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THE COVPANI ES ACTS 1985 AND 1989

Conpany Limted by Guarantee and not having a Share Capital

MEMORANDUM OF ASSOCI ATI ON OF
FALKLANDS CONSERVATI ON

Pl ai n English Base

Nane of Conpany

The nane of the Conpany is, Fal klands Conservation, called

in this docunent "the Conpany".

Regi stered O fice

The registered office of the Conpany will be in England and

Wal es.

bj ects of the Conpany
The objects of the Conpany are:

(a) To undertake scientific research in the wildlife and
envi r onment of the Falkland Islands and their
surrounding seas and to publish the results of such

resear ch;

(b) to conserve the wldlife and environnent of
Fal kland Islands and its surrounding seas for
benefit of the public;

(c) to educate the public in the principles and practice

of nature conservation

(d) to protect and preserve the cultural and historic

heritage of the Fal kl and I sl ands
(e) to carry out any other charitable activity.

What the Conpany nay do

The Conpany nmay do anything |lawful that nmay be necessary in

order to pronmote its Objects, including the use of
foll owi ng powers:

(a) to construct alter, provide, manage, maintain, furnish
and fit wth all the necessary furniture and other
equi prent the buildings and any other prem ses or structure

or land which the Conpany nay need for its Cbjects



(b) to enploy and pay any enployees, officers, servants
and professional or other advisers

(c) subject to any consents required by law to raise funds
and borrow noneys invite and receive contributions or
grants or enter into contracts to seek subscriptions or
rai se nonies in any other way

(d) subject to any consent required by law to buy, take on
| ease, sell, |ease or otherw se dispose of, hire, charge or
nortgage or acquire any land or property of any sort and
gi ve or receive any guarantee or indemity

(e) to pronote, encourage or undertake study or research
and di ssem nate the results of such

(f) to produce, print and publish anything in witten,
oral or visual nedia in furtherance of the objects

(g0 to provide or procure the provision of services
training, consultancy, advice, support, counselling and
gui dance in furtherance of the objects or any of them

(h) to pronote and advertise the Conpany's activities

(i) to invest any noney that the Conpany does not
imediately need in any investnents, securities or
properties

(j) to undertake any charitable trust or any charitable
agency busi ness which may pronote the Conpany's (bjects

(k) to nmake all reasonable and necessary provision for the
paynent of pensions and superannuation to or on behal f of
enpl oyees or their w ves, husbands and ot her dependants

(I') to carry on trade insofar as either the trade is
exercised in the course of the actual carrying out of a
primary object of the Conpany or the trade is tenporary and
ancillary to the carrying out of +the objects of the

conpany.

(mM to establish, pronote and otherw se assist any linmted
conpany or conpanies for the purpose of acquiring any



property or of furthering in any way the objects of the
Conmpany through trading and to establish the sane either as
wholly owned subsidiaries of the Conpany or jointly wth
ot her persons, conpanies, governnent departnents or | ocal
authorities and to finance the sanme if the Board of
Trustees sees fit by way of loan or share subscription on
commercial ternms provided that the Conpany shall seek
pr of essi onal advi ce before financing such conpanies.

(n) to establish support or join wth any charitable
conpanies, institutions, societies or associations whose
objects are the same as or simlar to its own

(o) to purchase or otherw se acquire any of the property,
assets and liabilities of any of the charities,
institutions, societies or associations wth which the
Conmpany is authorised to join, and perform any of their
engagenent s

(p) to transfer any of the Conpany's property, assets,
l[iabilities and engagenents to any of the «charities,
institutions, societies or associations wth which the
Conpany is authorised to join

(q) to open and operate banking accounts and other banking
facilities

(r) to enter into any arrangenents with any governnents,
authorities or any person, conmpany or association necessary
to pronote any of the Conpany's Cbjects

(s) to insure any risks arising from the Conpany's
activities

(t) to insure the Trustees against the <costs of a
successful defence to a crimnal prosecution brought
against them as charity trustees or against personal
liability incurred in respect of any act or om ssion which
is or is alleged to be a breach of trust or breach of duty,
unless the trustee concerned knew that, or was reckless
whet her the act or om ssion was a breach of trust or breach
of duty

(uy to nmake such ex gratia paynents as are considered
reasonable and fair, wth the consent of the Charity
Comm ssi oners.



(v) to pay all the expenses and costs of establishing this
Conpany.

(w to delegate upon such terns and at such reasonable
remuneration as the Conpany nmay think fit to professional
i nvest nent managers ("the Managers") the exercise of all or
any of its powers of investnent provided al ways that:

(i) the Managers shall be authorised to carry on
i nvestnent business wunder the provisions of the
Fi nanci al Services Act 1986;

(ii) the delegated powers shall be exercisable only
within clear policy guidelines drawn up in advance by
t he Conmpany;

(iii) t he Managers shall be under a duty to report
pronptly to the Conpany any exercise of the del egated
powers and in particular to report every transaction
carried out by the Managers of the Conpany within 14
days and report regularly on the performance of
i nvest nents rmanaged by t hem

(iv) the Conpany shall be entitled at any tine to
review, alter or termnate the delegation or the terns
t her eof ;

(v) the Conpany shall be bound to review the
arrangenents for delegation at intervals not (in the
absence of special reasons) exceeding 12 nonths but so
that any failure by the Conpany to undertake such
reviews within the period of 12 nonths shall not
i nval i date the del egati on;

(vi) the Conpany shall be liable for any failure to
t ake reasonable care in choosing the Mnagers; fixing
or enforcing the terns upon which the WMnagers are
enpl oyed; requiring the renedy of any breaches of
those terns and otherw se supervising the Managers but
otherwise shall not be Iliable for any acts and
defaults of the Managers;

(x) to permit any investnents belonging to the Conpany to
be held in the nane of any clearing bank, trust corporation
or stockbroking conpany which is a nenber of the Stock
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Exchange (or any subsidiary of any such stockbroking
conpany) as nomnee for the Conpany and to pay any such
nom nee reasonable and proper renuneration for acting as
such.

Use of incone and property

The inconme and property of the Conpany shall be applied
solely towards the pronotion of its objects and no part of
it shall be paid or transferred directly or indirectly by
way of dividend bonus or otherwise by way of profit to
Menbers of the charity and no Trustee nay be appointed to
any office of the Conpany paid by salary or fees or receive
any renuneration or other benefit in noney or noney’ s worth
from the Conpany except as shown below under *Allowed
Paynents’.

Al | oned Paynents
The Conpany nay pay:

(a) Reasonable and proper paynent to any officer or
servant of the Conpany who is not a nmenber of its Board for
any services to the Conpany

(b) Reasonable and proper renuneration to any Trustee for
services undertaking in the admnistration of the Conpany
or for services wundertaken for the Conpany generally
PROVI DED THAT:

(i) the nunber of Trustees so remunerated shall not
exceed a mnority of the quorum of the Board of
Trust ees;

(ii) such Trustees shall be absent from those parts of
trustee neetings at which the terns and conditions of
his or her enploynment with the Conpany are di scussed,

(i1i1) such Trustees shall not vote on any resolution
relating to his or her enploynent;

(iv) the other Trustees are satisfied that his or her

enpl oynent , or that of his or her firm is both
necessary and expedient in the interests of the
Conpany;

(c) Interest on the noney lent by any nenber of the
Conmpany or its Board of Trustees. The annual rate of



interest nmust not be nore than 2% below the base rate of
one of the clearing banks or a rate of 3% whichever is the
great er

(d) Reasonabl e out-of - pocket expenses to any Trustee

(e) Reasonable and proper paynent to a conpany of which a
Trustee holds not nore than a hundredth of the capital

(f) Reasonable and proper rent of prem ses dem sed or |et
by any Menber of the Conpany or Trustee

(g0 Al reasonable and proper premuns in respect of
i ndemmity insurance effected in accordance with the powers
in this Menorandum

PROVI DED THAT no Menber of the Conpany or Trustee shall be
present during the discussion of or vote on any decision to
borrow noney fromor pay rent to that person

Alterations to this Menorandum

No alterations to this Mnorandum may be made which would
cause the Conpany to cease to be a charity in law. Oher
alterations to this Menorandum may only be made by specia
resolution. For a special resolution to be valid, 2l clear
days' notice of it nust be given,and 75% of those voting
must be in favour of it. Such a resolution my be passed on
less notice if 95% of the total nunber of Menbers having
the right to vote agree.

Alterations may only be nmade to the objects of the Conpany
or any clause of this menorandum or articles which directs
or restricts the way nonies or the property of the Conpany
may be used, with the Charity Comm ssion's prior witten
consent.

The Charity Comm ssion and the Conpanies Registrar nust be
informed of alterations and all future copies of the
Menor andum i ssued nust contain the alteration.

Limted Liability
The liability of the Menbers is limted.
Guar antee by Menbers of the Conpany

Every Menber of the Conpany agrees to contribute to the
Conmpany £1 or any snaller anount required if:



10.
10.

10.

11.

1

2

(a) The Conpany is wound-up while he or she is a Menber
or within a year afterwards; and

(b) The Conpany has debts and liabilities which it cannot
nmeet out of its assets.

W ndi ng-up of the Conpany

If the Conmpany is wound-up or dissolved, and there remains
any property after all debts and liabilities have been net,
the property nust not be distributed anong the Menbers of
the Conpany. Instead it nust be given or transferred to
some other charitable institution or institutions. This
other institution nust have simlar Objects to those of the
Company and nust prohibit the distribution of its incone
and property anong its Menbers to an extent at |east as
great as that required by these Menorandum of Associ ati on.

The institutions nust be chosen by the Menbers of the
Conmpany at or before the tinme when the Conpany is wound-up
or dissolved and if that cannot be done then to sone other
institution with charitable objects.

Subscri bers

We, the people whose nanes, addresses and descriptions are
witten below, wish to form into a conpany wth this
Menor andum of Associ ati on



Si gnat ures, addresses and occupations of Subscribers

JOHN CROXALL

3 (Qaki ngt on Road,
G rton, Canbridge.
Research Scienti st

LEW S CLI FTON
53 Davis Street

St anl ey, Fal kl and | sl ands.
Conpany Director.

Dated this 9th day of July 1998

Wtness to the above signatures

Name Ann El i abet h Brown
Addr ess 1 Princes Avenue, Finchley, London N3 2DA, UK
Cccupation Charity Adm ni strator
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THE COVPANI ES ACTS 1985 AND 1989

Conpany Limted by Guarantee and not having a Share Capital

ARTI CLES OF ASSOCI ATI ON COF
FALKLANDS CONSERVATI ON

Meani ng of Wbrds

In these Articles

the words in the first colum of the

table below will have the neanings shown opposite them in

the second col um,

as long as this nmeaning is consistent

with the subject or context

Wor ds

Act

The Conpany

The Articles

The Board of

Trust ees

Menmber

The Ofice

The Seal

Meani ngs

The Conpanies Acts 1985 and 1989 and as
anended by subsequent Acts

Fal kl ands Conservati on

These Articles of Association and the
regul ati ons of the Conpany

The Board of Trustees of the Conpany
whose nenbers are the directors of the
Company and as such are charity
trust ees

Any I ndi vi dual Fam |y, G oup or
Corporate body admtted to nenbership
of the Conpany

The registered office of the Conpany

The common seal of the Conpany

The United Kingdom Geat Britain and Northern Irel and
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Mont h Cal endar nonth

In witing Witten, printed or [|ithographed
partly one and partly another

other ways of showing and reproducing

words in a visible form

Wrds in the singular form include the plural and vice

ver sa.
The words "person” or "people" include corporations.

Apart from the words defined above, any words or
expression defined in the Act or any change to Act in
force when these Articles becone binding on the Conpany
will have the sane neanings in these Articles, provided
they are consistent with the subject or context.

Headi ngs are not part of the Menorandum or Articles.

The Constitution of the Conpany; Rights of Inspection
by Menbers

The Conpany is established for the Qbjects shown in the
Menor andum of Associ ati on

A copy of the Menorandum and Articles and any rules the
Board of Trustees nake nust be avail able for inspection
at the Ofice and the Conpany’s main premses in the
Fal kl and |slands. Any Menber nust be given a copy of
t hese on paynent of a reasonable fee fixed by the Board
of Trustees.

Menber s

The nunber of Menbers of the Conpany is unlimted.

The Conmpany nust keep at the Ofice a register of
Menbers showing their nane, address and date of
menber shi p

The register is available for inspection.

Menber shi p
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4.1

4.2

4.3

4.4

4.5

4.6

4.8

Menbership is open to the following irrespective of
political party, nationality, religious opinion, sex, race
or col our:

I ndi vi dual Menbers
(a) The Subscribers

(b) Anyone that the Board of Trustees decides to admt to
menber shi p.

I ndi vi dual Menbers have the right to attend and vote at
general neetings.

Fam |y Menbers

Fam ly Menbers are those famlies or households whom the
Board of Trustees decides to admt to nenbership. Fam |y
Menbers have the right to appoint two representatives who
have the right to attend and vote at general neetings.

Honorary Menbers
Honorary Menbers are those individuals admtted to
menbership without the need to pay a subscription fee.
Honorary Menbers do have the right to attend and vote at
general neetings.

G oup or Corporate Menbers
G oup or Corporate Menbers are the organisations whom the
Board of Trustees decides to admt to nenbership.

Each Group or Corporate Menber has the right to appoint in
witing one representative. At any time by giving notice in
witing to the Conpany, the Goup or Corporate Menber can
cancel the appointnent of its representative and appoint
anot her instead. The G oup or Corporate Menber nust confirm
the name of its representative at the Conpany's request.
The representative has the right to attend and to vote at
general neetings of the Conpany and any vote given shall be
valid unless prior to the vote the Conpany receives witten
notice ending the representative's authority.

G oup or Corporate Menbers stop being Mnbers in the sane
way as | ndividual Menbers stop bei ng Menbers.

Al  nmenbers except Honorary Menbers nust pay an annual
subscription, the anount of such subscription and dates for
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paynent to be fixed from tine to tinme by the Board of
Tr ust ees.

No transfer of Menbership

None of the rights of any Menber of the Conpany may be
transferred or transmtted to any other person.

Endi ng of Menbership
A Menber stops being a Menber of the Conpany if:

(a) the Menber resigns from nenbership by giving notice in
witing to the Conpany

(b) menbership is ended under Article 7

(c) the Menber's subscription remains unpaid six nonths
after it is due and the Board of Trustees resolves to end
t hat person's nenbership

However, the Board of Trustees nmay nake a resolution
al l owi ng anyone no longer eligible for nmenbership to remain

a Menber on such terns as it thinks fit.

Renoval from Menbership

The Board of Trustees may suspend the rights of any Menber
by giving himor her notice in witing of the suspension.

Wthin 28 days of receiving that notice the Menber can send
or give an appeal in witing to the Conpany against the

suspensi on. | f no appeal is received, the Menber
automatically stops being a Menber. |If an appeal is
received within the tinme limt, the suspension nust be

considered by the next neeting of the Board of Trustees.
The Menber has the right to be heard at the neeting. The
nmeeting nust either confirm the suspension, in which case
the person is out of Menbership, or lift the suspension.

General Meetings

Each cal endar year, the Conpany nust hold an annual general
neeting in addition to any other general neeting in that
year. The annual general neeting nust be specified as such
in the notices calling it. The first annual general neeting
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9.

9.1

10.

10.

11.

11.

11.

12.

12.

1

1

2

1

must be held within 18 nonths of the incorporation of the
Conmpany after which not nore than 15 nonths mnust pass
bet ween one annual general neeting and the next.

Extraordi nary General Meeti ngs

All general neetings except annual general neetings are
call ed extraordi nary general neetings.

Calling of Extraordi nary General Meetings

The Board of Trustees may call an extraordinary genera
neeting whenever they w sh. Such a neeting mnust also be
called if at least 5% of the Menbers of the Conpany request
it.

Noti ce of Meetings

An annual general neeting and a neeting called for the
passing of a special resolution nust be called by giving at
| east 21 clear days' notice in witing. Qher neetings of
the Company nust be called by giving at least 14 clear
days' notice in witing. These notices nust specify the
pl ace, date and tine of the neeting. If special business is
to be discussed, full details or the general nature of the
busi ness nust be given. Notice of the neeting nust be given
to everyone entitled by these Articles to receive it.

However, even if shorter notice is given than that required
above, the neeting will be treated as having been correctly
called if it is so agreed:

(a) in the case of an annual general neeting, by all the
Menbers entitled to attend and vote at it; or

(b) in the case of any other neeting, by a magjority of the
Menbers who have a right to attend and vote. But this
majority nmust represent at least 95% of the total
menbership of the Conpany Menbers who have voting
rights.

Ordinary and Speci al Business at General Meetings

At an extraordinary general neeting all business wll be
treated as special business. At an annual general neeting
all  business wll be treated as special except the
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13.

13.

14.

14.

14.

15.

15.

16.

16.

17.

17.

1

consi deration of accounts and bal ance sheets, the reports
of the Trustees and Auditors, the election of Trustees in
pl ace of those retiring, the appointnment of Auditors, and
the fixing of the paynments to the Auditors.

Quorum

Busi ness may be done at a general neeting only if a quorum
of Menbers is present when the neeting begins to deal with
its business. A quorumis 10 (ten) unless shown differently
bel ow.

Adj ournment if no Quorum

If the nmeeting is called by the demand of Menbers, it nust
be dissolved if, within half an hour after the appointed
starting tinme, a quorum is not present. If <called in
anot her way, the neeting nust be adjourned to another day,
time and place as the Board of Trustees nay deci de.

If at the adjourned neeting a quorumis not present within
hal f an hour after the appointed starting tine, the Menbers
present will be a quorum

Chai r per son

The Chairperson (if any) of the Board of Trustees nust
preside as Chairperson at every general neeting of the
Conmpany. If there is no Chairperson, or if he/she will not
be present within 15 mnutes after the appointed starting
time or is unwilling to take the <chair, the Trustees
present nust elect one of their nunber to be Chairperson of
t he neeting.

El ecti on of Chairperson by Menbers

If at any neeting no Trustee is wlling to act as
Chairperson or if no Trustee is present within 15 mnutes
after the appointed starting tinme, the Menbers present nust
choose one of their nunber to be Chairperson of the
neeti ng.

Adj our nment of the Meeting

The Chairperson may, with the consent of any neeting at
which a quorum is present (and nust if so directed by the
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17.

18.

18.

19.

19.

19.

20.

20.

20.

21.

21.

2

nmeeting), adjourn the neeting from time to time and from
place to place. But no business may be done at any
adj ourned neeting except business left wunfinished at the
nmeeting fromwhich the adjournnment took place.

When a neeting is adjourned for 30 days or nore, notice of
the adjourned neeting nust be given as for the original
nmeeting. Apart from that, it is not necessary to give any
notice of an adjourned neeting nor of the business to be
done at it.

Voti ng on Resol utions

At any general neeting a resolution put to the vote of the
neeting is decided by a sinple ngjority on a show of hands
unless a poll is demanded (before or after the result of
the show of hands is declared). A poll can be denmanded by
the Chairperson or at least two Menbers who are present.
Proxy votes are all owed.

Decl aration of Chairperson is Fina

Unless a poll is demanded, the Chairperson's declaration
that a resolution has been carried by a particular majority
or lost on a show of hands and an entry saying so in the
m nut e book is conclusive evidence of the result.

The demand for a poll may be w thdrawn.

When a poll is taken

A poll nust be taken imediately, if it 1is correctly
demanded to elect a Chairperson or to decide upon an
adjournnent. Polls about other things wll be taken

whenever the Chairperson says so. Business which is not the
subject of a poll nay be dealt with before or during the
pol I .

The Chairperson will decide how a poll wll be taken. The
result of a poll will be treated as a resolution of the
neeti ng.

Voti ng and Speaking at General Meetings

Menbers rights to vote are as set out in Article 4. The
Chairperson has a right to vote and if the votes are |evel,
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21.

22.

22.

23.

23.

23.

24.

24.

2

1

1

2

1

t he Chai rperson has a casting vote.

A Trustee shall have the same rights to attend and speak as
a Menber.

Witten Agreenent to Resol ution

Unless the |aw says otherwi se, Menbers my pass a valid
resolution wthout a neeting being held. But for the
resolution to be valid:

(a) it nust be in witing;

(b) it must be signed by all those Menbers (or their duly
aut horised representatives) entitled to receive notice
to attend general neetings

(c) it may consist of two or nore docunments in identical
form si gned by Menbers.

Management by Trustees

The business of the Conpany is managed by the Board of
Trustees. They may pay all the expenses of pronoting and
registering the Conpany. They may use all powers of the
Conmpany which are not, by the Act or by these Articles,
required to be used by a general neeting of the Conpany.
But the Trustees are at all tinmes governed first by the
Act, second by the Menorandum and Articles, and third by
any regul ations that a general neeting may prescri be.

Ceneral neetings cannot neke a regulation that overrides
the Menorandum and Articles. Nor can they nake one which
invalidates any prior act of the Trustees which would
ot herwi se have been valid.

Powers of the Board of Trustees

The Board of Trustees nmy subject to such consents as the
| aw requires use all the powers of the conpany to:

(a) borrow noney;
(b) nortgage or charge its property or any part of it;
(c) issue debentures, debenture stock or other securities,
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25.

25.

26.

26.

27.

27.

27.

1

1

1

2

whet her outright or as security for any debt,
liability or obligation of the Conpany or any
charitable third party;

(d) resolve pursuant to the Menorandum of Association to
ef f ect indemmity insurance notwithstanding their
interest in such a policy.

Paynment of Subscriptions

Al Menbers  except Honorary  Menbers  nust pay the
subscriptions that the Board of Trustees may decide from
time to tine.

Cheques and Bills etc

Al'l cheques, prom ssory notes, drafts, bills of exchange
and ot her negotiable instrunents and all receipts for noney
paid to the Conpany shall indicate the name of the Conpany
in full and nust be signed, drawn, accepted, endorsed, or
otherwise made in the way that the Board of Trustees
decides from tine to tine and cheques shall be signed by
two Trustees or one Trustee and the Conpany Secretary
unl ess the Board of Trustees otherw se decides.

Indemity of menbers of the Board of Trustees

In the managenent of the affairs of the Conpany no Trustee
shall be liable for any loss to the property of the Conpany
arising by reason of inproper investnent made in good faith
(so long as he or she shall have sought professional advice
before making such investnent) or for the negligence or
fraud of any agent enployed by him or her or by any other
Trustee  hereof in good faith (provi ded reasonabl e
supervi sion shall have been exercised) although the
enpl oynent of such agent was not strictly necessary or by
reason of any m stake or om ssion made in good faith by any
Trustee hereof or by reason of any other matter or thing
other than wlful and individual fraud, wongdoing or
wrongful om ssion on the part of the Trustee who is sought
to be nmade |iable.

Subject to the provisions of the Act but w thout prejudice
to any indemity to which a Trustee nmay otherw se be
entitled every Trustee or other officer or auditor of the
Conmpany shall be indemified out of the assets of the
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28.

28.

29.

29.

30.

30.

1

1

1

Conpany against any liability incurred by him or her in
defending any proceedings whether <civil or crimnal in
which judgenent was given in his or her favour or in
connection with any application in which relief is granted
to him or her by the court fromliability for negligence
default, breach of duty or breach of trust in relation to
the affairs of the Conmpany and against all costs, charges,
| osses, expenses or liabilities incurred by him or her in
the execution and discharge of his or her duties or in
relation thereto

Paynment of reasonabl e expenses to Trustees

The Trustees may be paid reasonabl e out-of-pocket expenses
that they have properly incurred in connection with the
busi ness of the Conpany but shall not be paid any other
remuneration save as permtted in the nenorandum of
associ ati on.

The Keeping of M nutes

The Board of Trustees nust have mnutes entered in the
m nut e books:

(a) of all appointnents of officers by the Board of
Trust ees;

(b) of the nanes of the Trustees present at each of its
neetings and of any commttee of Trustees;

(c) of all resolutions and proceedings at all neetings of:

(1) The Conpany;
(i) The Board of Trustees;
(ii1) Subconmmttees of the Board of Trustees.

The Make-up of the Board of Trustees

The first Board of Trustees consists of those people naned
in the Statenent of First Directors filed under Section 10
of the Act and sent to the Registrar of Conpanies when the
Conmpany is fornmed or appointed by them They hold office
until the first annual general neeting.
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30.2 After that, the Board of Trustees shall consist of:

(1) Not nore than 12 elected nenbers resident in the
Fal kl and 1 sl ands;
(i) Not nore than 9 el ected nenbers resident el sewhere;

(i) Not nore than 5 extra Trustees who are co-opted.

30.3 Nominations for Trustees nust be nade in witing to the
Conpany Secretary not |ess than 28 days before the date of
the general neeting and nust state the full nanme and
address of the person nom nated. The nom nation nust be
signed by the proposer and seconder of the nom nation (who
must both be Menbers) and by the proposed trustee stating
his or her willingness to be a Trustee.

30.4 Voting for election of Trustees is as set out in Article
18.1. Menbers who cannot attend the neeting can nom nate a
Menber attending to act as their proxy and vote on their
behal f.

31. Retirenent of Trustees

31.1 At each annual general neeting for each of the two groups
of elected Trustees one third of the total nunber of places
avai |l able shall be vacated. All are eligible for re-
el ection.

31.2 The Trustees to retire in every year shall be those who
have been |longest in office since their |ast election. As
bet ween Trustees of equal seniority in length of term of
service, the Trustees to retire shall, in the absence of
agreenment, be deternmi ned by |ot.

32. Change in Make-up and Nunber of the Board of Trustees

The make-up and nunber of the Board of Trustees nmay be varied

Variation can only be by resolution approved by two-thirds of
the Board of Trustees and ratified at a general neeting by a

maj ority vote of the Menbers present at the neeting.

33. Notification of Change of Trustees to the Registrar of
Conpani es

33.1 AIl appointnents, retirements or renovals of Trustees nust
be notified to the Registrar of Conpanies.
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34.

34.

35.

35.

36.

1

1

Co-option of menbers of the Board of Trustees

The Board of Trustees can appoint anyone to fill a vacancy
in the Board of Trustees or can co-opt additional Trustees.
But no nore than five extra Trustees nay be co-opted. They
will hold office until the next annual general neeting.
They will be eligible for re-election.

Endi ng of nenbership of the Board of Trustees
A Trustee nust cease to be a Trustee if he or she:

a) becones bankr upt or makes any arrangenent or
conposition with his or her creditors generally; or

b) becomes barred from being a Trustee because of any
order made under the Act or by virtue of Section 72 of
the Charities Act 1993; or

c) becomes incapable by reason of nental di sorder
illness or injury of managing and adm nistering his or
her own affairs; or

d) resigns the office by notice in witing to the Conpany
but only if at least two Trustees will remain in
of fice when the resignation takes effect; or

e) is directly or indirectly involved in any contract
with the Conpany and fails to declare the nature of
his or her interest in the proper way. The proper way
is by giving notice at the first nmeeting at which the
contract is discussed or the first neeting after the
menber becane interested in the contract; or

f) is renoved from office.

Renoval of a Trustee by a CGeneral Meeting

36.1 A general neeting of the Conpany nmay renpbve any Trustee

36.

2

before the end of his or her period of office whatever the
rest of these Articles or any agreenent between the Conpany
and the Trustee may say.

Renoval can take place only by the Conpany passing an
ordinary resolution saying so. At |east 28 days' notice
must be given to the Conpany and at |east 2|l days' notice
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37.

37.

38.

38.

38.

38.

39.

39.

1

to the Menbers. Once the Conpany receives such notice it
must inmmediately send a copy to the Trustee concerned. He
or she has a right to be heard at the general neeting. He
or she also has the right to nake a witten statenent of
reasonable length. If the statement is received in tinme it
must be circulated with the notice of the neeting. If it is
not sent out, the Trustee may require it to be read to the
neeti ng.

Renoval of a Trustee by the Board of Trustees

If a Trustee:

(a) fails to attend three consecutive neetings of the
Board of Trustees;

(b) in the case of a Trustee resident in the Falkland
Islands, fails to attend three consecutive neetings of
t he Fal kl and | sl ands Conmittee; or

(c) to attend [one] neeting of the Board of Trustees in
any twel ve-nonth period

the Board of Trustees may resolve that he or she be renpved
from the Board of Trustees. The Trustee nust be given at
| east 7 days' notice in witing of the resolution.

Meetings of the Board of Trustees

The Board of Trustees may neet, adjourn and run its
neetings as it wshes, subject to the rest of these
Articles. The Board of Trustees will usually neet at | east
twice a year. Board of Trustees neetings can take place by
conference, tel ephone calls or by videoconference.

Questions arising at any neeting nust be decided by a
maj ority of votes. Every Trustee has one vote including the
Chairperson. If the votes are equal, the Chairperson has a
casting vote. Voting may be in person or by proxy.

A Trustee may, and the Secretary if requested by a Trustee
must, sunmon a neeting of the Trustees.

O ficers of the Board of Trustees
The Board of Trustees nay elect a Chairperson from one of

its nunber, Secretary, Treasurer and any other officers
that it w shes.
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41.

41.

42.

42.

43.

43.

44,

44,

45.

45.

1

Presi dent and Vi ce Presidents

The Board of Trustees can appoint a President and Vice
Presidents of the Conpany. The President and Vice
Presi dents nust be Menbers of the Conpany but need not be
Trustees. Any such appointnent is for five years unless
i ndi cated ot herwi se and postholders would be eligible for
re-el ection.

Quorum of the Board of Trustees

A general neeting of the Conpany nmust fix the quorum
necessary for business to be done at a Board of Trustees
neeting. The quorum nust be at least a third of the
Trustees subject to a m ninmum of five.

Vacanci es on the Board of Trustees

The Board of Trustees may act despite any vacancy on the
Board. But if the nunber of Trustees falls below the
quorum it may act only to summon a general neeting of the
Conpany.

A Resol ution nmay be approved by Signature wi thout a Meeting

A resolution in witing signed by all the Trustees or any
sub-conmttee is as valid as if it had been passed at a
properly held neeting of the Board of Trustees or sub-
comrittee. The resolution nmay consist of several docunents
in the same form signed by one or nore Trustees.

Validity of Acts Done at Meetings

It may be discovered that there was sone defect in the
appoi ntment of a Trustee or someone acting as a Trustee or
that he or she was disqualified. If this is discovered,
anyt hing done before the discovery at any neeting of the
Board of Trustees is as valid as if there were no defects
or disqualification.

Del egati on of Board of Trustees Powers to Sub-Comm ttees

The Board of Trustees nmy delegate the adm nistration of
any of its powers to Committees consisting of two or nore
Trustees. A sub-conmittee nust conform to any regulations

that the Board of Trustees inposes on it.
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45.

45.

46.

46.

46.

46.

47.

47.

47.

48.

48.

48.

48.

The Trustees on the sub-commttee nay (unless the Board of
Trustees directs otherwi se) co-opt any person or people to
serve on the sub-conmttee.

All acts and proceedings of the sub-committee nust be
reported to the Board of Trustees as soon as possible.

Fal kl and | sl ands Comm ttee

The Falkland Islands Comrittee is a sub-commttee of the
Board of Trustees made up of those Trustees resident in the
Fal kland Islands fromtinme to tine. It has full del egated
powers to admnister all natters relating to the Conpany’s
activities and funding in the Fal kl and | sl ands.

The quorum of a neeting of the Falkland Islands Committee
is five.

The Falkland Islands Committee mnust provide reports of
their neetings to the Board of Trustees and must convene an
annual neeting giving notice to all Menbers resident in the
Fal kl and |slands. The purpose of this neeting is to report
to the Menbers on the Conpany’s work in the Falkland
| sl ands.

Chai r person of Sub-Committees

A sub-committee may elect a Chairperson of its neetings if
t he Board of Trustees does not nomnmi nate one.

If at any neeting the sub-committee's Chairperson is not
present within 10 mnutes after the appointed starting
time, the Trustees present nay choose one of their nunber
to be Chairperson of the neeting.

Meeti ngs of Sub-Conmttees

A sub-comm ttee may neet and adj ourn whenever it chooses.

Questions at the neeting nust be decided by a majority of
votes of the Trustees present.

The sub-committee nust have mnutes entered in mnute
books. Copies of these mnutes nust be given to al
Tr ust ees.
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51.
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51.
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52.
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COVPANY SECRETARY
Appoi nt mrent and Renoval of the Conpany Secretary

The Trustees appoint the Conpany Secretary. They decide his
or her period of office, pay (if not a Trustee) and
conditions of service. They may also renove the Conpany
Secretary.

Actions of Directors and Conpany Secretary

The Act says that some actions nust be taken both by a
Trustee (a Director) and by the Conpany Secretary. |f one
person is both a Trustee and the Conpany Secretary, it is
not enough for him or her to do the action first as a
Trustee and then as Conpany Secretary.

The Seal

If the Conpany shall decide to use a Conpany Seal the Board
of Trustees nust provide safe custody of the Seal.

The Seal may only be used by the authority of the Board of

Trustees or of a sub-commttee authorised by the Board of

Trustees to use it.

Everything to which the Seal is affixed nust be:

a) signed by a Trustee; and

b) countersigned by the Conpany Secretary or by a second
Trustee or by some other person appointed by the Board
of Trustees for that purpose.

ACCOUNTS

Proper Accounts nust be Kept

The Board of Trustees nust have proper books of account

kept in accordance with the law. In particular, the books

of account nust show

a) all anmpunts received and spent by the Conpany, and for

what ;
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53.

53.

54.

55.

55.

55.

56.

2

1

1

2

b) all sales and purchases by the Conpany;
C) the assets and liabilities of the Conpany.

The books of account nust give a true and fair view of the
state of t he Conpany' s affairs and expl ain its
transactions. OQherwise they are not proper books of
account.

Books nmust be Kept at the Ofice

The books of account nust be kept at the Registered Ofice
of the Conpany or at other places decided by the Board of
Trustees. The books of account nust always be open to
i nspection by Trustees.

I nspection of Books

54.1 The Board of Trustees nust decide whether, how far,
when, where and under what rules the books of account
may be inspected by Menbers who are not on the Board
of Trustees. A Menber who is not on the Board of
Trustees may only have the right to inspect a book of
account or docunent of the Conpany if the right is
given by |law or authorised by the Board of Trustees or
a general neeting.

Profit and Loss Account and Bal ance Sheets

The Board of Trustees nust, for each accounting reference
period, put before a general neeting of the Conpany :

a) a statement of financial activities and incone and
expendi ture accounts;

b) a report by the Board of Trustees on the state of the
Conpany as required by the | aw

c) a bal ance sheet; and

d) such other reports statenents or accounts as are from
time to time required by | aw

The Board of Trustees nust file wth the Conpanies
Regi strar the annual returns that are required.

Copi es for Menbers

56.1 Certain docunents nust be sent to Menbers at |east 2l days
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59.

1

before the date of the general neeting. These docunents
are:

a) a copy of every balance sheet (including every
docunent required by law to be attached to it) which
is to be laid before the Conpany at the general
neet i ng;

b) a copy of any report from Reporting Accountants or
Audi tors; and

c) a copy of the report of the Trustees.

But this Article does not require a copy of these
docunents to be sent to anyone whose address the Conpany
does not know.

Appoi nt nrent of Reporting Accountants or Auditors

The Conpany nmust appoint properly qualified reporting
accountants or properly qualified auditors if the |evel of
t he Conpany's incone or assets fromtinme to time nakes this
a |legal requirenent.

Service of Notices

The Conmpany nmay give notice to any Menber either
personally or by delivering it or sending it by ordinary
post or airmail post to his or her registered address. | f
a notice is sent by post, it will be treated as havi ng been
served by properly addressing, pre-paying and posting a
seal ed envelope containing the notice. Notices sent to an
address within the United Kingdomw Il be treated as having
been received 48 hours after the envel ope containing it was
posted if posted by first class post and 72 hours after
posting if posted by second class post. Notices sent to an
address outside the UK will be treated as having been
received 10 days after the envelope containing it was
post ed.

Acci dental Onmi ssion of Notice

Sonmetines a person entitled to receive a notice of a
nmeeting does not get it because of accidental om ssion or
sonme ot her reason. This does not invalidate the proceedi ngs
of that neeting.
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Wio is Entitled to Notice of General Meetings

Notice of every general neeting nust be given to

a) every Menber (except those Menbers who lack a
registered address within the United Kingdom or the
Fal kl and |slands and have not given the Conpany an
address for notices within the United Kingdom or the
Fal kl and | sl ands);

b) Reporting Accountants or Auditor of the Conpany;

c) all Trustees; and

d) all those with rights of nomnation to the Board of
Trustees (if any).

No-one &else is entitled to receive notice of genera
neet i ngs.

Alteration of the Articles

The Conpany may alter these Articles only by a special
resolution. A special resolution nust be passed at a
neeting of Menbers of which 21 days notice has been given
of the intention to pass a special resolution and at which
75% of those voting nust be in favour of. Such a
resolution my be passed on shorter notice if 95% of
Menbers having the right to vote agree.

No alteration may be made to an article which directs or
restricts the way nonies or property of the Conpany nay be
used wthout the Charity Commission's prior witten
appr oval

Di ssol ution of the Conpany

The Board of Trustees or a general neeting nay decide at
any tine to dissolve the Conpany. The Conpany shall then
call a nmeeting of all Menbers and those entitled to notice
of general neetings.

Any surplus nust be used in accordance with the provisions
of the Menorandum of Associ ation.
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Si gnat ures, addresses and occupations of subscribers

JOHN CROXALL

3 (Qaki ngt on Road,
G rton, Canbridge.
Research Scienti st

LEW S CLI FTON
53 Davis Street

St anl ey, Fal kl and 1 sl ands.
Conpany Director

Dated this 9t h day of July 1998

Wtness to the above signatures:

Nanme Ann El i zabet h Brown
Addr ess 1 Princes Avenue, Finchley, London N3 2DA, WK
Cccupation Charity Adm nistrator.
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