P
¥

CERIFED
be atrue o ,eongma\ — —1
%Mﬁ ;elk& Nodg , pothe” =65 e
) y ;
'Batos Wells & Braithwaite London LLP

Registered 0C325522
Dated /%9

THE COMPANIES ACT 1985 R g9

@‘?fiws%ﬁ@

COMPANY LIMITED BY GUARANTEE AND iy
NOT_HAVING A SHARE CAPITAL FEE €5 PAID]
AN

50 |2

COMPANESHOUSE §

MEMORANDUM OF ASSOCIATION
- 0f -

THE WESTMINSTER FOUNDATION FOR DEMOGRACY LIMITED

1. The Company's name is THE WESTHINSTER FOUNDATION FOR DEMOCRAGY LIMITED.

2, The Registered Office of the Company will be situate in England and
Wales,

3. (A) The Company is established for the following objects:

(i) To assist, support and encourage the peacablé establishment
and development of pluralistic democratic practices. and
political insticutions;

(ii) To provide advice, guidance and practical assistance in
support of pluralistic democratic electoral processes; and

(1i4) To assist in the formation, organisation and management -of
democratic political paxties and to assist in the
development of individual non-violent party policies or
programmes.

(B) (i) Subject to (ii), the boedies, organisations, individuals or
group of pexsons who may benefit as a consequence of
satisfying the objects set out in (A)Y above (together the
tReneficiaries” and individually “a Beneficiary") shall not
be resident or active within the United Kingdom or its
Dependent Territories (the "Excluded Territories™).

(1i) Notwithstanding {i) a Beneficiary may be resident or active
within the Excluded Territories if its activities are
principally direeted to satisfying the objects set out in
(A) above in countries other than the Excluded Territories.
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(iv)

(1)

(11)

(414)

(iv)

(v)

(vi)

o (viii)

¥o body, organisatiop, fndividual or gwowp ©f persons shall
qualify as a Bepeficiary unless the Coxpany is satisfied
upon reasopable grounds that it will carry out its
activities peaceably.

In addition to politiqal parties and similax organisations
or movements, "Bereficiaries® shall include trade unions,
eivic and Chureh organisations, co-operatives and business
associations,

(C) The Company in carrying out its objects shall have and may
exercise all or any of the following powers:i-

To provide advice, education, training or other practical
assistence to any Benmeficiary;

To provide financial assistance by means of grants, loans
or donations to any Beneficiary (whether or not subject to
conditions) to secure, without limitation, the provision of
education, training, equipment or any othex facilities for
that Beneficiary;

To educate or train any Beneficiary vwho is a Journalist ox
an independent publisher or who contributes towards the
establishment and maintenance of a pluralistic politieal
system;

To provide technical assistance in the administration of
local, regional or national elections;

To provide advice to any Beneficiary on any questions
relating to its own constitution or the constitution of any
state in which it operates together with advice on the
preparation and drafting of legislation of =ny kind;

To organise and finance education and training courses
concerned with the objects of the Company including,
without limitation, seminars, study groups, discussions,
courses and the reading of learned papers concerned with
matters related or incidental to the objects of the
Company ;

To issue reports of proceedings of conferences and meetings
and generally to collect, collate, exchange and publish
{nformation and advice in furtherance of the objects of the
Company ;

To provide a means whereby companies, organisations or
persons resident in the United Kingdom and elsewhere, may
have the opportunity of making financial and other
contributions to, and providing other support for the
objects of the Company;



(ix)

(x)

(x4)

(xii)

(xiii)

(xiv)

(xv)

To advertise in such manpner as may be thought fit with a

. view to promoting the cbjects of the Company:

To prepare, edit, print, publish, issue, acquire and
circulate (or to assist in the same) books, papers,
periodicals, gazetres, cireulars and other 1iteraxy
undertakings and films and other visual or audioc aids;

To establish and maintain a 1ibrary and collection of
literature, films, recordings and other marerials relating
to all things connected with or incidental to the objects
of the Company and to afford facilities for access to and
use of the same by the Beneficiaries;

To solicit, receive and accept financial- assistance,
donations, endowments, gifts (both inter vivos and
testamentary), devises, bequests and loans of money, rents,
hereditaments and other property whatsoever, resl or
personal, and subject or mot to any specific trusts or
conditions;

"Subject to such consents as may be required by law to

borrow or raise any money that may be required by the
Company and to secure or discharge any debt or obligation
of or binding upon the Company in such manner and upon such
terms and subject to such conditions as may be deemed
desirable and in particular by mortgage or charge of all or
any part of the property of the Company, and to dyaw, make,
accept, indorse, discount, execute and issue negotiable px
transferable instruments provideéd always that the Company
may only exercise its powers under this sub-clause in
secordance with the directions and limits, 1f any, issued
to the Company from time to time by the Secretaxy of State
for Foreign and Commonwealth Affairs; ’

To invest the funds of the Company not immediately required
for its purposes in or upon such investments, securities or
property as may be thought fit, and from time to time to
transpese, vary and realise such investments subject
nevertheless to such conditions (if any) and such consents
(if any) as may for the time being be imposed or required
by law and subject also as hereinafrer provided;

Subject to such consents as may be required by law so far
as the law may from time to time allow to purchase, take on
lease or in exchange, hire or otherwise acquire any real or
personal property and any rights or privileges and to
construct, erect, alter, improve and maintain any building
which may be required from time to time by the Company and
to manage, provide accommodation and catering facilities
in, develop, sell, demise, let, mortgage, dispose of, turn




to account or otherwise deal with all ox any part of the
same |

(xvi) To grant, continue and pay such salaries and pensions for
persons employed at any time in writing by the Company and
their widows and dependants;

(xvii) To pay all expenses, preliminary or incidental to the
establishment of the Company;

(xviii) To establis}; and support or aid in the establishment and
support of any associations or institutions of whatever
nature and to raise, subscribe or guarantee money for any
purposes in any way comnnected with the objects of the
Company or calculated to further its objects;

(xix) To amalgamate or affiliate with (by joining oy wo-operation
or some other jeans) or to acquire oxr take over the
undertaking of any association or institution having
objects altogether or in part similar to those of the
Company and not formed for profit and all ox any of the
assets thereof which the Company may lawfully acquirae or
take over but so that any steps so taken shall not enlarge
the objects of the Company ox involve any activity or
disbursement of funds not conducive to such objects;

{xx) To undertake and execute any:charitable trusts which may
be lawfully undertaken by the Company and may be conduecive
to its objects,

(xxi) To do all such other lawful things for the purpose of
attaining the above objects or any of them.

The income and property of the Company shall be applied solely towards
the promotion of its objects as set out in this Memorandum of
Asgouilation and no portion thereof shall be paid or transferred
directly or indirectly by way of dividend, bonus or otherwise howsoever
by way of profit to the members of the Company and no member of its
Board shall be appointed to any office of the Company paid by salary or
fees, or receive any remuneration or other benefit in money or momey's
worth from the Company.

Provided that nothing herein shall prevent any payment in good faith by
the Company:

(a) of reasonable and proper remuneration to any member officer or
servant of the Gompany (not being a member of its Board) for any
services rendered to the Company;

(b) of interest on money lent by any member of the Company or its
Board at a rate per annum not exceeding two per cent. less than



it

the minimun lending rate prescribed for the tige being by the
Bank of England, or three per cent. whichever is rhe grearex;

(¢) of reascpable and proper rent foxr premises demised ox leg Ry any
member of the Company or its Bearxd;

(d) to any member of its Board of out-pf-pocker expenses;

(e) of fees, remuneration or other benefit in money or money!s worth
to a company of which a member of its Board may he a member.
holding not more than one hundredth part of the capital of such
company; or

(f) of reasonsble and proper professional charges to any menber of
the Company or its Board or by any firm or company in which such
member may be beneficially interested for his, their ox its
_professional services rendered to the Company when instructed by
the Board so to act in that capacity on behalf of the Company

i

Provided in each case that no member cf the Board shall be entitled to
vote on any resolution providing for or relating to any sum payable to
him. ’

The liability of the members is limiced.

Every member of the Company undertakes to contribute to the assets of
the Company, in the event of the same being wound up while he is a
member or within one year after he ceases to be a membexr, for payment
of the debts and liabilities of the Company contracted before he ceases
to be a member, and of the costs, charges and expenmses of winding-up,
and for the adjustment of the rights of the contributories among
themselves, such amount as may be required not exceeding one pound.

If upon the winding up or dissolution of the Company there remains,
after the satisfaction of all its debts and liabilities, any property
whatsoever, the same shall mot be paid to or distributed among the
members of the Company but shall be given or transferred to some other
inastitution or institutions having objects similar to the objects of
the Company and which shall prohibit the distribution of its or their
jncome and property to an extent at least as great as is imposed on the
Company under or by virtue of Clause &4 hereof, such institution or
institutions to be determined by the members of the Company at or
before the time of dissolution, and if and so far as effect cannot be
given to such provision, then to some othexr object which is charitable.



WE, the several perscus whose pames and addresses are subseribed, are
desirous of beipg formed into a Company in pursuance of this Nemorandvom of
Association,

ame

1,

d Addresses of Subscriber

The Secretary of State for Foreign and
Commonwealth Affairs 7\
Foreign and Commonwealth Office

London  SW1A 2AH
ot A

signed PEC R B R B B R A B I B S B B o« x 9 e F b s
The Secretary of State for Foreign
and Commonwealth Affairs

W<
‘\":4

s P ednpan

WITNESS to the above signatur?
. u"

Witness' Signature = .....

Name . R‘M&‘B .C';S{)“e‘]

Address R A %‘é.
..... LS

-~ »

The Treasury Solicitox
Queen Anne's Chambers
28 Broadway

London SW1H 9JS o

'_;;_
Witness' Sigrature ’WF L& aLQ .

Name ...M.'.S..v...p.c?’:'r?e‘*‘—-
Address Qe .'Q\".’Né'sé C'H"’W\ﬁez-s

DATED this%d day of F;‘OM"“}, , 1992
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ARTICLES OF ASSOCIATION
« of -

THE WESTMINSTER FOUNDATION FOR DEMOCRACY LIMITED

INT 10
In these Articles :
"the Act® means the Companies Act, 1985 as amended

"the Articles” means these Articles of Association as originally
adopted or as from time to time altered :

"Auditors" means the Auditors of the Company as provided in these
Articles

"the Board" means the Board of Governors of the Company as a body or a
quorum of the Governors at a meeting of the Board

"Byelaws" means byelaws of the Company made by the Board pursuant to
the powers in that behalf conferred upon it by the Articles

"the Chief Executive" means the person appointed to that position under
Article 50

"the Governors" means the members of the Board of the Company as
provided in the Articles

"the Foreign Secretary" means the Secretary of State for Foreign and
Commonwealth Affairs

"Members" means the members of the Company for the purposes of the Act
as defined in the Articles



"the Office” means the Registered Office for the timy being of the
Company

"the Registex” means the Registex of Members of the {owpany kept
pursuant to section 352 of the Aet

“the Secretary” means the Secrztary of the Company as provided in tthe
Articles

"the Statutes" means the Act and every other Act for the time being im
forcs concerning companies and affectiug the Cowpany

Unless the context otherwise requires or the contzaxy intemtion
appears:

(a) Expressions referring to writing shall be construed as including
references to printing, lithography, photography and other modes
of representing or reproducing words in a visible form.

(b) Words importing the singular 2?ﬁﬁer only shall include the plural
number and vice versa and woyds importing the masculine gender
only shall include the feminine gender.

(c) Words or expressions contained in the Articles shall bear the
seme meaning as in the Act or any statutory modification thereof
at the date at which the Articles become binding on the Company.

MEMBERS

For the purposes of registration the number of Members of the Company
shall be limited to two, but the Board may from time to time reglster
an increase of Members.

For the purposes of the Act there shall be only one class of
membership.

(a) The Members shall be the subscribers to the Memorandum of
Association of the Company and such other persons as the Board
gshall admit provided that only such persons who shall be
nominated by the Foreign Secretary shall be eliglble to be
Members. A Member shall be entitled to attend and vote at all
general meoctings of the Company so long as all moneys payable by
him to the Company have been paid,

(b) Both (i) the subseribers to the Memorandum of Association of ‘the
Company; and (ii) any Member the Board shall admit under (a)
above shall act on behalf of the Grown within the meaning of -
section 414 of the Income and Corporation Taxes Act 1988.

Membership of the Gompany and all rights of a Member shall be personal
to him and shall not be transferable and the name of a Member shall be



7.

10.

11,

removed from the Register upon either his death or its dissplution in
the case of a Mepber which is a eprporation.

Every Member shall be bound to further to the besi of his zbility the
objects, interests and influences of the Cozpany and shall obserwve all
Byelavs.

A Member of the Company shall cease to be a Member:

(a) if he resigns by giving six months notice in writing of his
resignation to the Secretary;

(b) £f he becomes a patient for the purposes of Part VYII of the
Mental Health Act 1983;

() if he becomes barkrupt or makes any arrangement or composition
with his creditors generally, or (being a company) goes into
liquidation other than for the purposes of solvent
reconstruction;

(d) if the Foreign Secretary shall determine in writing to the Boaxd
that’ any person is no longer eligible for membership; or

(e) 1if he otherwise ceases to qualify for membership under the '
Articles.

GEN EETINGS

The Company shall hold in each year a general meeting as its Annual
General Meeting in addition to any other meetings in that year, and
shall specify the meeting as such in the notices calling it, Not morxe
than Fifteen months shall elapse between the date of one Annual General
Meeting of the Company and that of the next provided that so long as
the Cnmpany holds the first Annual General Meeting within eighteen '
months of incorporation it need not hold one in the year of its
fncorporation or in the following year. The Annual. Genexral Meeting
shall be held at such time and place as the Board shall appoint.

All peneral meetings other than Annual General Meetings shall be called
Extraordinary - aeral Meetings.

The Board ! aenever it thinks fit, convene an Extraordinary General
Meeting, ¢ straordinary General Meetings shill also be convened on
requisiti { the Board, or in default, may be convened by such

requisit! As, as is provided by section 368 of the Act.

NOTIGE OF GENERAL MEETINGS

An Ann Jeneral Meeting and a meeting called for the passing of a
special résolution shall be called by twenty-one days' notice in
writing at the least, and a meeting of the Company other than an annual
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12,

13.

14,

15,

16.

general meeting or a meeting for rhe passing pof a special xesointion
shall be called by fourteen days* notice in writing at the least. The
notize shall be exclusive of the day on which it is seyved or deemsd %O
be served, and of the day for which it is given and shall specify ithe
place, the day and the hour of the meeting and, in case of special
business, the general nature of that busipess and shall be given in
manner hereinafter mentioned or in such other manner, if any, as may be
prescribed by the Company in general meeting, to such persons as are
under the Articles entitled to zeceive such notices from the Company.,

A meeting of the Company shall, notwithstanding that it is called by
shorter notice than that specified in this Article, be deemed to have
been duly called if it is so agreed:-

(a) 1in the case of a meeting called as the Annual General Mesting by
all the Members entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number of the
Members, having a right to attend and vote at the meeting, belng
2 majority together representing not lass than 95% of the total
voting rights at that meeting of all the Members.

The accidental omission to give notice of a meeting to, or the
non-receipt of notice of a meeting by, any person entitled to receive
notice shall not invalidate the proceedings at that meeting.

PROGEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an
Amnual General Meeting, with the exception of the consideratien of the
accounts, balance sheets and the reports of the Board and the Audlitors
and the fixing of tre remuneration, if any, of the Auditoers.

No business shall be tcansacted at any general meeting unless a quorum
of Members is present at the time when the meeting proceeds to
business. Save as herein otherwise provided the quorum at any general
meeting shall be two Members precent in person.

1£ within half-an-hour from the time apvointed for the holding of a
general meeting a quorum is not present, the meeting, if convened on
the requisition of Members, shall be dissolved. In any other case it
shall stand adjourned to the same day in the next week, at the same
time and place, or at such other place as the Chairman shall appoint,
and if at such adjourned meeting a quorum is not present within
half-an-hour from the time appointed for holding the meeting, the
meeting shall be dissolved.

The Chairman of the Board shall preside as Chairmen at every gemeral
meeting of the Company or, if he shall not be present within fifteen
minutes aftor the time appointed for the holding of the meeting or is
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17,

18,
19,

20.

21,

22!

23.

24,

wnwilling to act, the Viece-Chairman, if any, of the Board shall, if

present snd willing to act, preside, failing which the Members present
shall elect one of their number to be Chairman of the meeting.

The Chairman may, with the consent of any meeting (and shall if so
decided by the meeting), adjourn the meeting from time to rime and from
place to place, but mo business shall be transacted at any adjourned
meeting other than the business left unfinished at the meeting fxom
which the adjournment took place. Vhen a meetimg is adjourned for
thirty days or more, notice of the adjourned ieeting shall be given as
in the case of an original meeting. Save as aforesaid it shall mot be
necessary to give any notice of an adjcwrnment or of the business ro be
transacted at an adjourned meeting.

VOQTES_OF MEMBERS

Every Member shall have one vote,
On a poll votes may be cast personally or by proxy.

At any general meeting 2 resolution put to the vote of the ineeting
shall be decided on a show of hands, unless a poll is, before or upon
the declaration of the result of the show of hands, demanded by the
Chairman or by at least two Members present in person oY by proxy and
entitled to vote ot by a Member or Members present in person or by
proxy and representing at least one-tenth of the total voting yvights of
all the Membexs entitled to vote at the meeting. Unless a pell be so
demanded a declaration by the Chaixman of the menting that a rssolution
has on a show of hands been carried, or carried unanimously, oxr by a
particular majority ox lost or not carried by a particular majority,
and an entry to that effect in the minute book of the Company shall be
conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against that
resolution. The demand for a poll may be withdrawn.

Subject to the provisions of the Articles, if a poll be demanded in
manner aforesaid, it shall be taken at such time and place, and in such
mamner, as the Chairman of the meeting shall direct, and the result of
the poll shall be deemed to be the resolution of the meeting at which
the poll was demanded. Any business other than that upon which a poll
has been demanded may be proceeded with pending the taking of the poll.

No poll may be gemanded on the election of a Chairman of a meeting, ot
on any question of adjournment.

In the case of an equality of votes whether on a show of hands or on a
poll, the Chairman of the meeting (if also a Member) shall be entitled
to a second or casting vote.

Subject to the provisions of the Statutes, a resolution in writing
signed by or on behalf of all the Members of the Company who would be




25,

26,

27.

281

29,

30,

entitled to vote on it if it had besn proposed at a general meeting of
the Company shall (subject to sections 113 and 114 of the Companies Act
1989) be as valid and effectual as if it had been passed at a general
meeting of the Company duly convened and held. The resolution may be
contained in one document or in several documents each stating the
terms of the resolution accurately and signed by or on behalf of one or
more of the Members.

The instrument appointing a proxy shall be in writing under the hsnd of
the appointor or of his attorney duly authorised in writipg, or, if the
appointor 1s a corporation, either under seal or under the hand of an
officer or attorney duly authorised. A proxy need not Le a member of
the Company.

The instrument appointing a proxy and the power of attorney ox othen
authority, if any, under which it is signed or a notarially certified
copy ©f that power or authority shall be deposited at the 0ffice oxr at
such other place within the United Kingdom as is specified for that
purpose in the notice convening the meeting, not less than 48 hours
before the time for holding the meeting or adjocurned meeting at which
the person named in the instrument proposes to vote, or, in the casa of
a poll, not less than 24 hours before the time appointed for the taking
of the poll, and in default the instrument of proxy shall not be
treated as valid.

An instrument appointing a proxy shall be in the usual common form or
in such other form as the Board may accept and shall, unless the
contrary is stated thereon, be valid as well for any adjournment of the
meeting as for the meeting to which it rxelates and need not be
witnessed. '

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

A vote given in accordance with the texms of an instrument of proxy
shall be valid notwithstanding that the principal may for any reason
have ceased to be a Menmber orvthat the proxy or the authority under
which the proxy was executed may have been revoked unless intimation in
writing of such cesser or Yevocation as aforesaid shall have been
recelved by the Company at the Office before the commencement of the
meeting or adjourned meeting at which the proxy is used.

Any corporation which is a Member of the Company may be represented at
any general meeting of the Company by any person who is able in law to
act for that corporation and such representative shall be entitled to
exercise the same powers on behalf of the corporation which he
represents as 1f he bad been an individual Member, including power,
when personally present, to vote on a show of hands, and to demand or
concur in demanding a poll.

~
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31,

32.

33.

(a)

(b)

(c)
(d)

(e)

(£)

(&)

(a)

(b)

(c)

GOVERNORS p¥ND THE BGARD

The Governors shall be the jndiwviduals nogpinated ta be menbers of
the Board by the Foreign Secretzry.

Bach Governor shall hold office for a tera of three yeals and may
be re-appointed in accordance with (a) zbove to hold coffice ¥or a
further term of three years provided that a Govexrnoy shall mot

hold office for more than three consecutive terms of three years.

The Board shall consist of not mores than fourteen R0VernoY:s.,

The Governors shall appoint one of their pumber ro be Chaiinan of
the Board upon such terms and for such period as the Board may
think fit.

The Govermors shall appoinct one of their number to be
Vice-Chairman of the Board upon such terms and for such period as
the Board may think fit.

A Governor shall not vote in tes{:ect of any contract in which he
is interested or any matter arising thereout, and if he doss so
vote his vote shall not be counted,

For the purposes of this Article a Covernor shall be deemed not
vo be interested in any contract o any matter srising thereout
if his interest therein arises solely by virtue of his being a
nember officer or representative of a Local Authority or a Member
or a member of a company in which he hoids not more than &
one-hundreth part of the capital.

In addition to the Govexnors of the Board appointed under Article
31, the Forelgn Secretary may from time to time appoint any
{ndividual to be an advisory menber of the Board.

Subject to sub-clause (c) below, the number of advisory metbers,
the terms of their offfie, and their designation or title shall
be determined by the Foreign Secretary from time to time and
notified in writing to the Board.

Notwithstanding sub-clause {b) above all advisory membexs shall
be entitled to receive notice of, attend and speak at all
meetings of the Board but shall not be entitled to vote on any
matter arising at any meeting of the Board {and if he does s0
vote then his wvote shall not be counted) and shall nct count
vowards a quorum of the Board undex Article 43,

Any Governor ghall be entitled to consult with, and seek ‘the advice ©of,
any serving member or Minister of the Foreign and Commonwealth Office
concerning the discharge of any of his powers, duties and
responsibilities unde these Articles. ;
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35.

36.

37.

38.

The office of Covernor shzll be vacared if:

(a) he ceases to be a Governor by virtue of zny provision of the Ack
or he becomes prohibited by law from being & Gowernor; oF

(b) the Foreign Secretary shall deterpine in wricing te the Company
that any Governor shall cease to be a Covernor

(¢) he becomes bankrupt or makes any arrangement or coxposition with
his creditors generally;

(d) he is, or may be, suffering from mental disorder and eithers

(1) he is admitted to hospital in pursuance of an applicatioen
for admission for treatment under the Mental Health Act
1983,

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

* powers with respect to his property or affaiyrs; ox

(e) the resigns his office by giving three months? notice in writing
of his resignation to the Secretary; or

(f) he shall for more than three consecutive months have been absent
without permission of the Governors from meetings of Governors
held during that period and the Governors resolve that his offlice
be vacated.

Section 293 of the Act shall not apply to the Company and accordingly
no person shall be prohibited from being a Govermor or required to
vacate his office as such Governor by reason of his age.

The Governors may be repaid by the Gompany travelling, hotel and other
expenses reasonably and properly incurred by them in attending to any
matter connected with the Company.

BORROWING POWERS

The Board may exercise all the powers of the Company to boyxrow moeney,
and to mortgage or charge its undertaking and property, or any part
thereof, and to issue bonds, debentures, debenture stock or other
securities, whether outright or as security for any debt or obligation
of the Company.

POWERS AND DUTIES OF THE BOARD

(a) The affairs of the Company shall be managed by the Board, who may
exercise all such powers of the Company as are not by the
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40,

41,

42.

Artiples required to be exercised by the Company fm genexal
meeting subject pevertheless to the provisiens of the Statutes
and the Articles and to such regulations, being mot Inconsistent
with the aforesaid provisions, as may be prescribed by the
Company in general meeting; but no regulation made by ithe Company
in general meeting shall invalidare any prior act of the Boarxd
which would have been valid if the regulation had mot been made,

(b) In managing the affairs of the Company under paragraph {a) above
the Board shall be entitled to seek such advice and guidance as
it considers appropriate ipglnding, without limitretion, the
advice of any serving member ox Minister of the Foreizn and
Commonwealth Office. <

The Board may delegate all or any of its powers either genmerally or For
a specific purpose to any Governor or Covernors oxr to the Chief
Executive or to any committee established by the Board (whether
consisting of Governmors or of other persons or of both) and subject to
such terms and conditions as the Board may think fit provided that any
Governor or committee exercising delegated powers shall report every
such exercise as soon as reasonably possible to the Board and provided
further that no Governor, Chief Executive or committes shall incur
expenditure on behalf of the Company except in accordance with a budget
which has been approved by the Board.

The Board may from time to time and at any time by power of attornay
appoint any corporation firm or person or body of persons to be the
attorney or attorneys of the Company for such purposes and with such
powers, authorities and discretions (not exceeding those vested in or
‘exercisable by the Board under the Articles and not including any of
its powers to make Byelaws) and for such period and subject to such
conditions as they may think fit, and any such power of attorney may
contain such provisions for the protection and convenience of persons
dealing with any such attorney as the Board may think fit.

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

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

(a) of the names of the Governors present at each meeting of the
Board and of any committee established by the Board;

(b)  of all appointments of officers made by the Board;

(e) of all Byelaws made by the Bosrd;
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(&) of all standipg orders, resoiutiops and preceedicgs at all
meetings of the Company and of the Board, and of commirtees,

PROCEEDINGS OF THE BOARD

The Board may meet together for the despafch of business, way adjourn,
and may regulate its meeting as it shall from time fo time rhiok it
The Chairman, on the request of the Chief Executiwe or of any two oF
more of the Covernors, shall summon a peeting of the Board by sending
at least three clear days' notice thereof to surh persons and im such
manner as the Board may prescribe, It shall not be pecessary ko give
notice of a meeting of the Board to any Governor for the time belng
absent from the United Kingdom,

(a) In addition to any meetings of the Board convened under Article
44 the Board shall meet on at least two occasions in each
calendar year for the following purposes

(1) To consider and if appropriate approve the proposals
referred to the Board for.the allocation of funds in
furtherance of the objects of the Company;

(11) ‘To receive the report of the Chief Executive in connection
with the exercise by him of any powers delegated to him by
the Board under Article 39.

(b) At least one calendar month before any meeting of the Board held
under this Article the Chief Executive shall cireulate to each
Governor details of the proposals referred-to in {a){i) zbove o
be considered by the Board at that meeting.

The quorum necessary for the tramsaction of the business of the Board
may be fixed by resolution of the Board and unless so £ised shall be
four Governors. No business shall be tranmsacted at any mesting of the
Board unless a quorum is present at the time when the meeting proceede
to business except that, if the number of CGovernors for the time being
is below the number fixed by or pursuant vo the Articles as the guorum
of Governors, the continuing Governors or Governer may act for the
purpose of increasing the numbex of Governors to that number but for no
other purpose.

The Chairman of the Board shall preside as chairman at every meeting of
the Board or if he shall not be present or is unwilling to act the
Vice-Chairman shall if present and willing to act preside falling which
the Governors present shall elect one of their number to be chairman of
the meating.

All acts done by any meeting of the Board or of a Committee or by any
person acting as a Governor shall, notwithstanding that it be
afterwards discovered that there was some defect in the appoinitment of
any such Governor or person acting as aforesaid, or that they or any of
them were disqualified, be as valid as if every such person had been
duly appointed and was qualified to be a Govermor.
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51,

52,

Questions arising at a peetfnz shall be derernine? by a majerity «f
votes of the Governors present zrd in the case of & egmaliny T wotes
the chairman of the meeting shal? have a serond oF casting wote,

A resolution in writing signed by sll the Coverncrs for the time Being

entitled te receive notice of 2 weeting of the Beard (dich resolutism

may consist of several documents in the 1fke form each sigoed by cne @r
more of the Gevernors) or 2 resolutiocn te which every such Govermoy has
signified his approval In writipg or by cable, relegram or telex shalld

be ag valid and effectual as Lf it bad been passed by a meokivg of the

Board duly called and constituted,

E_CHIE

(a) The Board shall appeint a Chief Executive of thp Couwpauny {non
being a Member of the Cozpany) who shell be zesponsible For the
day te day management and adoinistration of the Company;

(b)  The Chief Executive shall be appeinted by the Bonrd for a pericd
of up to three years terminable on reasonable mogics by zhe Bomrd
and subject to (d) below on such other tevms and ¢conditions as
the Board shall prescribe;

{c) There shall be no limit to the nusbor of times 4 Chief Executive
may be reappointed;

(d) The Chief Executive's duties shall fncliudes;

(1)  the adeinistration of the assets of the Company in
accordance with any power delegated to him under Aveiele 39

(i1} The preparation of an anmual review of the acrivities of
the Company for consideration by the Poard

(1i1) The attendance in an advisory capativy of sli meetings of
the Board. :

THE SE R

Subject to the provision of the Statutes the Board ghall from time to
time by resolution appoint a person to be the Secretary on sush terns
consistent with clause & of the Company's Memorandum 6f dssociation as
the Board shall think £it.

A provision of the Statutes or of these Articles requitring or
allthorising a thing to be done by or to a Covernot and the Sectetaty
shall not be satisfied by its being done by or to the same petson
acting both as Governor and as, or inm place of, the Secretaty.
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54,

35,

56,

37,

58.
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Tz STAR
The By ~ \appofist puch staff as rRey shall shisk £ic mpon such and
cermr ¢ - VitEops ss ohe Eeard shalR prescribe.
; BEEEAHS

gy th  doard shall “eue powes G make Byeluws ecwerning surh
markers segard: 4 the geversor: avd caspgenar of the Company As
1t sball from tire ro fime EdSicK FiG.

(b) e Pyslaws mode undex pagaggagh fa) may ivcinde provisions o
parablish oue ox moTe adeisery scmpiruaes (Whether or mot also A
commitees covabiished undsr Acviclh 95,

(¢} Prowided chial ne Byelaw shall have effeck 1f and t» ghe extent
chat it ghall be fnconsistent with che Mexovandum v Arkigles of
snouclation of che Company. Subjest ps afovesafid all Bysalaws
made by the Board shalk have the 1ike effect as 1€ the samd Wexp
contained in tha Articles save that they may at any time oF eimes
be vovoked or varfed by the Board in 1ike monnsw as thoy may o
made., *

THE. SE8Y,

The Governors shall deefde whother the Compony shall howe a genl and L
go shall provide for the safe custedy of the soal ond of any official
soal for use abroad in accordance with the Statutes. The geals #halll
ouly boe used with the authority of the Covernors o of a committee of
tho Covernors authorfsed by the Covernors for that puipbin, Evory
{nstiunant to which the seal is affixed shall be signed by @ Governvr
and. countersigned by the pseretary o by a secord Covernor ov by some
petson appointed for the purpese by the Covernors of the committes.

ACCOUNTS

The Board shall cause accounting records to be kept in accordance with
the provisions of the Statutes.

The accounting *ecords and any associated records shall be kept at the
OfFice or, subjiet to the provisions of the Statutes with regard to the
keeping of books of account outside Creat Britain, at such other place
ot places as the Board think EiE, and shall always be cpen to the -
fnspection of (i) the officers of the Company and {ii} ‘the Compttoller
and Auditor General or any of hie staff or ether person or body
nominated by him in writing.

The Board shall from time to time, in accordance with the provicions Of
the Statutes, cause to be prepared and to be 1aid before the Company in
general meeting such income and expenditure accounts, balance cheets,
group accounts (if sny) and reporis as are requited by the Statutes.
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4 copy of every halance sheet (frcluding every document meguized by daw
to be annexed thereto} which is fo be 1=id Eefore the Company In
general meering, together with a copy of she Avdimers® repoxt and
Governers’ report, shall rot less than pwexty-cxe glesr days defore the
date of the meeting be gept to every Hecher of the Toxpemy. ®o e
Auditor for the tine befpg &5d to agy kolder of @Asbeptures of ghe
Company., This Arciele shall mor reguire 2 ecpy of those documents &o
be gent to any person of shose adiress rhe Cotpany is MOL Avare ©F KO
more than one of the fofnt holders of amy debentures.

Auditors shall be appointed znd their povers, rights, dugies aod
remuneration regulated in accordance with the Statures.

LOTICES

A notice may be given by the Company to any Henley either parscpaily or
by sending it by post te him or te his rxeglsteged addvess, or (8f he
has no registered addresz within the United Hingdem) to the address, §F
any, within the United Kingdom supplied by him to the Ccmpany for the
glving of totice to hip. Where a notice is semt by post, ssrvics of
the notico zhall ba deemad to be effccted by propexly addressing,
prepaying and poasting by first elass cail a lecter containing the
notice, and to have been effected in the ease of pesting at the .
explration of twenty~four hiours after the lotter contolning the somn v
posted, and in any other case at the time at which the lotzor wonld be
delivered in the ordinary course of post.

Notice of cvery general mceting shall bo glven in any manner
horeinhefora authorised to:e

(a) every Hombor except those Menbhers who (having no weglstered
address within the United Kingdewm) have nor supplied to the
Company an address within the United Ringdon for the giving o¥f
notice to them;

(b) cthe Auditor for the time being of the Company.

No othet person shall be entitled to receive notices of general
mhating.

D OLUTT
Clause 7 of the Memorandum of Assoeiation of the Company relating o

the winding-up ot dissolution of the Company shall have effect as if
the provisions thereof were vrepeated iw the Articles.
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INDEMHITY OF DIRECTORS SND OFFICERS

Subject to the provisions of the Statutes, every €oxprmor, auditer,
Secretary or ether officer of the Cozpany shall be entitled o be
indempified by the Company sgainst all costs, charges, losses, expenses
and liabilities ipcurrzed by him ir, or ir relation to, fhe execution
and discharge of his duties, apd mo Gov¥ernor, guditor, Secyetary or
other,afficer shall be liable for any loss, damege or misfortune mhich
may happen to or be fncurred by the Compamy in the execgion of or in
relation to the ducfes of his offige.
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Hames and Addresses of Subscribers

1,

The Secretary of State fer Foreign and
Conmonwealth Affairs
Foreign and Commonwealth Office

London SW1A 2AH

Sigﬂed rrEer P are Ola-l-laﬁ.nlnll-pn!n
The Secrel:a £ State for Foreign
and. Commonwealth Affairs

WITNESS to the above s[gnat.ure.

Witness' Signature ..fé.”....g.. T e s
Name ?... W“)@Wﬂ

4
Address m‘(k\uﬁ

- L]

. f

The Treasury Solicitor
Queen Anne's Chambers

28 Broadway )
London SW1H 9JS ‘" /

Signed IOQQQIOCI(OHl..'l.b...bll!.. g s wre
The} Treasury Se¢licitor

WITNESS to the above signature:

Witness' Signature .".‘.% . ::; ... [ e e A

Nnme . M :SI'.‘ . unggnr_ ‘"' .
Address Q\.’?ﬁ:!\’ A'\_’ nNes | C’*ﬂ-mr’ XA

ag Bemyway. § w21

it 2 A -----~‘|--u-..~.n
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