jdebentures of the Association.

{d) any contract or arrangement with any other

Associatcion in waich he is interested only as an
officer or credstor of or as a shareholder in or
beneficially interested in shares of that
Association.

(e) any such scheme or fund as is referred to in Article
49 which relates both to Directors and to employees
or a class of employses 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.
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The Association may by Ordinary Resolution suspend or relax
the provisions of this Article to any extent {and eicher
generaliy 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.

A birector notwithstanding his interest may be counted in
the quorum present at any meeting whereat ha or any other
Director is appointed to hold any office or place of profit
under the Association or whereat the Directors resoclve to
exercise any of the rights of the Association (whether by
the exercise of voting righits or otherwise) to appoint or
concur in the appoin:ment 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 appointment or the
arrangement or variation of the terms thereof,

The continuing Directors may act notwithstandi.ng any
vacancy in their body if and so long as their number is
reduced below the number fixed by or pursuant to the
Articles of Association as the necessary gquorum of
Directors the continuing Divectors or Director may act for
the purpose of ilcreasing the number of Directors to that
number or of summoning a c¢eneral meeting of the Assoclation
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 Assgociation, the
'Strategy Committee' which shall be responsible for
selecting policies and causes considered to be wcithy of
support by the Association and the 'Personnel Committee’
which will be responsible for dealing with the employees of
the Association, respectively.

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.

b committee may elect a Chairman of its meetings; if no

. stich 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.
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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.

(a) 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
been duly appointed and was gqualified to be a
Director.

(b) A resolution in writing signed by all thie Directors
for the time being entitled to receive notice of a
meeting of the Directors shall be as valid and
effectual «s if it had been passed at a 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 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 appoiniment shall also determine ipso facto if
his appointor 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 rot so retired.

{c) An alternate Director shall (except when absent from
the United ¥ingdom) 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 gsuch 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 or temporarily
unable te 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 sxtent as the Directors may
from time to time determine in relation to any
committees of the Directors the foregeing 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 alternative 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 proporticn (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 Association to the
same extent as hereinafter provided in respect of
Directors.

SECRETARY

The Secretary shall be appointed by the Director for such

" term d4t such remuneration and upen such conditions as they

may think f£it 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 its 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 “he
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 bs 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

The Directors shall cause proper bocks 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 Association
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 Ofiice 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 tha 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 19€7.

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 svery member
of and every holder of debentures of the Association.
Provided that this'Article shall not require a ccpy 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 registerad address
within the United Kingdom) to the address, if any, within
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the United Kingdom supplied by him to the Association for
the giving of notice to him. Where 2 notice is sent by
post service of the notice shal) be deemed to be affected
by properly addressing prepayi..g and posting & letter
containing the notice and to have been effected in the vase
of a notice of a meeting at the expiration of twenty-four
hourz 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.

Motice of every general meeting shall be given in any
manner hereinbefore authorised to:=- '

{a) every member except those members who (having no :
regyistered address within the United Kingdom) have )
not supplied to the Association an address within the
United Xingdom 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.

fo g

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
offica of the Association shall be entitled to e
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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