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THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF
BAR MUTUAL INDEMNITY FUND LIMITED

(As altered by a Special Resolution passed onshdaly of December 1987)

1. The Company’s name is “BAR MUTUAL INDEMNITY FUND IMITED”".

2. The Company’s registered office is to be situateBngland and Wales.

3. The Company'’s objects are:-

(A)  To carry on generally, without limitation, on theutmal principle or otherwise,
insurance business include: -

(i)

(ii)

(iii)

the business of effecting and carrying out consramt insurance
against the risks of any self-employed or retiradibter or present or
former pupil or of any present or former clerk dramy other person
employed or formerly employed by any such barristeany Entityer
any-Legal-AdviceCentreor any employed barristavvigling legal
services through a Free Legal Advice Ceimeurring liability to pay
damages, compensation and associated costs andsegp® third
parties in respect of any and every descriptioncivil liability
whatsoever arising out of or in any way in conrattiwith any
profession, practice, business, occupation, empboymservice or
appointment and against any other risks the ingarasf which is
customarily undertaken in conjunction with or isidental to any such
business;

the insurance generally of any self-employed oira@étbarrister or

present or former pupil or of any other person ey@d or formerly

employed by any such barrister or any Entityanytegal-Advice

Centreor any employed barrister providing legalvisess through a

Free Legal Advice Centragainst any liabilities incurred to third
parties in respect of the carrying out of any psefen, practice,

business, occupation, employment, service or appeimt which are

usually or are usually or properly covered by aluded in insurance
contracts and so that every such insurance shalhbertaken by the
Company either as such or for the account of ampars¢e class of
members of the Company and, in the last mentioasd,on terms that
no member of any other separate class shall bk ltabcontribute in

respect thereof and to reinsure any risk so inshyettie Company;

the business of effecting and carrying out consragt insurance

against risks of loss to any self-employed or eefibarrister or present
or former pupil or of any present or former clerkob any other person
employed or formerly employed by any such barristeany Entityer
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(B)

(©)

(D)

(E)

(F)

any-tegal-Advice—Centreor any employed barristavvigling legal
services through a Free Legal Advice Cenattributable to his
incurring legal expenses (including costs of litiga) arising out of or
in any way in connection with (i) and (ii) above;

(iv)  if and to the extent that the Company considets kte in the interests
of the practising Bar as a whole or of the pubtiobthe Company and
on such terms as the Company may think fit, thesimgification, in
respect of any such risks, liabilities, costs arpge@ses as mentioned
in the preceding sub-clauses, of any self-emplayecktired barrister
or present or former pupil or of any present onfer clerk or of any
other person employed or formerly employed by amghsbarrister or
any Entity er—any-lLegal-Advice—Centreor any employed barrister
providing legal services through a Free Legal Advi€entre
notwithstanding that he may not have been enteseal member with
or insured in respect of the same with the Compamd
notwithstanding that the same may fall outside st@pe of or within
the exclusions contained in any insurance which beyafforded to
him by the Company.

Generally without any limitation to carry on profemal indemnity and
related legal expenses insurance business anésure or accept reinsurance
of any risk insured or which could be insured by @ompany.

To pay, satisfy or compromise any claims made lythind party against any
self-employed or retired barrister or present emier pupil or any present or
former clerk or any other person employed or foljn@mployed by any
barrister or any Entitprany Legal-Advice-Centreor any employed barrister
providing legal services through a Free Legal Adv@entreor by any of the
latter against the Company which it may be deemxpedient to pay, satisfy
or compromise, whether or not the same may be validw, and to make
gratuitous payments to any such third party or sungh barrister, pupil, clerk
or person employed or to any assignee, chargea, pegsonal representative,
trustee in bankruptcy or liquidator of any of them® in relation to any
insurance contract entered into by the Companyin aelation to any such
risks, liabilities, costs and expenses as mentigmsdb-clause (A) or (B).

To join and co-operate with or become a membengfsmciety, committee or
association having for its object or including its iobjects the defence,
protection or advancement of the interests of s, solicitors and other
professions or their businesses or practices dnsafrers and to support or
contribute to the funds of any such society, cort@aibr association.

To consider all questions connected with the bugsiee or practices of
barristers, solicitors or other professions or iagge relating thereto to collect
or circulate statistics relating thereto and gelheta supply information and
advice relating thereto, or to the interest of emmber therein and to promote
or oppose legislative or other measures affectisgsame.

To carry on any other business which in the opimibthe Directors is capable
of being conveniently carried on in connection withas ancillary to any of
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(G)

(H)

()

()

(K)

(L)

(M)

(N)

(0)

(P)

the businesses of the Company or which is calabldiesctly or indirectly to
enhance the value of or render profitable any ptgpef the Company or to
further any of its objects.

Subject to such consents as may be required by tavsorrow and raise
money for the furtherance of the objects of the Gany in such manner and
on such security as the Company may think fit.

To raise funds and to invite and receive contrimgi from any person or
persons whatsoever by way of subscription, donatiootherwise provided
that this shall be without prejudice to the abilitiythe Company to disclaim
any gift, legacy or bequest in whole or in partsirch circumstances as the
Company may think fit and provided also that themPany shall not
undertake any permanent trading activities in mgisfunds for the above
mentioned charitable objects.

To lend money and give credit to, to take secuidtysuch loans or credit
from, and to guarantee and become or give secfaityhe performance of
contracts and obligations by, any person or company

To draw, make, accept, endorse, discount, executésaue promissory notes,
bills of exchange, bills of lading, warrants, arties negotiable, transferable
or mercantile instruments.

To subscribe for either absolutely or conditionadly otherwise acquire and
hold shares, stocks, debentures, debenture stoclotlwr securities or
obligations of any other company.

To invest the moneys of the Company not immediatelguired for the
furtherance of its objects in or upon such investifiesecurities or property as
may be thought fit, subject nevertheless to suctditions (if any) and such
consents (if any) as may for the time being be iseplcor required by law.

To purchase, take on lease or in exchange, hicgharwise acquire any real
or personal property and any rights or privilegaed ¢ construct, maintain
and alter any buildings or erections which the Canypmay think necessary
for the promotion of its objects.

Subject to such consents as may be required byttawsell, let, mortgage,
dispose of or turn to account all or any of theperty or assets of the
Company with a view to the furtherance of its olgec

Subject to Clause 6 hereof to employ and pay suchitacts, surveyors,
solicitors and other professions persons, workrotemks and other staff as are
necessary for the furtherance of the objects oCitvapany.

To make all reasonable and necessary provisiothibipayment of pensions
and superannuation to or on behalf of employeestlagid widows and other
dependants.



(Q) To subscribe to, become a member of, or amalgaorate-operate with any
other charitable organisation, institution, society body not formed or
established for purposes of profit (whether incoaped or not and whether in
Great Britain or Northern Island or elsewhere) vehobjects are wholly or in
part similar to those of the Company and which tsyconstitution prohibits
the distribution of its income and property amoritssmembers to an extent at
least as great as is imposed on the Company umdey wirtue of Clause 6
hereof and to purchase or otherwise acquire andrtaice all such part of the
property, assets, liabilities and engagements aslavafully be acquired or
undertaken by the Company of any such charitabjaraesation, institution,
society or body.

(R) To establish and support or aid the establishmehisapport of any charitable
trusts, associations or institutions and to subscor guarantee money for
charitable purposes in any way connected with tutated to further any of
the objects of the Company.

(S) To do all or any of the things hereinbefore authedi either alone or in
conjunction with any other charitable organisatimstitution, society or body
with which this Company is authorised to amalgamate

(T) To pay all or any expenses incurred in connectigth ihe promotion,
formation and incorporation of the Company.

(U)  To do all such lawful things as are consideredetaécessary for or incidental
to the attainment of the above objects or any efith

In this clause “company”, except where used inregfee to this Company, shall
include any partnership or other body of personbkether incorporated or not
incorporated, and whether formed, incorporated, idibed or resident in the United
Kingdom or elsewhere, “person” shall include angnpany as well as any other legal
or natural person, “securities” shall include anlyf partly or nil paid or no par value
share, stock, unit, debenture, debenture or loaokstdeposit receipt, bill, note,
warrant, coupon, right to subscribe or convertsianilar right or obligation, “and”
and “or” shall mean “and/or” where the context swrpits, “other” and “otherwise”
shall not be construed ejusdem generis where a watestruction is possible, and the
objects specified in the different sub-clauseshaf tlause shall not, except where the
context expressly requires, be in any way limitedrestricted by reference to or
inference from the terms of any other sub-clauséhername of the Company, but
may be carried out in as full and ample a manndrsinall be construed in as wide a
sense as if each of those sub-clauses definedbijleet® of a separate distinct and
independent company.

The liability of the members is limited.

Every member of the Company undertakes to congitautch amount as may be
required (not exceeding £1) to the Company’'s adsétshould be wound up while
he is a member, or within one year after he cetasbe a member, for payment of the
Company’s debts and liabilities contracted befagechases to be a member, and of
the costs, charges and expenses of winding upfoarte adjustment of the rights of
the contributories among themselves.
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6. The income and property of the Company shall belieppsolely towards the
promotion of its objects as set forth in this Meamatum of Association (including,
without limiting the generality of the foregoing,eeting insurance claims of its
insureds) and no portion thereof shall otherwisephigl or transferred, directly or
indirectly, by way of dividend, bonus or otherwisewsoever by way of profit, to
members of the Company, and no Director of the Gomshall be appointed to any
office of the Company paid by salary or fees orree any remuneration or other
benefit in money or money’s worth from the Company.

Provided that nothing herein shall prevent the jsiom by the Company of refreshments
during meetings of Directors or any payment in gtaith by the Company:-

(8 of reasonable and proper remuneration to any menaficer or servant of
the Company (not being a Director of the Company)ahy services rendered
to the Company;

(b)  of interest on money lent by any member of the Camypor any Director of
the Company at a reasonable and proper rate pemannt exceeding 2 per
cent. less that the published base lending ratectéaring bank to be selected
by the Directors;

(c) of reasonable and proper rent for premises denusédet by any member of
the Company or any Director of the Company;

(d) of fees, remuneration or other benefit in moneynamey’s worth to any
company of which any Director of the Company magoabe a member
holding not more than 1 /100th part of the capife¢hat company; and

(e) to any Director of the Company of reasonable owpaxtket expenses.

7. If upon the winding-up or dissolution of the Compathere remains, after the
satisfaction of all its debts and liabilities, gopperty whatsoever, the same shall be
distributed among those who are at the commenceafi¢né liquidation or have been
at any time in the previous six years members ®@Gbmpany, pro rata to the total of
their contributions paid to the Company during pihevious six years.



WE, the subscribers to this Memorandum of Assammativish to be formed into a Company
pursuant to this Memorandum.

Names and address of Subscribers

1. Instant Companies Limited
2 Baches Street
London N1 6UB

2. Swift Incorporations Limited
2 Baches Street
London N1 6UB

Dated 14th August, 1987
Witness to the above Signatures:- Terry Jayne

2 Baches Street
London N1 6UB
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THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
of
BAR MUTUAL INDEMNITY FUND LIMITED

(as adopted by Special Resolutions dated 1st Demerm®87 and 23rd

December, 1988 and as amended by Special Resotlgted 2015)
GENERAL
1. The model articles for private companies limitedgoyarantee set out in Schedule 2 of

the Companies (Model Articles) Regulations 2008e (thodel Articles’), as
excluded or modified by the following articles, &tlyer constitute the articles of
association of the Company (ti#aticles’ ).

2. For the avoidance of doubt, references in the kedic

(A) to a numbered Article are to a numbered Articlesetsout in this document;
and

(B) to a numbered article of the Model Articles arghe article as numbered in
the Model Articles immediately upon the coming ifdoce of the Companies
(Model Articles) Regulations 2008.

3. Articles 2, 11(2), 14, 15, 19, 21, 22, 30(2)(c), && 39 of the Model Articles shall
not apply to the Company.

4. In these Articles the words standing in the firgsluenn of the table next hereinafter
contained shall bear the meanings set oppositbem trespectively in the second column
thereof if not inconsistent with the subject or e

WORDS MEANINGS
“These Articles” as defined in Article 1
“Auditor or Auditors” the Auditor or Auditors of thcompany appointed of the

pursuant to Articles 62 and 64 below and for thmeti
being in office

“Bar Council” the General Council of the Bar of Hagd and Wales
“Barrister” a member of the Bar of England and V&ale
“BSB” Bar Standards Board

“BSB Handbook” Handbook published by the BSB as raaed from time
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“Chambers”

“Company”

“Contribution”

“Cover Note”

“Directors”

“Entity”
“European Lawyer”
“Foreign Lawyer”

Free Legal Advice Centre

“Liquidator”
“Managers”
“members”

“Month”

“Office”

“Period of Insurance”

“Risks”

“Rules” or “Rule”

“Registered European Lawyer”

to time

the professional chambers of which ariB@r is a
member at the address set out in the Cover Naleds®
that Barrister or at any other address at whicht tha
Barrister may in the past have practised or to vhimat
Barrister may move, including in either case angean
thereof

Bar Mutual Indemnity Fund Limited

a sum payable to the Company in exgpof insurance
pursuant to the Rules

a cover note issued by the Compangyant to the Rules

the Board of Directors for the time hgiof the Company
or the Directors present at a duly convened meaiing
Directors at which a quorum is present

as defined in the Rules
as defined in the BSB Handbook
as defined in the BSB Handbook

as defined in the Rules

includes joint liquidators
the Managers for the time being of tloenpany
the members for the time being of the Gany
calendar month
the registered office for the time beinfitbe Company
the period specified as sinch Cover Note

the risks as described in the Rules frometito time or in
a Cover Note issued by the Company

the Rules of the Company referram in Article 5 as
amended from time to time (whether by addition,
deletion, variation or substitution) pursuant tcesé
Articles and for the time being in force or anytmadar
Rule as specified

a European Lawyersteged as such by the Bar Council
and by by an Inn pursuant to a direction of the dRGer
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Regulation 30 of the Consolidated Regulations ahd w
supplies Legal Services from Chambers in Englardl an
Wales or as a sole practitioner in England and ‘#/afed
who (for the avoidance of any possible doubt) i$ no
employed to supply Legal Services under a contoéct
employment or by virtue of an office under the Cnoov

in the institutions of the European Community

“Secretary” includes a temporary or assistant Sagreand any
person appointed by the Board to perform any of the
duties of Secretary of the Company

“Self-Employed Barrister a practising barrister @sfined by the BSB Handbook
for the Bar of England and Wales from time to tirbat

excluding any employed barrister (as therein deffine

“Statutes” shall mean the Companies Acts as defim&kction 2 of
the Companies Act 2006, in so far as they applth&®
Company

“The United Kingdom” Great Britain and Northernlaed

Words importing the singular number only shall ird# the plural number and vice versa.
Words importing the masculine gender only shalllide the feminine gender.
Words importing persons shall include corporations.

Subject as aforesaid, any words or expressionqetefin the Statutes or in the Model
Articles shall, if not inconsistent with the sulljec context, bear the same meanings in these
Articles.

BUSINESS

5. Any branch or kind of business which by the Memdran of Association of the
Company or by these Articles is either expressipypimplication authorised to be
undertaken by the Company may be so undertakemudht sme or times as the
Directors think fit, and further suffered by them lbe in abeyance, whether such
branch or kind of business may have been actualyneenced or not, so long as the
Directors may deem it expedient not to commenceroceed with such branch or
kind of business.

MEMBERS
6. (A)  The number of members of the Company shallridenited.
(B) The members of the Company at the date of dolopf, and such persons as

are admitted to membership in accordance with thetieles shall be members of the
Company.
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(C)  Every Barrister who is or intends to be a %atiployed Barrister, including a
Self-Employed Barrister who wishes to practise ad-aeign Lawyer and/or

Registered European Lawyer or Entity shall betledtito apply to be a member of
the Company.

(D)  Applications for membership of the Company hed in such form as the
Directors may from time to time determine. Thedotors shall be at liberty to refuse
any application from any person for membershighef€ompany.

(E)  Membership shall not be transferable nor trassilvie.

(A) A member who is not an Entityr a Free Legal Advice Centshall cease to
be a member, and his name shall be deleted frometiister of members, ipso facto:

0] upon his death;

(i) upon the expiry of twelve months after he ceasebaca Self-Employed
Barrister or Registered European Lawyer (save éhBRegistered European Lawyer
who ceases to practise as a Registered Europeayetaw virtue of becoming a Self-
Employed Barrister shall continue to be a membeit 18 months after he ceases to
be a Self-Employed Barrister) for any reason;

(i) upon his resignation from membership with the prioitten approval of the
Company,

and he may not otherwise cease to be a member decbvalways that,
notwithstanding his ceasing to be a member, suchmbee his estate and legal
personal representatives shall be and remain ligbjgay to the Company all such
calls, contributions and moneys as under the Rsiles member is expressed to be
liable to pay.

(B) A member who is an Entity shall cease to be a menapel its name shall be
deleted from the register of members, ipso facto:

0] upon its winding-up or dissolution;
(ii) upon the expiry of twelve months after it ceasdse@n Entity for any reason;

(i) upon its resignation from membership with the pmaitten approval of the
Company,

provided always that, notwithstanding it ceasingbt a member, it shall be and
remain liable to pay to the Company all such calstributions and moneys as under
the Rules such Entity is expressed to be liabfgio

(C) A member who is a Free Legal Advice Centre shalkego be a member, and -
its name shall be removed from the register of neEmhbpso facto:

(i) upon its winding-up or dissolution;

(i) upon the expiry of twelve months after it ceaseddoa Free Legal Advice
Centre for any reason;
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(iii) upon its resignation from membership with the pmeitten approval of the
Company,

RULES

8.

10.

11.

The Rules shall be in force from the date of thepsidn of these Articles and shall
remain in force subject to any alterations themtadditions therein made as herein
provided.

(A)  The Directors may by resolution alter the Rul@bkether by addition, deletion,

variation or substitution) in such manner as theytheir discretion consider fit,

provided that notice of any such alteration shal ¢iven to the members in
accordance with the provisions of these Articlesoathe service of notice of General
Meetings of the Company.

(B) The accidental omission to give the notice mefé to in (A) above to, or the
non-receipt of such notice by, any member shallinetlidate any alteration to the
Rules referred to in such notice.

(C) The Rules may, notwithstanding any other piiovisof these Articles, be
amended by special resolution of the members withédiate effect.

Every member of the Company shall comply with, geaform and observe his
obligations under, the Rules.

Notwithstanding anything contained in these Arscte the Rules, the Directors shall
have power by resolution to limit or extend theuirasice afforded by the Rules. The
power to extend the insurance afforded by the Ruleg be applied retrospectively in

individual cases which the Directors in their dét@n consider to be borderline or

within the general purposes of the Company or sesavhich the Directors consider
otherwise appropriate for the Company to insur@matia and in each case on such
terms as the Directors may decide.

INSURANCE AND CONTRIBUTIONS

12.

13.

An account shall be maintained by the Company $peet of the insurance business
of the Company to which shall be debited all paytserecessarily or properly made
by or on behalf of the Company including all paytsesf claims, expenses and other
outgoings. There shall also be debited to suclbwatcthe general expenses of the
Company as the Directors may determine.

The funds necessary to meet the amounts debitdab taccount referred to in Article
12 above and the funds thought proper to meet,igeofor and reserve against
outstanding, anticipated and future claims, expersal outgoings of the Company
(including such sums as the Company may be requirnedany governmental
legislation or regulation to set aside to provigeaalequate Fund (as defined in the
Rules) or to provide an adequate solvency margiespect of any particular period)
shall be provided by Contributions to be made icoagance with the Rules. The
Directors shall have the power from time to timedicect that Contributions shall be
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14.

15.

paid to the Company at such times and in such ata@athe Directors shall consider
necessary or expedient. Any such Contributions beaynade payable in one amount
or by instalments.

(A)  Every engagement or liability of a member ispect of any insurance shall
for all purposes relating to enforcing such engaaygror liability be deemed to be an
engagement or liability by or on the part of suabnmber to the Company, and not to
any other member or other person and all moneyahpayhereunder shall be paid to
the Company.

(B)  All claims in respect of any insurance shallrhade and enforced against the
Company only, and not against any member.

The Directors may, notwithstanding the provisiofshese Articles or of the Rules,
accept or vary applications for insurance upon spgtial terms as to Contributions
and as to the nature and extent of the Risks cdwemd otherwise howsoever as they
may think fit. The Directors may also re-insure thhole or any portion of the Risks
assumed by the Company upon such terms as theyhindfit.

ANNUAL GENERAL MEETING

16.

The Company shall in each year hold a General Mgedis its Annual General
Meeting in addition to any other Meeting of the Gamy and not more than fifteen
months shall elapse between the date of one ArBeia¢ral Meeting of the Company
and the next. The Annual General Meeting shathdidd at such time and place as the
Directors may determine.

PROCEEDINGS AT GENERAL MEETINGS

17.

18.

19.

No business shall be transacted at any Generalilddeehless a quorum is present.
Save where otherwise provided in these Articlesrater the Statutes, five members
present either in person or by proxy shall be awguo

At any General Meeting a resolution put to the aftthe meeting shall be decided on
a show of hands unless before or upon the dedarafi the result of the show of
hands a poll is demanded by the Chairman or bgagtIthree members present in
person or by proxy having the right to vote at theeting. Unless a poll is so
demanded a declaration by the Chairman that ausolhas been carried or carried
unanimously or by a particular majority, or lost, ot carried by a particular
majority, and an entry to that effect in the booktaining the minutes of proceedings
of General Meetings of the Company shall be comtusvidence of the fact without
proof of the number or proportion of the votes rded in favour of or against such
resolution. The demand for a poll may be withdrawn

By virtue of paragraph 23A of Schedule 3 to the @ames Act 2006

(Commencement No 3, Transitional Provisions andir§ay Order 2007 (as
amended), the following provision of the articldsagsociation of the Company in
force immediately before 1st October 2007 shaltiooie to have effect in relation to
a vote on an ordinary resolution, namely that ia tdase of an equality of votes,
whether on a show of hands or on a poll, the Chaairpf the meeting shall be entitled
to a further or casting vote.
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VOTES OF MEMBERS

20. Every member who is present in person shall haeevoite on a show of hands, and
upon a poll every member present in person or byypshall have one vote.

21. No member shall, unless the Directors otherwiserdghe, be entitled to vote at any
General Meeting, either personally or by proxy,terexercise any privilege as a
member unless all sums presently due from himadtbmpany have been paid.

22.  On a poll votes may be given either personallyyopimxy.

23.  No person shall be appointed to be a proxy unless b member.

DIRECTORS

24.  Unless otherwise determined by the Company by arglinesolution, the number of
Directors shall be not less than three nor mora thenty-two. Subject to Article 34
below permitting certain Directors to continue iffie@ until they cease to be
members of the Company, all the Directors, excepafmaximum of four Directors,
shall be Self-Employed Barristers, Registered EeaopLawyers or Entities.

25.  The Directors shall not be entitled to any remutienaby reason of their office.

ALTERNATE DIRECTORS

26.

Each Director shall have the power to appoint eitrether Director or any person
approved for that purpose by a resolution of thee@ors to act as alternate Director
in his place during his absence and may at hisretiso remove such alternate
Director. Any such appointment may be “special’attis limited to a specific
meeting of the Directors or “general”, that is effee until determined, and shall in
either case cease forthwith upon the passing ofatiyer resolution of the Directors
withdrawing approval of the appointment. A persanappointed shall (except as
regards power to appoint an alternate and remuarjdie subject in all respects to
the terms and conditions existing with referencethe other Directors of the
Company and each alternate Director, while so gctihall exercise and discharge all
the functions, powers and duties as a Directorhfsrappointor in such appointor’s
absence. Any Director acting as alternate shalehan additional vote for each
Director for whom he acts as alternate. An alternBlirector shall ipso facto
cease to be an alternate Director if his appoitases for any reason to be a
Director, provided that if any Director retires tmtation or otherwise but is re-elected
at the same meeting, any appointment made by hisupnt to this Article which was
in force immediately before his retirement shathaén in force as though he had not
retired. A general alternate Director shall bende@ an officer of the Company and
not the agent of his appointor. The appointmerd géneral alternate Director shall
not be effective unless and until his consent toesca Director shall have been
received in the prescribed form at the Office.

APPOINTMENT, ROTATION, DISQUALIFICATION AND REMOVALOF DIRECTORS
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27.

28.

29.

30.

31.

32.

33.

34.

One-third of the Directors for the time being ortlileir number is not three or a
multiple of three then the number nearest to, lmtiteaxceeding, one-third shall retire
from office at each Annual General Meeting.

Subject to the provisions of the Statutes and edehArticles, the Directors to retire at
each Annual General Meeting shall be those Directeno have been longest in
office since their last appointment. As betweemneBtors of equal seniority, those
Directors to retire shall in the absence of agregrbe selected from among them by
lot. Subject as aforesaid, a retiring Directorlisha eligible for re-appointment and

shall act as a Director throughout the meetinglatiwhe retires.

The Company may by ordinary resolution at the meedit which any Director retires
in manner aforesaid fill up the vacated office anddefault thereof the retiring
Director shall if offering himself for re-electidme deemed to have been re-elected,
unless at such meeting it is expressly resolvedméll such vacated office or unless
a resolution for the re-election of such Directioalshave been put to the meeting and
lost.

At any General Meeting of the Company a motiontfigrappointment of two or more

persons as Directors by a single resolution shallbe put unless a resolution that it
shall be so put has been first agreed to by thdingewithout any vote being given

against it.

No person other than a Director retiring at the tingeshall, unless recommended by
the Directors for appointment, be eligible for ajmpment to the office of Director at
any General Meeting unless, not less than severmandnore than forty-five clear
days before the day appointed for the meeting,etlstrall have been given to the
Company notice in writing by some member duly diedito be present and vote at
the meeting of his intention to propose such pefspappointment and also notice in
writing, signed by the person to be proposed, ef#illingness to be appointed.

The Company may by ordinary resolution increasgeduce the number of Directors
and determine in what rotation such increased duaed number shall go out of
office.

The Directors may from time to time and at any tiagpoint any person to be a
Director either to fill a casual vacancy or as dditional Director provided that the
total number of Directors shall not exceed the mmaxn number fixed by or in
accordance with these Articles. Subject to thevipions of the Statutes, a Director so
appointed shall hold office only until the Annualef&ral Meeting following
appointment, when he shall retire, but shall thenebgible for re-appointment. A
Director who retires under this Article shall na taken into account in determining
the rotation or retirement of the numbers of Dioegto retire at such meeting.

A Director shall cease to be a Director in accocgawith article 18 of the Model
Articles. In addition a Director shall cease todbBirector:

0] if he shall have absented himself (such absencéeiay absence with leave
or by arrangement with the Directors on the affafshe Company) from
meetings of the Directors for a consecutive pedbdwelve months and the
Directors resolve that his office shall be vacatad;
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(i) if, being a Director who was a member of the Comgpanthe date of his
appointment, he ceases to be a member of the Cgmpan

35. In addition to any power to remove a Director cordfd on the Company by the
Statutes, the Company may by ordinary resolutionosee any Director before the
expiration of his period of office.

POWERS OF THE DIRECTORS

36.  The Directors may from time to time appoint anygoer, firm or corporation to be the
Manager or Managers of the Company for such peaiwdl upon such terms as they
think fit, and subject to the provisions of thet8tas and these Articles may vest in or
delegate to such Manager or Managers or the sereairdgents of such Manager or
Managers such of the powers, duties or discreti@msby vested in the Directors as
they may think fit, and such powers may be madeadisable for such period and
upon such conditions and subject to such restnisteind generally upon such terms
as the Directors may determine. A Manager sha#live such remuneration (whether
by way of salary, commission, brokerage or othezjvigas the Directors may
determine.

DIRECTORS’ INTERESTS

37. No Director may vote upon any proposal for acceganf an application for
membership of the Company in which he is in any \wegrested or vote upon any claim
against the Company in which he is in any way egtrd.

38.  Subject to the Director having declared the natame extent of his interest in
accordance with the requirements of the Statutds@Article 37, a Director may:

(A) be a party to, or otherwise directly or indiredtiyerested in, any transaction
or arrangement with the Company or in which the Gany is otherwise interested; and

(B) be a Director or other officer of, or employed bypoovide services (directly
himself or through his firm, including in a proféssal capacity), or a party to any transaction
or arrangement with, or otherwise directly or iegdity interested in, any body corporate in
which the Company is interested,

and where a proposed decision of the Directoc®igerned with such a transaction,
arrangement, office, employment or other matteigt tbirector may be counted as
participating and may participate in the decisioaking process for quorum and voting
purposes.

39.  For the purposes of Article 37 and in accordandé seéctions 177(5) and 177(6) and
sections 182(5) and 182(6) of the Act, the follogvahall not be treated as an ‘interest’:

(A) aninterest of which a Director is not aware andgvbich it is unreasonable to
expect him to be aware, or an interest in a traisaor arrangement of which he is not
aware and of which it is unreasonable to expecttbilve aware;

(B) an interest of which the other Directors are awarepught reasonably be
aware, to the extent they are or ought reasonalbg taware of such interest;
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(C) aninterest which cannot reasonably be regardejvasy rise to a conflict of
interest; and

(D) an interest if, or to the extent that, that inter@mtains terms of his service
contract which have been, or are to be, consideyed meeting of the Directors or a duly
appointed committee of the Directors.

DIRECTORS’ POWERS TO AUTHORISE CONFLICTS OF INTERES

40. The Directors may authorise, to the fullest exteatmitted by law, any matter or
situation which would (if not so authorised) resale Director infringing his duty to avoid a
situation in which he has, or can have, a diredhdirect interest that conflicts, or possibly
may conflict, with the interests of the Company aviich may reasonably be regarded as
likely to give rise to a conflict of interests.

41.  Any authorisation given by the Directors under &lgi40 may (whether at the time it
is given or subsequently):

(A) extend to any actual or potential conflict of irt&trwhich may reasonably be
expected to arise out of the matter or situatidh@ised; and

(B) be subject to any terms and conditions which theedrs consider
appropriate,

(C) and the Directors may at any time vary or termirsateh authorisation (but no
variation or termination will affect anything dobg the Directors prior to such variation or
termination in accordance with the then terms efahthorisation).

42. A decision to authorise any matter or situationarmdirticle 40 shall be proposed for
consideration by the Directors in the same way @g @her matter is proposed to the
Directors and the decision may be made eithemageting of the Directors or by unanimous
decision of those Directors entitled to vote on thatter; but the decision will only be
effective if:

(A)  the quorum for any meeting at which the matteroissidered is met without
counting the Director in question or any otherriested Director; and

(B) the matter is agreed to without any interested ddrevoting, or would have
been agreed to had no interested Director’s voda lbeunted.

43.  The provisions of Articles 40 to 43 shall not apfayany conflict of interest arising in
relation to a transaction or arrangement betwebBirector and the Company. Articles 37 to
39 above shall apply to Directors’ interests in angh transactions or arrangements.

MANAGEMENT OF DIRECTORS’ CONFLICTS

44.  Where the Directors have authorised any matteritoaton under Article 40, or
where a matter is authorised by Articles 37 to tB@, Directors may, at the time of such
authorisation or subsequently, provide (withoutitétion) that an interested Director:

(A) is excluded from discussions (whether at Directongetings or otherwise)
related to the matter;
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(B) is not given any documents or other informatioatiaj to the matter; or

(C)  both for quorum purposes and for voting purposeg ananay not be counted
or vote at any future Directors’ meeting in relatto the matter.

45.  Where the Directors have authorised any matteritaatoon under Article 40, or
where a matter falls within Articles 37 to 39 (sedijto a Director making a declaration of the
nature or extent of his interest in an office, emgptent, transaction or arrangement in
accordance with the Statutes), then an interesietor:

(A)  will not be required to disclose to the Companyuse for the benefit of the
Company, any confidential information relating te tmatter or situation if to make such a
disclosure would result in a breach of a duty odligattion of confidence owed by him in
relation to or in connection with that matter duation;

(B) may absent himself from Directors’ meetings at \Whice matter or situation
may be discussed; and

(C) may make such arrangements as he thinks fit noédeive documents and
information in relation the matter or situation,for such documents and information to be
received and read by a professional adviser onlbetthat Director.

46.  Article 45 does not limit any existing law or eqate principle which may excuse the

Director from disclosing information in circumstascwhere disclosure would otherwise be
required, or from attending meetings or receivimg aeading documents in circumstances
where such actions would otherwise be required.

47. Where the Directors authorise a matter or situatioder Article 40, or where a
matter falls within Articles 37 to 39 an interesiilector:

(A) will be obliged to conduct himself in accordancethwiany terms and
conditions imposed by the Directors in relationhte matter or situation; and

(B)  will not infringe any duty he owes to the Compamger sections 171 to 177
of the Act if he complies with any terms, limitsdagonditions (if any) imposed by the
Directors in relation to the authorisation and, meheelevant, makes any disclosure required
under the Statutes.

48. In relation to any matter or situation which hagmauthorised under Article 40, or
where a matter involves a transaction or arrangémich falls within Articles 37 to 39
(subject to a Director making a declaration of nlaéure or extent of his interest in an office,
employment, transaction or arrangement in accoedaith the Statutes):

(A) aninterested Director will not be accountableh €ompany for any benefit
conferred on him (or persons connected with himjdnnection with or which he otherwise
derives from that matter or situation;

(B) the receipt of such a benefit shall not constitutereach of his duty under
section 176 of the Act; and

(C) no such transaction or arrangement shall be li@bke avoided on the ground
of any such interest or benefit.

-18 -



49.

The Directors may join in the promotion or suppafrthe Bar Council or any other

association or organisation having for its objdst tefence or promotion of the

interests of Barristers and may make calls uponntigenbers for the purpose of

contributing from time to time to the funds of sua$sociation or organisation such
sums as they may deem necessary. The Directorelaelyand send representatives
to take part in the deliberations or managementany such association or

organisation.

PROCEEDINGS OF THE DIRECTORS

50.

51.

52.

Article 9 of the Model Articles is modified by ttaeletion of the wordsribt more
than 7 days after” and the substitution for them of the wordfore or after”.

The quorum necessary for the transaction of thénbss of the Directors shall be
three Directors or their alternates or such highanber as from time to time may be
fixed by the Directors. A meeting of the Directatswhich a quorum is present shall
be competent to exercise all powers and discrefmnthe time being exercisable by
the Directors.

The Directors shall cause minutes to be made giralteedings of General Meetings
of the Company and of meetings of the Directors esmimittees and the attendance
thereat and of all appointments of officers madéhyDirectors. Any such minute, if
purporting to be signed by the Chairman of the imgeat which the proceedings
were held or by the Chairman of the next succeeghiegting, shall be evidence of the
proceedings.

SECRETARY

53.

The Secretary may be appointed by the Directorsdich time, at such remuneration
and upon such conditions as they think fit, and 8eygretary so appointed may be
removed by them. Anything by the Statutes requineduthorised to be done by or to
the Secretary may, if the office is vacant or tHerfor any other reason no Secretary
capable of acting, be done by or to any assistadeputy Secretary, or if there is no
assistant or deputy Secretary capable of actingyriip any officer of the Company
authorised generally or specially in that behalftbg Directors; Provided that any
provision of the Statutes or these Articles requgjror authorising a thing to be done
by a Director and the Secretary shall not be s$etidby its being done by the same
person acting both as a Director and as, or ipkhee of, the Secretary.

THE MANAGERS

54.

The Managers shall be entitled to attend meetifigseoDirectors and of committees
of the Directors and General Meetings of the Corgipariess the Directors otherwise
require.

AUTHENTICATION OF DOCUMENTS

55.

Any Director or the Secretary or any person appeairtly the Board for the purpose
shall have power to authenticate any documentsctaffe the constitution of the
Company (including the Memorandum and Articles o$séciation) and any
resolutions passed by the Company or the Directarsl any books, records,
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documents and accounts relating to the busineedompany, and to certify copies
thereof or extracts therefrom as true copies aaetd; and where any books, records,
documents or accounts are elsewhere than at theeQOfhe local manager or other
officer of the Company having the custody therdudlishe deemed to be a person
appointed by the Directors as aforesaid.

RESERVES

56.

(A)  The Directors may establish such reserve fuad®ther accounts for such

contingencies or purposes as the Directors thirkniil any moneys for the time being
in the hands of the Company and not immediatelyired to meet any claims,

expenses and outgoings to which under these Astiotethe Rules the same are
applicable and such other sums as the Directork thi may be carried to such

reserve or reserves as the Directors think propmy moneys for the time being

standing to the credit of any reserve may, sulfie¢he Rules, be invested in such
investments as the Directors think fit. The Dioestmay transfer sums from one
reserve to another.

(B)  Moneys standing to the credit of any reserveg,moa the recommendation of
the Directors (but not otherwise), be applied fay purpose for which such funds
may be properly applied even though the sum baeppl respect of a different
period from that from which the funds originated.

ACCOUNTS

57.

58.

59.

60.

61.

62.

The Directors shall cause proper books of accautiet kept in accordance with the
provisions of the Statutes.

The books of account shall be kept at the Officg(sabject to the provisions of the
Statutes) at such other place as the Directors tiak fit, and shall always be open
to the inspection of the Directors. No person {r&hg a Director or Auditor or other
person whose duty requires and entitles him toajeskall have any right to inspect
any account or book or document of the Companyma® conferred by the Statutes
or authorised by the Directors or by the Compan@émeral Meeting.

The Directors shall from time to time in accordaméth the provisions of the Statutes
cause to be prepared and to be laid before the &wnm General Meeting such
income and expenditure accounts, profit and losswatts, balance sheets and reports
as are specified in the Statutes.

A copy of every balance sheet (including every aoent required by the Statutes to
be annexed thereto) which is to be laid before Goenpany in General Meeting,
together with a copy of the Auditors report, shadl made available to members
electronically (either by electronic mail or on Bempany’s website).

The Auditors’ report shall be read before the Conypia General Meeting and shall
be open to inspection by any member.

The Company shall at each Annual General Meetimmiap an Auditor or Auditors
to hold office until the next Annual General Meegtin
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63.

64.

A Director or officer of the Company shall not bapable of being appointed as an
Auditor of the Company.

The provisions of the Statutes shall be observed rmegard to audit of the Company
accounts and the appointment and removal of Auglitor

NOTICES

65.

66.

67.

68.

69.

Article 34(1) of the Model Articles shall be reaslifit were amended by the addition
of the following sentence:

“Subject to the Articles, the provisions of section 1147 of the Companies Act
2006 shall apply to anything sent or supplied to the Company as they apply to
anything sent or supplied by the Company’.

Any notice, document or other information will beesined served on or delivered to
the intended recipient if addressed either:

(A) to an address outside the United Kingdom; or
(B)  from outside the United Kingdom to an address withie United Kingdom,

five working days after posting, provided (in eacdse) it was sent by reputable
international overnight courier addressed to thended recipient, with delivery in at
least five working days guaranteed at the time erfding and the sending party
receives a confirmation of delivery from the couservice provider.

Any notice or other document if served by post ocuiment exchange shall be
deemed to have been served on the day after tiee tetntaining the same was put
into the post or document exchange, and in prosuah service it shall be sufficient
to prove that the letter containing the notice ocuiment was properly addressed and
either put into the post as a prepaid letter oivdedd to the document exchange. Any
notice served electronic mail shall be deemed teHzeen served on the day on
which it was transmitted.

The Company may send or supply documents or inféomao members by making
them available on a website, subject to complianagach case with the Company’s
notification obligations under paragraph 13 of Stthe 5 of the Companies Act 2006.

Any notice, document or other information will beesined served on or delivered to
the intended recipient if sent or supplied by meaina website, when the material is
first made available on the website or (if latef)em the recipient receives (or is
deemed to have received) notice of the fact that rttaterial is available on the
website.

WINDING UP

70.

If upon the winding-up or dissolution of the Compathere remains, after the
satisfaction of all its debts and liabilities, gopperty whatsoever, the same shall be
distributed among those who are at the commenceofi¢né liquidation or have been
at any time in the previous six years members @fGbmpany, pro rata to the total of
their contributions paid to the Company during pinevious six yearsThis provision
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shall not apply to membemsithin the definition of adefined-aBree Legal Advice

Centre who shall not participate in any distribatio

INDEMNITY

71.

Subject to Article 72, but without prejudice to amgdemnity to which a relevant
Director or a relevant Secretary is otherwise letjta relevant Director or a relevant
Secretary of the Company or an associated comgaadl/tse indemnified out of the
Company’s assets against:

any liability incurred by that Director or that $etary in connection
with any negligence, default, breach of duty oralete of trust in
relation to the Company or an associated company;

any liability incurred by that Director or that $etary in connection

with the activities (if any) of the Company or asaciated company in
its capacity as a trustee of an occupational parsibeme (as defined
in section 235(6) of the Companies Act 2006); and

any other liability incurred by that Director orathSecretary as an
officer of the Company or an associated company.

These Articles do not authorise any indemnity whichuld be prohibited or rendered
void by any provision of the Statutes or by anyeotbrovision of law.

The Directors may decide to purchase and maintsuarance, at the expense of the
Company, for the benefit of any relevant Directoany relevant Secretary in respect
of any relevant loss.

0]
(ii)
(iif)
72.
INSURANCE
73.
74.

In Articles 71, 72 and 73:

(i)

(ii)

(iif)

(iv)

a ‘relevant Director’ means any Director or former Director of the
Company or an associated company;

a ‘relevant loss means any loss or liability which has been or rhay
incurred by a relevant Director or a relevant Secyein connection
with that Director’s or Secretary’s duties or posvém relation to the
Company, any associated company or any pensionduedployees’
share scheme of the Company or associated company;

a ‘relevant Secretary means any company Secretary or former
company secretary of the Company or an associategany; and

companies are associated if one is a subsidiatiyeobther or both are
subsidiaries of the same body corporate.
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Names and address of Subscribers

1. Instant Companies Limited
2 Baches Street
London N1 6UB

2. Swift Incorporations Limited
2 Baches Street
London N1 6UB

Dated 14th August, 1987
Witness to the above Signatures:- Terry Jayne

2 Baches Street
London N1 6UB
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