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Adoption of the revised articles of association

THAT the draft articles of association produced to the meeting and, for the purposes
of identification, 1mtialled by the Chair (the “Revised Articles™) be adopted as the
articles of association of the Company 1n substitution for, and to the exclusion of, the
existing articles of association (the “Existing Articles™) with effect from 1 June 2015
(the “Effective Date™).

Transitional provisions

THAT, for the purposes of the following special resolutions, the period between the
Effective Date and the Annual Retrement Meeting (as defined in the Revised
Articles) in 2016 shall be the “Transition Period”

"THAT, during the Transition Period

notwithstanding Article 25 2 and 25.4 of the Revised Articles, the prescribed upper
limits to the number of Trust Directors and Co-opted Directors set out in those
Articles shall not apply, and

the directors may appoint a Trust Director further to Article 25.2, may appoint a Co-
opted Director further to Article 254 or may re-appoint a retiring director 1n
accordance with Article 25 7, 1f the Nominations Panel has not been put 1n place
further to Article 27.1 of the Revised Articles.

THAT, for the avoidance of doubt, any Director’s time in office under the Existing
Articles and during the Transition Period shall count towards the maximum term of
office set out 1n Article 25.7 of the Revised Articles

THAT, upon the expiry of the Transition Period

any director who 1s also on the board of Trust shall be a Trust Director under the
Revised Articles, and

any director who 1s not on the board of Trust shall be a Co-opted Director
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FRIENDS OF THE EARTH LIMITED
COMPANY NUMBER 1012357

Minutes of the Special General Meeting, Saturday 25* Aprii 2015

Minutes of the Special General Meeting of the above named Company held at the
Farnscombe Conference Centre on Saturday 25th Apnil 2015

Present.

Hilary Gnffiths
Steve Hack
Frank Green
Tamia Sayer
Jess Gold
Roger Clarke
Tony Burton
Andy Atkins
Eihsh Kavanagh

Not present

John Tiller
1 The members agreed the new Articles of Association
2 The members agreed Special Resolutions

There being no further business, the Meeting terminated

By order of the Board Dated 25 Apnl 2015
Registered Office,-
1%t Floor, The Printworks,
139 Clapham Road, London SW9 OHP

E. KAVANAGH
Secretary




The Compames Acts 1948 to 2006

Company Limited by Guarantee and not having a Share Capital

Memorandum and Articles of Association
of
Friends of the Earth Limited

as amended by special resolution passed on 25" April 2015

Bates Wells & Braithwaite London LLP
2-6 Cannon Street
London EC4M 6YH
(Telephone: 020 7551 7777)
www.bwbllp.com
006540/0018/LDS/SP

006540/0018/001280755/Final




The Companies Acts 1948 to 2006
Company Limited by Guarantee and not having a Share Capital
Memorandum of Association

Friends of the Earth Limited

WE, the several persons whose names and addresses are subscribed, are desirous of bemng
formed 1nto a company 1n pursuance of this Memorandum of Association.

[IAICES , ATDIEBIES AND TESCRIPTIONS OF SURICAIBERS.
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The Companies Acts 1948 to 2006

Company Limited by Guarantee and not having a Share Capital

Index to Articles of Association of Friends of the Earth Limited
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DECISION-MAKING BY MEMBERS.. . ... ..

32, Members’ meetings. ........

WRITTEN RESOLUTIONS .. ......

33. Written resolutions .

ADMINISTRATIVE ARRANGEMENTS AND MISCELLAN EOUS
34. Communications by the Company
35. Communications to the Company ... ..

36. Secretary. .

37. Irregularities . .. .. ..

38. Minutes .. . -
39, Records and accounts

40. Exclusion of model articles .
WINDING UP.

41. Winding up .
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Defined terms ..... ...
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The Companies Acts 1948 to 2006
Company Limited by Guarantee and not having a Share Capital

Articles of Association of Friends of the Earth Limited

INTERPRETATION
Defined terms

The interpretation of these Articles 1s governed by the provisions set out in the
Schedule at the end of the Articles

OBJECTS AND POWERS
Objects
The objects of the Company are to promote and otherwise further by all means-

understanding and appreciation of the need for the conservation, protection and
restoration of nature both 1n the United Kingdom and 1n the rest of the world;

the enhancement and rational use of all aspects of the environment, and
socially just sustainable development
Powers

The Company has the power to do all such things as are incidental or conducive to the
furtherance of its objects and, 1n particular, but, without limitation:

may seek to influence public opimmon and promote by campaigning and by other
appropriate methods, social and legislative reform, and co-operate and maintain
haison with any person or body throughout the world having similar objects,

may borrow or raise and secure the payment of money for any purpose including for
the purposes of nvestment or of raising funds; and

may provide indemnity insurance for the Directors or any other officer of the
Company

LIMITATION ON PRIVATE BENEFITS
Limitation on private benefits

The income and property of the Company shall be apphed solely towards the
promotion of 1ts objects
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4.2

43

4.4

Permitted benefits to members, Directors and Connected persons

No part of the income and property of the Company may be paid or transferred
directly or indirectly by way of dividend, bonus or otherwise by way of profit to any
member of the Company unless the payment 1s permitted by Articles 4 3,44 0r4 5

No Director may-

43.1 sell goods, services or any interest 1n land to the Company,

432  beemployed by, or receive any remuneration from, the Company, or
433 recerve any other financial benefit from the Company;

unless the payment 1s permitted by Articles 4 4 or 4 5.

A Drrector may receive the following benefits from the Company:

441 a Director or a person who 1s Connected with a Director may receive a
benefit from the Company in his, her or its capacity as a beneficiary of the
Company;

442 a Director or a person who 1s Connected with a Director may be reimbursed
by the Company for, or may pay out of the Company’s property, reasonable
expenses properly incurred by him, her or 1t when acting on behalf of the
Company;

443 a Director or a person who 1s Connected with a Director may be paid
reasonable and proper remuneration by the Company for any goods or
services supplied to the Company on the instructions of the Directors
(excluding, 1n the case of a Director, services performed under a contract of
employment with the Company) provided that this provision and Article
4 5.3 may not apply to more than half of the Directors 1n any financial year
(and for these purposes this provision shall be treated as applying to a
Director 1f 1t applies to a person who 1s Connected with that Director);

444  aDirector or a person who 1s Connected with a Director may receive interest
at a reasonable and proper rate on money lent to the Company,

445 a Director or a person who 1s Connected with a Director may receive
reasonable and proper rent for premases let to the Company,

4.4.6 the Company may pay reasonable and proper premiums in respect of
mdemmity insurance effected 1n accordance with Article 3 3; and

447 a Director or other officer of the Company may receive payment under an
mdemmty from the Company 1n accordance with the indemnity provisions
sct out at Article 6;

provided that where benefits are conferred under Article 4 4, Article 20 (Conflicts of
Interest) must be complied with by the relevant Director 1n relation to any decisions
regarding the benefit
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4.5

5.1

5.2

Subsidiary Companies

A Director may receive the following benefits from any Subsidiary Company

451

4.5.2

453

454

455

456

457

a Drrector or a person who 1s Connected with a Director may receive a benefit
from any Subsidiary Company 1n his, her or its capacity as a beneficiary of the
Company or of any Subsidiary Company,

a Director or a person who 1s Connected with a Director may be reimbursed by
any Subsidiary Company for, or may pay out of any Subsidiary Company’s
property, reasonable expenses properly incurred by him, her or 1t when acting
on behalf of any Subsidiary Company,

a Director or a person who 1s Connected with a Director may be paid
reasonable and proper remuneration by any Subsidiary Company for any
goods or services supplied to any Subsidiary Company (excluding, in the case
of a Director, services performed under a contract of employment with any
Subsidiary Company) provided that this provision and Article 4.4.3 may not
apply to more than half of the Directors in any financial year (and for these
purposes this provision shall be treated as applying to a Director 1f 1t applies to
a person who 1s Connected with that Director);

a Director or a person who 1s Connected with a Director may receive interest
at a reasonable and proper rate on money lent to any Subsidiary Company,

a Diwrector or a person who 1s Connected with a Director may receive
reasonable and proper rent for premises let to any Subsidiary Company;

any Subsidiary Company may pay reasonable and proper premiums 1n respect
of indemnity insurance for its directors and officers, and

a Director or a person who s Connected with a Director may receive payment
under an indemmty from any Subsidiary Company in accordance with the
constitution of the relevant Subsidiary Company,

provided that the affected Director may not take part 1n any decision of the Directors
to approve a benefit under Articles 4 53,454 0r4.55

LIMITATION OF LIABILITY AND INDEMNITY

Liability of members

The liability of each member 1s limited to £1, being the amount that each member
undertakes to contribute to the assets of the Company 1n the event of its being wound
up while he or she 1s a member or within one year after he or she ceases to be a
member, for

payment of the Company’s debts and habilities contracted before he or she ceases to
be a member,

payment of the costs, charges and expenses of winding up, and
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53

9.1

9.2

9.3

94

adjustment of the nights of the contributories among themselves.
Indemnity

Without prejudice to any indemnity to which a Director may otherwise be entitled,
every Director of the Company shall be indemnified out of the assets of the Company
n relation to any liability incurred by him or her 1n that capacity but only to the extent
permitted by the Companies Acts; and every other officer of the Company may be
mmdemnified out of the assets of the Company in relation to any habihity incurred by
him or her 1n that capacity, but only to the extent permitted by the Companies Acts

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES
Directors’ general authority

Subject to the Articles, the Directors are responsible for the management of the
Company’s business, for which purpose they may exercise all the powers of the
Company

Chair

The Directors may appomt one of therr number to be the Chair of the Directors for
such term of office as they determine and may at any time remove him or her from
that office.

Directors may delegate

Subject to the Articles, the Directors may delegate any of their powers or functions to
any commuittee.

Subject to the Articles, the Directors may delegate the implementation of their
decisions or day to day management of the affairs of the Company to any person or
committee

Any delegation by the Directors may be:

93.1 by such means,

932 to such an extent,

933 n relation to such matters or terntories, and

934 on such terms and conditions,

as they think fit

The Directors may authorise further delegation of the relevant powers, functions,

implementation of decisions or day to day management by any person or committee
to whom they are delegated.
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9.5

9.6

10.

101

102

11.

11.2

11.3

The Directors may revoke any delegation in whole or part, or alter its terms and
conditions

The Directors may by power of attorney or otherwise appoint any person to be the
agent of the Company for such purposes and on such conditiens as they determine

Committees
In the case of delegation to commuittees.

10.1.1 the resolution making the delegation must specify those who shall serve or
be asked to serve on the committee {although the resolution may allow the
committee to make co-options up to a specified number),

1012 the composition of any committee shall be entirely 1n the discretion of the
Directors and may include such of their number (if any) as the resolution

may specify,

101.3 the deliberations of any committee must be reported regularly to the
Drirectors and any resolution passed or decision taken by any committee
must be reported promptly to the Directors and every committee must
appoint a secretary for that purpose,

1014 the Directors may make such regulations and impose such terms and
conditions and give such mandates to any committee as they may from time
to time think fit, and

1015 no commuittee shall knowingly incur expenditure or liabihity on behalf of the
Company except where authorised by the Directors or in accordance with a
budget which has been approved by the Directors.

The meetings and proceedings of any committee shall be governed by the Articles
regulating the meetings and proceedings of the Directors so far as they apply and are
not superseded by any regulations made by the Directors

Delegation of day to day management powers

In the case of delegation of the day to day management of the Company to a chief
executive or other manager or managers:

the delegated power shall be to manage the Company by implementing the policy and
strategy adopted by and within a budget approved by the Directors and (1f applicable)
to advise the Directors 1n relation to such policy, strategy and budget,

the Directors shall provide any manager with a description of his or her role and the
extent of his or her authonty, and

any manager must report regularly to the Directors on the activities undertaken 1n
managing the Company and provide them regularly with management accounts which
are sufficient to explain the financial position of the Company.
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12.

13.

131

132
14.

141

14.2

143

144

145

14.6

15.

151

Consultation with Local Groups

The Directors shall regularly (and at least annually) consult with and report to
representatives of Local Groups, supporter members, activists, financial supporters
and other stakeholders and shall seek to take account of their views wherever relevant
to the Directors’ decision-making.

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively
Any decision of the Directors must be either

by decision of a majority of the Directors present and voting at a quorate Directors’
meeting (subject to Article 18), or

a unanimous decision taken 1n accordance with Article 19
Calling a Directors’ meeting

The Chair or any two Directors may (and the Secretary, 1f any, must at the request of
the Chair or any two Directors) call a Directors’ meeting

A Darectors’ meeting must be called by at least seven Clear Days’ notice unless
etther:

14 2.1 all the Directors agree, or

14 2.2  urgent circumstances require shorter notice

Notice of Directors’ meetings must be given to each Director.

Every notice calling a Directors’ meeting must specify

14 4.1 the place, day and time of the meeting;

1442 the general nature of the business to be considered at such meeting; and

14 4.3 1f 1t 1s anticipated that Directors participating in the meeting will not be 1n
the same place, how 1t 15 proposed that they should communicate with each
other during the meeting

Notice of Directors’ meetings need not be 1n Wniting

Article 34 shall apply, and notice of Directors’ meetings may be sent by Electronic
Means to an Address provided by the Director for the purpose.

. Participation in Directors’ meetings

Subject to the Articles, Directors participate 1n a Directors’ meeting, or part of a
Directors’ meeting, when
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15.2

15.3

16.

16.1

16 2

16.3

17.

18.

19.

191

19.2

1511 the meeting has been called and takes place in accordance with the Articles;
and

15 1.2 they can each commumcate to the others any information or opinions they
have on any particular item of the business of the meeting (for example via
telephone or video conferencing)

In determining whether Directors are participating in a Directors’ meeting, 1t 1s
urelevant where any Director 1s or how they cornmunicate with each other

If all the Directors participating in a meeting are not in the same place, they may
decide that the meeting 1s to be treated as taking place wherever any of them 1s

Quorum for Directors’ meetings

At a Directors’ meeting, unless a quorum 1s participating, no proposal 1s to be voted
on, except a proposal to call another meeting.

The quorum for Directors’ meetings may be fixed from time to time by a decision of
the Directors, but 1t must never be less than two, and unless otherwise fixed 1t 1s two

If the total number of Directors for the time being 1s less than the quorum required,
the Directors must not take any decision other than a decision to appoint further
Directors.

Chairing of Directors’ meetings

The Charr, if any, or in lus or her absence another Dwrector nomuinated by the
Directors present shall preside as chair of each Directors’ meeting.

Casting vote

If the numbers of votes for and against a proposal at a Directors’ meeting are equal,
the chair of the meeting shall not have a casting vote 1n addition to any other vote he
or she may have

Unanimous decisions without a meeting

A decision 1s taken 1n accordance with this Article when all of the Directors indicate
to each other by any means (including without limitation by Electromc Means, such
as by email or by telephone) that they shar¢ a common view on a matter. The
Directors cannot rely on this Article to make a decision 1f one or more of the Directors
has a conflict of interest or duty which, under Article 20, results in them not being
entitled to vote

Such a decision may, but need not, take the form of a resolution in Writing, copies of
which have been signed by each Director or to which each Director has otherwise
indrcated agreement 1n Writing.
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20.

201

20.2

203

20.4

20.5

Conflicts of interest
Declaration of interests
Unless Article 20 2 apphes, a Director must declare the nature and extent of:

2011 any direct or indirect interest which he or she has 1n a proposed transaction or
arrangement with the Company, and

2012 any duty or any direct or indirect interest which he or she has which confhcts
or may conflict with the interests of the Company or his or her duties to the
Company

There 1s no need to declare any interest or duty of which the other Directors are, or
ought reasonably to be, already aware

Participation in decision-making

If a Director’s interest or duty cannot reasonably be regarded as likely to give rise to a
conflict of interest or a conflict of duties with or 1n respect of the Company, he or she
1s entitled to participate n the decision-making process, to be counted 1n the quorum
and to vote 1n relation to the matter Any uncertainty about whether a Director’s
mterest or duty 1s lhikely to give nise to a conflict shall be determined by a majority
decision of the other Directors taking part in the decision-making process

If a Director’s interest or duty gives rise (or could reasonably be regarded as likely to
give rise) to a conflict of interest or a conflict of duties with or 1n respect of the
Company, he or she may participate in the decision-making process and may be
counted 1n the quorum and vote unless

20 4.1 the decision could result in the Director or any person who 1s Connected with
him or her receiving a benefit other than

(a) any benefit received 1n his, her or 1ts capacity as a beneficiary of the
Company or any Subsidiary Company (as permitted under Article
4 51) and which 1s available generally to the beneficiaries of the
Company or the relevant Subsidiary Company;

(b) the payment of premiums 1n respect of indemmty insurance effected 1n
accordance with Article 3 3;

(c) payment under the indemmty set out at Article 6; and
(d) reimbursement of expenses in accordance with Article 4 4 2; or

20 4.2 a majonty of the other Directors participating mn the decision-making process
decide to the contrary,

in which case he or she must comply with Article 20.5

If a Director with a confhict of interest or conflict of duties 1s required to comply with
this Article 20 5, he or she must*
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206

21.

22,

23.

24.
241
24.2

20 5.1 take part in the decision-making process only to such extent as 1n the view of
the other Directors 1s necessary to inform the debate,

20 5 2 not be counted 1n the quorum for that part of the process , and
20.5 3 withdraw during the vote and have no vote on the matter.
Continuing duties to the Company

Where a Director has a conflict of interest or conflict of duties and the Director has
comphied with his or her obligations under these Articles in respect of that conflict.

20.6.1 the Director shall not be n breach of his or her duties to the Company by
withholding confidential information from the Company 1f to disclose 1t would
result 1n a breach of any other duty or obligation of confidence owed by him or
her; and

20 6 2 the Director shall not be accountable to the Company for any benefit expressly
permutted under these Articles which he or she or any person Connected with
him or her derives from any matter or from any office, employment or
position

Register of Directors’ interests
The Directors must cause a register of Directors’ interests to be kept
Validity of Director actions

All acts done by a person acting as a Director shall, even 1f afterwards discovered that
there was a defect in his or her appointment or that he or she was disqualified from
holding office or had vacated office, be as vahd as if such person had been duly
appointed and was qualified and had continued to be a Director

Director’s discretion to make further rules

Subject to the Articles, the Directors may make any rule which they think fit about
how they take decisions, and about how such rules are to be recorded or
communicated to Directors

APPOINTMENT AND RETIREMENT OF DIRECTORS
Number of Directors and composition of the Board
There shall be at least three Directors
The Board shall be compnised as follows

24.2.1 up to six Trust Directors co-opted from the trustees of Trust (of whom all, or
all but cne, must be Elected Trustees); and

24 2 2 up to two Co-opted Directors
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25.

251

25.2

253

254

255

256

257

258

259

Appointment of Directors and retirement of Directors

Any person who 1s willing to act as a Director, and who would not be disqualified
from acting under the provisions of Article 26, may be appointed to be a Director 1n
accordance with Articles 252 to 25 4

Appointment of Trust Directors

Trust Directors shall be appointed from the trustees of Trust by a decision of the
Directors following consideration of recommendations from the Nominations Panel

Trust Director vacancies

In the event that a Trust Director retires, other than in accordance with Article 25.6,
the Directors must by no later than the close of the following Directors’ meeting
resolve to appoint another individual as a Trust Director from amongst the trustees of
Trust 1n accordance with Articles 24 2 1 and 25 2

Appointment of Co-opted Directors

The Directors may co-opt up to two individuals as Co-opted Directors at any time and
may replace retired Co-opted Directors by a decision of the Directors from candidates
recommended by the Nominations Panel

Automatic retirement

Each Director shall retire from office at the third Annual Retirement Meeting
following the commencement of his or her term of office

The Annual Retirement Meeting 1n a year shall be:

2561 the meeting of the Directors following the announcement of the results of that
year’s election process for the elected trustees of Trust, or

2562 1n any year in which there would not otherwise be an Annual Retirement
Meeting, the first Directors’ meeting to fall after the anniversary of the last
Annual Retirement Meeting, or as otherwise may be agreed by the Directors

Reappointment of Directors and maximum term limit

Retining Directors may be reappomnted by decision of the Directors following
consideration of recommendations from the Nominations Panel but a Director who
has served for three terms of office after their first co-option may not be reappointed

If the retirement of a Director under Article 25 5 causes the number of Directors to
fall below that set out in Article 24 1 then the retiring Director shall remain n office
unti] a new appointment 1s made

Minimum age

No person may be appomted as a Director unless he or she has reached the age of 18
years
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25.10

26.

26.1

26.2

26.3

26.4

26.5

266
26.7

27.

271

272

273

General

A Director may not appoint an alternate director or anyone to act on his or her behalf
at meetings of the Directors

Disqualification and removal of Directors
A Director shall cease to hold office 1f

he or she ceases to be a director by virtue of any provision of the Companies Act
2006, or 1s prohibited from being a director by law,

the Directors reasonably believe he or she has become physically or mentally
incapable of managing his or her own affairs and they resolve that he or she be
removed from office,

notification 1s received by the Company from him or her that he or she 1s resigning
from office, and such resignation has taken effect in accordance with 1its terms (but
only 1if at least three Directors will remain 1n office when such resignation has taken
effect),

he or she fails to attend three consecutive meetings of the Directors and the Directors
resolve that he or she be removed for this reason,

at a meeting of the Directors at which at least half of the Directors are present, a
resolution 1s passed that he or she be removed from office. Such a resolution shall not
be passed unless he or she has been given at least 14 Clear Days’ notice that the
resolution 1s to be proposed, specifying the circumstances alleged to justify removal
from office, and has been afforded a reasonable opportunity of either {at his or her
option} being heard by or of making written representations to the Directors,

he or she ceases to be a member of the Company, or

in the case of a Trust Director, he or she ceases to be a trustee of Trust
NOMINATIONS PANEL

Nominations Panel

In conjunction with the trustees of Trust, the Directors shall establish a Nomnations
Panel, of which at least half of the members shall neither be employed by or on the
board of the Company or Trust (“Independent Members”) The Independent
Members shall include one or more members of Local Groups.

The Directors may (by joint decision with the trustees of Trust) appoint individuals to
be members of the Nominations Panel for a term of up to one year Retiring members
of the Nominations Panel may be reappointed

The Directors of the Company and the trustees of Trust shall provide guidance to the
Nomuinations Panel on the balance of skills, experience, ethnicity, gender, national
(with particular reference to England, Wales and Northern Ireland) and regional
coverage sought by each board
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274

28.

29.
29.1

29.2

293

30.
301
30.2

31.

32.
321

322

Subject to Articles 25 2, 25 3 and this Article 27, the Directors may (in conjunction
with the trustees of Trust) make rules goverming the proceedings and remit of the
Nominations Panel in selecting candidates for recommendation as Directors. The
Nomnations Panel may otherwise govern 1ts proceedings as 1t sees fit

PATRONS
Patrons

The Directors may appoint and remove any individual(s) as patron(s) of the Company
on such terms as they shall think fit A patron (1f not a member) shall have the nght
to be given notice of, to attend and speak (but not vote) at any general meeting of the
Company and shall also have the right to receive accounts of the Company when
available to members

MEMBERS
BECOMING AND CEASING TO BE A MEMBER
Directors as members
The Directors from time to time shall be the only members of the Company.

A Director shall become a member on becoming a Director All new Directors are
treated as having agreed to become members of the Company

The names of the members of the Company must be entered in the register of
members

Termination of membership

A member shall cease to be a member 1f he or she ceases to be a Director
Membership 1s not transferable and shall cease on death

Supporter members

The Directors may establish such classes of supporter membership with such
description and with such rights and obligations (including without himitation the
obligation to pay a subscription) as they think fit and may admit and remove such
supporter members 1 accordance with such regulations as the Directors shall make,
provided that no such supporter members shall be members of the Company for the
purposes of the Articles or the Companies Acts

DECISION-MAKING BY MEMBERS
Members’ meetings
The Directors may call a general meeting of the members at any time

Such meetings must be held in accordance with the provisions regarding such
meetings in the Companies Acts.
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33.

331

332

333

334

335

336

337

33.8

339

3310

WRITTEN RESOLUTIONS
Written resolutions
General
Subject to this Article 33 a written resolution agreed by
33.11 members representing a simple majorty; or
33.1.2  (in the case of a special resolution) members representing not less than 75%,
of the total voting rights of eligible members shall be effective.
On a written resolution each member shall have one vote

A wrnitten resolution 18 not a special resolution unless 1t states that 1t was proposed as a
special resolution.

A members’ resolution under the Compamies Acts removing a Director or auditor
before the expiry of his or her term of office may not be passed as a written
resolution

Circulation

A copy of the proposed written resolution must be sent to every eligible member
together with a statement informing the member how to signify his or her agreement
and the date by which the resolution must be passed 1f 1t 1s not to lapse.

In relation to a resolution proposed as a written resolution the ehgible members are
the members who would have been entitled to vote on the resolution on the
Circulation Date

The required majonty of eligible members must sigmfy their agreement to the written
resolution within the period of 28 days beginning with the Circulation Date.

Communications 1n relation to written resolutions must be sent to the Company’s
auditors 1n accordance with the Compames Acts

Signifying agreement

A member signifies his or her agreement to a proposed written resolution when the
Company receives from him or her (or from someone acting on his or her behalf) an
authenticated Document:

33.9 1 1dentifying the resolution to which 1t relates, and
33.9 2 1indicating the member’s agreement to the resolution.
For the purposes of Article 33 9

33 10.1a Document sent or supplied in Hard Copy Form 1s sufficiently authenticated
if 1t 15 s1gned by the person sending or supplying 1t, and

006540/0018/001280755/Final
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3311

34.

341

34.2

343

33 10 2a Document sent or supplied in Electromc Form 1s sufficiently authenticated
if

(a) the 1dentity of the sender 1s confirmed 1n a manner specified by the
Company; or

(b) where no such manner has been specified by the Company, 1f the
communication contains or 1s accompanied by a statement of the
identity of the sender and the Company has no reason to doubt the
truth of that statement.

If the Company gives an electronic Address mm any Document contaiming or
accompanying a written resolution, it will be deemed to have been agreed that any
Document or information relating to that resolution including a member’s agreement
to the resolution may be sent by Electronic Means to that Address (subject to any
conditions or limitations specified in the Document).

ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEOUS
Communications by the Company
Methods of communication

Subject to the Articles and the Compames Acts, any Document or information
(including any notice, report or accounts) sent or supplied by the Company under the
Articles or the Compames Acts may be sent or supphed in any way m which the
Companies Act 2006 provides for Documents or information which are authorised or
required by any provision of that Act to be sent or supplied by the Company,
including without limitation:

34.1 1 1n Hard Copy Form;
34.1.2 1n Electronic Form, or
34 1.3 by making it available on a website

Where a Document or information which is required or authorised to be sent or
supplied by the Company under the Compamies Acts 1s sent or supplied in Electronic
Form or by making 1t available on a website, the recipient must have agreed that 1t
may be sent or supplied 1n that form or manner or be deemed to have so agreed under
the Compames Acts (and not revoked that agreement) Where any other Document or
information 1s sent or supphed in Electronic Form or made available on a website the
Drrectors may decide what agreement (1f any) 1s required from the recipient,

Subject to the Articles, any notice or Document to be sent or supplied to a Director in
connection with the taking of decisions by Directors may also be sent or supphed by

" the means which that Director has asked to be sent or supplied with such notices or

Documents for the time being
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Deemed delivery

344 A member present in person or by proxy at a meeting of the Company shall be
deemed to have received notice of the meeting and the purposes for which 1t was
called

345 Where any Document or information 1s sent or supplied by the Company to the
members

34 51 where 1t 1s sent by post 1t 1s deemed to have been received 48 hours (including
Saturdays, Sundays, and Public Holidays) after it was posted;

34 52 where 1t 1s sent or supplied by Electronic Means, 1t 1s deemed to have been
received on the same day that 1t was sent,

34.53 where 1t 15 sent or supplied by means of a website, 1t 1s deemed to have been
recerved:

(a) when the material was first made available on the website, or

(b) if later, when the recipient recerved (or 1s deemed to have received)
notice of the fact that the material was available on the website.

34.6 Subject to the Compames Acts, a Director or any other person (other than in therr
capacity as a member) may agree with the Company that notices or Documents sent to
that person 1n a particular way are deemed to have been received within a specified
time, and for the specified time to be less than 48 hours

Failed delivery

347 Where any Document or information has been sent or supphed by the Company by
Electronic Means and the Company receives notice that the message 1s undeliverable

34 7.1 1f the Document or information has been sent to a member and 1s notice of a
general meeting of the Company, the Company 1s under no obligation to send
a Hard Copy of the Document or information to the member’s postal address
as shown 1n the Company’s register of members, but may in 1ts discretion
choose to do so;

34 7.2 1n all other cases, the Company shall send a Hard Copy of the Document or
information to the member’s postal address as shown in the Company’s
register of members (1f any), or 1n the case of a recipient who 1s not a member,
to the last known postal address for that person (1f any); and

34 7.3 the date of service or delivery of the Documents or information shall be the
date on which the orngmal electronic communication was sent,
notwithstanding the subsequent sending of Hard Copies

Exceptions

348 Copies of the Company’s annual accounts and reports need not be sent to a person for
whom the Company does not have a current Address.
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34.9

35.

36.

36.1

36.2

37.

38.

381

38.2

383

Notices of general meetings need not be sent to a member who does not register an
Address with the Company, or who registers only a postal address outside the United
Kingdom, or to a member for whom the Company does not have a current Address

Communications to the Company

The provisions of the Compames Acts shall apply to commumications to the
Company

Secretary

A Secretary may be appomted by the Directors for such term, at such remuneration
and upon such conditions as they may think fit, and may be removed by them If
there 1s no Secretary

anything authorised or required to be given or sent to, or served on, the Company by
being sent to its Secretary may be given or sent to, or served on, the Company 1tself,
and 1f addressed to the Secretary shall be treated as addressed to the Company, and

anything else required or authorised to be done by or to the Secretary of the Company
may be done by or to a Director, or a person authonsed generally or specifically n
that behalf by the Directors

Irregularities

The proceedings at any meeting or on the taking of any poll or the passing of a wnitten
resolution or the making of any decision shall not be invalidated by reason of any
accidental informality or wregularity (including any accidental omission to give or
any non-receipt of notice) or any want of quahification in any of the persons present or
voting or by reason of any business being considered which 1s not specified 1 the
notice

Minutes
The Directors must cause minutes to be made
of all appointments of officers made by the Directors;

of all resolutions of the Company and of the Directors {(including, without limitation,
decisions of the Directors made without a meeting), and

of all proceedings at meetings of the Company and of the Directors, and of
committees of Directors, including the names of the Directors present at cach such
meeting,

and any such minute, 1f purported to be signed (or in the case of minutes of Directors’
meetings signed or authenticated) by the charr of the meeting at which the
proceedings were had, or by the chair of the next succeeding meeting, shall, as against
any member or Director of the Company, be sufficient evidence of the proceedings
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39, Records and accounts

The Directors shall comply with the requirements of the Companies Acts as to
maintaining a members’ register, keeping financial records, the audit or exammation
of accounts and the preparation and transmission to the Registrar of Compames of.

391 annual reports,

392 annual returns, and

393 annual statements of account
40.  Exclusion of model articles

The relevant model articles for a company limited by guarantee are hereby expressly
excluded

WINDING UP
41. Winding up

If any property remains after the Company has been wound up or dissolved and the
debts and habilities have been satisfied 1t may not be paid to or distributed to
members of the company (except to a member that 15 itself a Company which would
qualify to benefit under this Article), but must be given to some other nstitution or
mstitutions with similar objects to the Company The institution or institutions to
benefit must be chosen by resolution of the Directors at or before the time of winding
up or dissolution
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SCHEDULE

INTERPRETATION

Defined terms

1

11

1.2
1.3
1.4
15
16

17

1.8

19

1.10

In the Articles, unless the context requires otherwise, the following terms shall have

the following meamings:
Term

“Address”

“Annual Retirement Meeting”
“Articles”

“Board”

“Chair”

“Company”

“Circulation Date”

“Clear Days”

“Companies Acts”

“Connected »

006540/0018/001280755/Fnal

Meaning

mcludes a postal or physical address and a
number or address used for the purposes of
sending or recerving Documents or information
by Electromc Means,

has the meaning given i Article 25 6;
the Company’s articles of association;
the board of Directors of the Company,
has the meaning given 1n Article 8,
Friends of the Earth Limited,

m relation to a written resolution, has the
meaning given to 1t in the Companies Acts,

mn relation to the period of a notice, that period
excluding the day when the notice 1s given or
deemed to be given and the day for which 1t 1s
given or on which 1t 1s to take effect,

the Companies Acts (as defined in Section 2 of
the Companies Act 2006), 1n so far as they apply
to the Company;

mn relation to a Director means any person falling
within any of the following categories

(a) any spouse, civil partner, parent, child,
brother, sister, grandparent or grandchild of
the Director, or

(b) the spouse or civil partner of any person in
(), or

(c) any other person 1n a relationship with the
Director which may reasonably be regarded
as equivalent to such a relationship as 1s

18




1.20

121

“Co-opted Director”

“Director”

“Document”

“Elected Trustee”

“Electronic Form” and

“Electronic Means”

“Financial Expert”

“Hard Copy” and “Hard Copy
Form™

“Independent Members”

“Local Group”

“Nominations Panel”

“Public Holiday”

006540/0018/001280755/Final

mentioned at (a) or (b), or

(d) any company, partnership or firm of which
the Director 1s a paid director, member,
partner or employee, or shareholder holding
more than 1% of the capaital,

a Director who 1s appointed 1n accordance with
Article 25 4 and who, for the avoidance of doubt,
shall not be an employee or trustee of Trust,

a director of the Company, and includes any
person occupying the position of director, by
whatever name called including Trust Director
and Co-opted Director, and

includes summeons, notice, order or other legal
process and includes, unless otherwise specified,
any document sent or supplied in Electronc
Form,

a trustee who 1s elected to the board of Trust by
Local Groups 1n accordance with the process set
out 1n Trust’s articles of association,

have the meanings respectively given to them n
Section 1168 of the Compames Act 2006,

an individual, company or firm who, or which, 1s
authorised to give mvestment advice under the
Financial Services and Markets Act 2000,

have the meamngs respectively given to them n
the Compames Act 2006,

has the meaning given in Article 27 1,

a Frniends of the Earth group which 1s party to a
partnership agreement and a licence agreement
with the Company,

the panel established by the Directors 1n
conjunction with the trustees of Trust n
accordance with Article 27;

means Christmas Day, Good Friday and any day
that 1s a bank holiday under the Banking and
Financial Dealings Act 1971 in the part of the
United Kingdom where the company 1s
registered;

19




122

1.23

124

1.25

1.26

“Secretary”

"

“Subsidiary Company

“Trust”

“Trust Director”

“Writing”

Subject to paragraph 3 of this Schedule, any reference 1n the Articles to an enactment
includes a reference to that enactment as re-enacted or amended from time to time and

the secretary of the Company (1if any);

any company in which the Company holds more
than 50% of the shares, controls more than 50%
of the voting rights attached to the shares or has
the rnight to appoint a majonty of the board of the
company,

Friends of the Earth Trust, registered company
number 01533942 and registered chanty number
281681 or any successor organisation,

a Director who 1s appointed from the trustees of
Trust 1n accordance with Articles 24 2 1 and 25.2
or, 1n the event of a vacancy, Article 25.3; and

the representation or reproduction of words,
symbols or other information 1n a visible form by
any method or combination of methods, whether
sent or supplied in Electronic Form or otherwise.

to any subordinate legislation made under 1,

Unless the context otherwise requires, words or expressions contaimned in the Articles
which are not defined in paragraph 1 above bear the same meaning as in the
Companies Act 2006 as 1n force on the date when the Articles became binding on the

Company
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