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The Companies Acts 2006

Company Limited by Guarantee and not having a Shar e Capital

Articles of Association of the Caribbean Biodiversity Fund

1. Interpretation
1.1 Inthese Articles:

“Administrative Expenses” means staff salaries amployment benefits, consultant
fees and expenses, meeting costs, staff trainirgiscgublications costs, office
operating costs, staff vehicle costs and stafferawsts;

“Address” means a postal address or, for the peipo$ electronic communication, a
fax number, an e-mail address or postal addresstelephone number in each case
registered with the Charity;

“Annual Meeting” has the meaning given_ in Sectioh; 7

“Articles” means the Charity’s articles of assoiciatas adopted from time to time;
“Board” means the board of directors of the Chaajppointed pursuant to Section 17;
“Charity” means the Caribbean Biodiversity Fund;

“Clear Days” in relation to the period of a notiseeans a period excluding (a) the
day when the notice is given or deemed to be gasmh (b) the day for which it is
given or on which it is to take effect;

“Commission” means the Charity Commission for Endland Wales;

“Committee” has the meaning given_in Section 20.1;

“Companies Acts” means the Companies Acts (as eéefim Section 2 of the
Companies Acts 2006), in so far as they apply @oGharity;

“Corporate Member” means an organization admitednembership which is an
incorporated body;

“Carporate Member Representative” has the meaniwengn Section 5.4;

“Director” means a member of the Board appointea@doordance with Section 17,

“Director Interest” has the meaning given in Set®3,;

“Disqualification” has the meaning given in Sectitfh2;

“Donors” means each of the International Bank fecéhstruction and Development
(acting as an Implementing Agency of the Global iElnment Facility), the German

47707410_12



government, through KfW, and TNC and any otheradsrto the Charity as recorded
in the Operational Manual from time to time;

“Electronic Means” has the meaning given in Sectld®8 of the Companies Act
2006;

“General Meeting” has the meaning given in Secidh

“Einance Committee” has the meaning given in Sec?0.

“Eiscal Year” means from October 1 until Septenm®@in each calendar year;

“Investment Guidelines” means the investment poladyectives and guidelines that
have been approved by Special Majority Vote, as bmamended or restated from
time to time;

“KIW” means KfW Entwicklungsbank (also known as terman Development
Bank);

“KfW Director” means the Director appointed by KiWwaccordance with Section 17;

“Matching Requirement” has the meaning given intidec8.1;

“Meeting” has the meaning given in Section 7.2;

“Member” means a subscriber to the Memorandum amth ®ther Persons as are
admitted to membership in accordance with thesécldst which such Person has
agreed to be entered as such in the Charity's tesgef members, including any
Corporate Member;

“Member Resolution” means a special resolution hg Members directing the
Directors to take, or refrain from taking, spedfigction.

“Members Meeting” means a meeting of the Membertb®Charity as may be called
by the Members from time to time.

“Memorandum” means the Memorandum of Associatibtine Charity;

“National Protected Areas Systems” means the avédand and/or sea especially
dedicated to the protection and maintenance ofobiol diversity and natural
resources or any other area of environmental sogmite;

“National Conservation Trust Fund” means a proaeeas entity established by a
Participating Country and conforming to requirenseggtablished by the Charity;

“Notice” means notification of a Meeting pursuamiSection 8;

“NCTFE Sub-Account” has the meaning given in Secf8rP.

“Objects” has the meaning given_in Section 2;

“Observer Rights” has the meaning given in Sectiérb;
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“Operational Manual’ means the manual of the Chaaitlopted by the Board in
accordance with these Articles;

“Participating Countries” means such Caribbean twes and other Caribbean
territories in each case as the Board may by Spel@prity Vote decide to include
and “Participating Country” means any one of them;

“Person” means an individual, partnership, limitibility company, corporation,
association, trust, unincorporated organizatiorassociation, a government, or an
agency or political subdivision thereof or othetityn

“Proxy” means a person or entity appointed by a Mento act on such Member’'s
behalf;

“Proxy Notice” means the written notice appointaroxy;

“Proxy Notification Address” has the meaning givergection 13.1;

“Recapitalization” means the restructuring the @& capital structure;

“Reconvened Meeting” has the meaning given in $addi4;

“Reference Endowment Value” means the monthly aeraf the value of the

Charity’'s endowment over the preceding thirty 86)( months (or such number of
months as are available for the calculation), dated by reference to the monthly
figures which are notified to the Charity by it¥@stment manager;

“Removal’ has the meaning given_in Section 18.2;

“Resignation” has the meaning given in Section ;18.2

“Special Majority Vote” has the meaning given inrcen 10.2;

“TNC” means The Nature Conservancy (a U.S. nofpfafit charitable
organization);

“TNC Director” means the Director appointed by TiCaccordance with Section 17;

“Vacancy” has the meaning given_in Section 18.3;

“Partnership Agreement” means each partnershipeaggat between the Charity and
a National Conservation Trust Fund as may be anteadesstated from time to time;
and

words importing one gender shall include all gesdand the singular includes the
plural and vice versa.

Unless the context otherwise requires words oresgons contained in these Articles

have the same meaning as in the Companies Actsexeluding any statutory
modification not in force when this constitutioncbenes binding on the Charity.
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2.2

3.1

3.2
3.3

3.4

3.5
3.6

3.7

3.8

Objects

The objects of the Charity are to promote for thendfit of the public the
conservation, protection, management and expamditdme National Protected Areas
Systems of the Participating Countries by providingustainable flow of funds to
support, without limitation, enforcement, infrastture, monitoring needs and other
activities that contribute substantially to the servation, protection and maintenance
of biodiversity within the National Protected Are&ystems or any other area of
environmental significance of the Participating Gwies (the “Objects”). The
Charity’s income and assets shall be used excllysfoe charitable, educational and
scientific purposes for the benefit of the pub&iod the provisions of these Articles
shall be interpreted in a manner consistent wigs¢hObjects.

In achieving the Objects, the Charity can contebtd the implementation of the
Convention on Biological Diversity, other multilas¢ environmental agreements,
other regional initiatives (such as the Caribbedmlgnge Initiative), national
environmental plans or other public and privatéatives.

Powers

The Charity has the power to do anything that lsutated to further its Objects or is
conducive or incidental to doing so. In additionainy powers and duties set forth in
the Operational Manual, to further its Objects @rity has the specific power:

to review and approve Partnership Agreements betweeCharity and each National
Conservation Trust Fund,;

to review, approve and modify the Operational Mdnua

to co-operate with other charities, voluntary bedasnd statutory authorities and to
exchange information and advice with them;

to review and approve the annual budget and figneiports of the Charity in
accordance with any applicable provisions of the@ponal Manual;

to raise funds;

to seek and accept donations to the Charity, imetudcceptance of donations with
restrictions on the use of such donations;

to open and operate bank accounts and other i@gifdr banking;

to, in the same manner and subject to the samadtmomgas the trustees of a trust are
permitted to do by the Trustee Act 2000:

(&) deposit or invest the Charity's assets in accordanith the Charity's
Investment Guidelines;

(b)  appoint or replace an investment manager; and

(c) arrange for investments or any other property ef@harity to be held in the
name of a nominee;
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3.9

3.10

3.11

3.12

3.13

3.14

4.1

4.2

4.3

4.4

to appoint or replace independent outside auditors;

to employ or remunerate such staff as are neceésaparrying out the work of the
Charity;

to decide on issues concerning the Directors, tiotyutheir removal, reimbursement
of expenses and conflicts of interest;

to provide indemnity insurance for the Directorsarcordance with, and subject to
the conditions in, Section 73F of the Charities 2A@93;

to pay out of the assets of the Charity the cokterming and registering the Charity
both as a company and as a charity; and

to do all other lawful things necessary for the adstration and operation of the
Charity consistent with its Objects.

Limitation on Private Benefits

The income and assets of the Charity shall be eghgiblely towards the promotion of
its Objects.

None of the income or assets of the Charity willdaéd or transferred directly or
indirectly by way of dividend bonus or otherwise Wwgy of profit to any Member;
provided, however, that the foregoing shall nowvpre any Member who is not also a
Director from receiving (a) a benefit from the Ghain his, her or its capacity as a
beneficiary of the Charity or (b) reasonable armppr remuneration for any goods or
services supplied to the Charity.

Unless permitted by the Section 4.4, no Directoy:ma

(a) buy any goods or services from the Charity on tepreferential to those
applicable to members of the public;

(b) sell goods, services or any interest in land toGharity;

(c) be employed by, or receive any remuneration fréwa Gharity; or

(d) receive any other financial benefit from the Charit

A Director may receive the following direct or indct benefits from the Charity:

(8) subject to these Articles, the Charity may makenpants to a National
Conservation Trust Fund from which a Director hasrbappointed;

(b) a Director may receive a benefit from the Charity the capacity of a
beneficiary of the Charity, provided that a majuwif the Directors do not
benefit in this way and the benefit is approved d&@ymajority of the
disinterested Directors;

(c) a Director may receive reasonable and proper pagrmeom a donee or
grantee of the National Conservation Trust Fund alpgointed such Director

6
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4.5

51

52

5.3

5.4

5.5

5.6

6.1

on account of services performed by such Directobehalf of such donee or
grantee;

(d)  the Directors may arrange for the purchase, othefissets of the Charity, of
insurance designed to indemnify the Directors itoadance with the terms of,
and subject to the conditions in, Section 73F ef@harities Act 1933;

(e) the Charity may pay reasonable and proper preminmsspect of indemnity
insurance effected in accordance with Section 84; a

M a Director or other officer of the Charity may reeepayment under an
indemnity from the Charity in accordance with timelemnity provisions set
out at_ Section 34.

Where benefits are conferred upon a Director u@gation 4.4, such Director must
comply with the provisions of Section 23 in respaicany such benefit.

Members

The Members shall be the subscribers to the Mendorarand such other persons as
are admitted to membership in accordance with tAeseles.

With the exception of the subscribers to the Memduan, no person or entity may
become a member of the Charity unless:

(&)  such person or entity has applied for membershgnmanner approved by all
of the Members; and

(b)  all of the Members have approved the applicatibhe Members may in their
absolute discretion decline to accept any persoa Bember and need not
give reasons for so doing.

The Members may from time to time prescribe créitéor membership but will not be
obliged to accept as Members any Persons fulfilimgh criteria.

A Corporate Member may authorise any Person oroRsr# act as its authorised
representative or representatives (a “Corporate béenRepresentative”) at any
meeting of the Charity.

A Corporate Member Representative person authoriseder Section 5.4 may
exercise (on behalf of the Corporate Member) thmespowers as the Corporate
Member.

The Directors must keep a register of names andeasds of the Members.
Termination of Membership
A Member shall cease to be a Member:

(a) if the Member dies or, if the Member is an orgatnisg ceases to exist; or
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7.1

7.2

7.3

7.4

7.5

8.2

8.3

(b) if the Member resigns by written notice to the Giyaunless, after such
resignation, there would be no Members, in whickecauch Member may
resolve to wind up or dissolve the Charity in adeorce with Section 35.

Meetings of the Board of Directors

The Board shall meet at least one (1) time each, yeeluding the annual general
meeting of the Board (the “Annual Meeting”).

The Directors may call a general meeting of therBda “General Meeting” and,
together with the Annual Meeting and Members Meagjrnthe “Meetings”) at any
time. The Directors must call a General Meetingeduired to do so by the Members
under the Companies Acts.

General Meetings or Members Meetings may be helelegtronic means such as
telephone- or video- conferences.

The Charity must hold its first Annual Meeting withliwelve (12) months of the date
of its incorporation. Thereafter, the Annual Magtimust be held once in each
subsequent calendar year and not more than fiftE@nmonths may elapse between
successive Annual Meetings. Each Annual Meetirgdl 4e held at such time and
place as may be fixed from time to time by the BloaUnless otherwise specified in
the Operational Manual, each Director must be mptese person for the Annual
Meeting.

Subject to_Section 19, the Chairperson shall peeaidall General Meetings and the
Annual Meeting.

Notice
Meetings may be called upon:
(a) atleast thirty (30) Clear Days’ notice; or

(b)  shorter notice if it is so agreed by a majoritynumber of the Members and/or
Directors having a right to attend and vote at SMe&eting (any notice given
under_Section 8.1(a) or 8.1(b), a “Notice”).

Every Notice must contain

(&) the date, time and place of such Meeting and thergénature of the business
to be transacted;

(b)  a statement setting out the right of Members tooapm Proxy under Section
324 of the Companies Act 2006 and Section 12; and

(c) if the meeting is to be the Annual Meeting, theib®tnust say so.

If a Member Resolution is to be proposed, the Nofiwust include the proposed
resolution and specify that it is proposed as a bManRResolution.
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8.4

8.5

9.2

9.3

9.4

9.5

10.

10.1

10.2

If the Charity gives an electronic Address in amtibe, the Charity will be deemed
to have agreed that any document or other infoonatlating to proceedings at the
meeting may be sent by Electronic Means to thatréskl (subject to any conditions
or limitations specified in the Notice).

Notice of any Meeting must be given to each Mendret/or Director, as applicable,
and, with respect to Annual Meetings, to the auditd the Charity.

Quorum
No business shall be transacted at any Meetingsia@uorum is present.

A quorum is the majority of Member or Directors,aplicable, entitled to vote upon
the business to be conducted at such Meeting.

If (&) a quorum is not present within one (1) héwm the time appointed for the

Meeting or (b) during a Meeting a quorum ceasdset@resent, the Meeting shall be
adjourned to such time and place as the Memberfoamdrectors, as applicable,

shall determine.

The Members and/or Directors, as applicable, mestmvene the Meeting and must
give at least seven (7) Clear Days’ notice of tleEonvened meeting (the
“Reconvened Meeting”) stating the date, time armt@lof the Reconvened Meeting.

If no quorum is present at the Reconvened Meetiitginvone (1) hour of the time
specified for the start of such Reconvened MedtiegMembers and/or Directors, as
applicable, present at that time shall constitlie quorum for such Reconvened
Meeting.

Voting
Members
(a) Every Member shall have one (1) vote in relatioiMmbers powers.

(b) Unless otherwise required by these Articles, densiof the Members shall be
by simple majority.

(c) A resolution in writing signed by each Member (oithe case of a Corporate
Member, by its Corporate Member Representative) wionld have been
entitled to vote upon it at a Meeting shall be &iffee; provided that such
resolution is contained in an authenticated documwwich has been received
at the registered office within the period of twestght (28) days beginning
with the circulation date. A resolution in writimgay comprise several copies
each signed by or on behalf of one or more Members.

Directors

(&)  Subject to_Section 18.3, every Director shall hame (1) vote in relation to
powers of Directors.
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(b)

(c)

Any objection to the qualification of any Directonust be raised at the
Meeting at which the vote is tendered and the aecisf the person who is
chairing such Meeting shall be final.

Decisions of the Directors shall be by simple migjpmprovided, however,
that, subject to_Section 18.3, a vote of at lehste-quarters (3/4) of the
Directors then serving (a “Special Majority Votehall be required to:

(1 adopt, or amend, the Operational Manual,

(i) adopt, or amend, the Charity’s Investment Guidsline

(i)  appoint, or replace, the Charity’s auditor;

(iv)  appoint, or replace, the Charity’'s investment aolyis

(v) request any amendment or change to these ArtigldsebMembers;
(vi)  grant Observer Rights to any person; or

(vi)  remove a Director in accordance with Section 18.2.

11. Members' Reserve Power

11.1 The Members may, by Member Resolution, direct theediors to take, or refrain
from taking any specified action.

11.2 A Member Resolution is required to:

(@)
(b)

(c)

(d)

(e)
(f)

amend, restate, modify or replace the Memoranduthese Articles;

enter into, amend, restate, modify, assign or teatei any Partnership
Agreement;

cause a suspension or termination or otherwisetaéfé®ational Conservation
Trust Fund’s right to receive payments under arfeeship Agreement;

authorize the payment of any Administrative Expenat would cause the
total cost of Administrative Expenses in any Fis¢aér to exceed one percent
(1%) of the Reference Endowment Value;

authorize any Recapitalization; or

admit new Members.

12.  Appointment of Proxies

12.1 A Member is entitled to appoint another person miite to act as such Member’s
proxy (a “Proxy”) to exercise any or all of such iMieer’s rights to attend, speak and
vote at a Meeting. A Proxy shall vote in accordamdth the instructions, if any,
given by the Member by whom such Proxy is appointed

12.2 Proxies must be appointed by a Proxy Notice which:
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12.3

12.4

12.5

13.

13.1

13.2

13.3

14.

14.1

15.
15.1

15.2

15.3

(@) states the name and address of the Member apmpthBriProxy;
(b) identifies the person appointed to be such Memb&ioxy;

(c) is signed by or on behalf of the Member appointihg Proxy, or is
authenticated in such manner as the Members maymiee; and

(d) is delivered to the Charity in accordance with éhésticles.

Proxy Notices may specify how the Proxy appointedan them is to vote (or that
such Proxy is to abstain from voting) on one oren@solutions.

Unless a Proxy Notice indicates otherwise, it mhaesttreated as allowing the Proxy
discretion as to how to vote on any resolutionstber matters put to any Meeting.

A Member (including a Corporate Member Represergatiho is entitled to attend,

speak or vote at a Meeting remains so entitled ¢veagh a valid Proxy Notice has
been delivered to the Charity by or on behalf afhbslember. If such Member or

Corporate Member Representative casts a vote ih swcumstances, any vote cast
by the Proxy appointed under the Proxy Notice isvatid.

Delivery of Proxy Notices

The proxy notification address (the “Proxy Notificen Address”) is:

(a) the registered office of the Charity; or

(b)  any other Address or Addresses specified by therif@has an Address at
which the Charity or its agents will receive ProMptices relating to that
Meeting, or any adjournment of such Meeting.

Unless the Members decide otherwise, a Proxy Natiost be received at a Proxy
Notification Address not less than forty-eight (48)urs before it is intended to take
effect.

Saturdays, Sundays, and public holidays are notteduwhen calculating the forty-
eight (48) hour period referred to in this Sectidn

Revocation of Proxies

A Member may revoke an appointment under a ProxtjcRdoy delivering a written
notice of revocation to a Proxy Notification Addses

Directors
A Director must be a natural person aged eight&8hyears or older.

No one may be appointed as Director if he or shaldvbe disqualified from acting
under the provisions of these Articles.

The number of Directors shall be as set forth ictia 17.

11
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15.4

155

15.6

16.

16.1

16.2

16.3

17.

17.1

17.2

Unless approved by the Board, a Director may n@oag an alternate director or
anyone to act on his or her behalf at Meetings.

Each Director, observer or ex-officio member, iyashould (but is not required to)
have experience and expertise in one or more offahewing or similar fields:
ecological science, biodiversity conservation, fice, law, investment management,
fundraising, grant making or such other areas q@egise as the entity appointing
such Director determines may be helpful to the @har fulfilling its Objects.

In addition and without limit to any Director’s sigory and common law duties, and
to the extent such Director is also appointed $o @ct as a trustee of the Charity,
such Director shall:

(&) ensure that the Charity's resources are used piydemd lawfully in the
furtherance of its charitable objects;

(b)  act with integrity and not do anything to harm teputation of the Charity;

(c) maintain overall responsibility for fundraising ati appropriate use of funds
raised;

(d) not to receive any benefit from the Charity unleggressly authorised by the
Charity's constitution or the Commission; and

(e) procure, together with the other Directors, that @harity shall file an annual
report and accounts with the Commission.

Powers of Directors

The Directors shall manage the business of theityteard may exercise all powers of
the Charity unless they are subject to any regiristimposed by the Companies Act,
these Articles or any Member Resolution.

No alteration of these Articles or any Member Res8oh shall have retrospective
effect to invalidate any prior act of the Directors

Any meeting of Directors at which a quorum is preésat the time the relevant
decision is made may exercise all the powers esa& by the Directors.

Establishment and Constitution of the Board
As of the establishment of the Charity, the Bodrallde constituted by

(8 one (1) Director appointed by KfW (the “KfW Directd who shall initially
be Peter Hiliges; and

(b)  one (1) Director appointed by TNC (the “TNC Direcjowho shall initially
be Robert Weary.

Additional Directors may be appointed by a NatioGahservation Trust Fund if, as
soon as practicable after the effective date oaranership Agreement, such National

12
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Conservation Trust Fund appoints a Director in ed@nce with such Partnership
Agreement.

17.3 At all times the Directors constituting a majoriy the Board must not be affiliated
with the governments of any of the Participatingu@ines and must also be
representatives of civil society, including, buttHronited to, representatives of
national, international and local non-governmentmbanizations, research and
scientific organizations, universities and the até/sector.

17.4 If a Partnership Agreement is terminated for angsom, any and all Directors
appointed by the National Conservation Trust Funad is a party to such Partnership
Agreement shall cease to be Directors under theseles (a) if the right to receive
payments under such Partnership Agreement was rsiespeuntil such time as the
right to receive payments is restored under thénBeship Agreement, or (b) if such
right is terminated or if the Partnership Agreemsnierminated, indefinitely, until the
Members cause the Charity to restore such rigbviged, that, the Members may, by
Member Resolution, and without effect to any ofmevision of these Articles, waive
in whole or in part the provisions of this Sectibn.4 or, alternatively, in their sole
discretion provide that any such Director be grdntdservational rights on the
Board, limited in any manner, including time, a® thlembers may in their sole
discretion determine. For the sake of clarity, temoval of a Director pursuant to
this Section 17.4 shall not constitute a Vacancyfaposes of these Articles.

17.5 The Board may in its reasonable discretion granarip party observational rights,
revocable by the Board at any time, relating to €ahMeetings or Annual Meetings
(the “Observer Rights”). Observer Rights shall malude any rights under these
Articles other than the right upon request to obseat any Annual Meeting or
General Meeting, and the Board shall have no ofidiga to such Persons with
Observer Rights other than to grant such requesté#ived within a reasonable time
in advance of such Annual Meeting or General Megtin

18. Terms of Office of Directors

18.1 Directors shall serve for terms of up to two (2ange renewable twice, but are eligible
for reappointment, as if they had never serveey @ absence from the Board for at
least two (2) consecutive years, or until the earbf their resignation, death,
incapacity or removal by the Board, as further ted in this_Section 18 and as the
Board may further provide in the Operational Manual

18.2 Disqualification, Resignation and Removal of Dirst

(@) A Director shall automatically cease to hold off{ee"Disqualification”) if:

(1 such Director ceases to be a Director by virtuarof provision in the
Companies Acts or is prohibited by law from beingtrastee or
director;

(i) such Director is disqualified from acting as a teesby virtue of
Section 72 of the Charities Act 1993 (or any statyte-enactment or
modification of that provision);

13
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(b)

(€)

(i)  such Director is or has been convicted in any ayuot any felony or
for the crimes of forgery and use of forgery inrvgte or commercial
instrument, embezzlement of public monies and értorof funds,
theft, swindle, breach of trust, issuance or acuegd of a check not
backed by sufficient funds;

(iv)  such Director has been declared to be bankrupttivttexception of a
pardon granted on his or her behalf;

(v) such Director becomes incapable by reason of meigatder, illness
or injury of managing and administering his or bemn affairs;

(vi)  in the case of the KfW Director, KW decides at d@mye and for any
reason to dismiss their nominated Director and naiei a different
individual to be the replacement KfW Director toceeed or fill the
place of the dismissed KfW Director; or

(vii) in the case of the TNC Director, TNC decides at amg and for any
reason to dismiss their nominated Director and naiei a different
individual to be the replacement TNC Director t@wsed or fill the
place of the dismissed TNC Director.

Any Director may resign at any time by deliveringtten notice of his or her
resignation (a “Resignation”) to the ChairpersonViaze Chairperson of the
Board. Such Resignation shall be effective upaript unless specified to be
effective at some other time, at which time suche€ior shall cease to hold
office.

A Director, other than the KfW Director, the TNC rBitor or a Donor
Director, may be dismissed (a “Removal”) by SpeMajority Vote, at which
time such Director shall cease to hold office uils Director:

(1) knowingly fails to notify the Board of a Directanterest;

(i) no longer fulfils the conditions of appointmentset forth in_Section
17;0r

(i)  acts in a way that is detrimental to the missitwe, teputation or the
operations of the Charity.

18.3 Vacancies

(@)
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The Directors may exercise all of their powers ntitstanding any
Disqualification, Resignation or Removal (Disqualtion, Resignation or
Removal constituting a “Vacancy”) of any Directdn the event of a Vacancy
of:

(1 the KfW Director, as soon as reasonably practicaBlBV shall
appoint a replacement KfW Director in accordancen\@iection 17. If
KfW is unwilling or unable to appoint a replacemeéntector, no such
replacement shall be appointed and the Vacancy regpect to the
KfW Director shall terminate. The replacement Kifector, if any,

14



19.

19.1

19.2

19.3

194

20.

20.1

shall, subject to these Articles, serve until tinel ®f the term of the
Director which he or she replaced in accordanch thils Section 17;

(i) the TNC Director, as soon as reasonably practicabdC shall
appoint a replacement TNC Director in accordandh #ection 17; or

(i)  any other Director, as soon as reasonably pradticabe National
Conservation Trust Fund that appointed such Direshall appoint a
replacement Director in accordance with Section fAuch National
Conservation Trust Fund is unwilling or unable tppaint a
replacement Director, no such replacement shadgpointed and the
Vacancy with respect to such Director shall terrrgna The
replacement Director, if any, shall, subject tosthérticles, serve until
the end of the term of the Director which he or shplaced in
accordance with this Section 17.

(b) At all times the Board shall consist of a majomtfyDirectors not affiliated
with the governments of any of the Participatinguloies and must also be
representatives of civil society, including, but timited to, representatives of
national, international and local non-governmentglanizations, research and
scientific organizations, universities and the até/sector.

Chairperson, Vice Chairperson and Treasurer

At the first meeting of the Board and at least oswery two (2) years thereafter,
unless otherwise specified by Member Resolution, Birectors will elect officers
from among themselves, including, without limitatjoa Chairperson, Vice
Chairperson and Treasurer who will each serve ferma that is concurrent with their
remaining term as a Director, but that in no everlonger than two (2) years. Each
officer will be eligible for re-election to such gitons for as long as he or she
remains a Director.

The Chairperson of the Board shall preside overAhaual Meeting and General
Meetings, and have such other powers and dutiesnap be set forth in the
Operational Manual.

The Vice-Chairperson shall replace the Chairpesach exercise all of the powers
and duties of the latter in the event of an absemcéacancy of the Chairperson. In
the event of the absence or Vacancy of both thar@draon and Vice-Chairperson,
the Directors in attendance shall appoint from agndhemselves a meeting
Chairperson.

The Treasurer shall oversee the Charity's finaragdvities.
Committees

The Directors shall establish a finance committée (‘Finance Committee”) and
may, subject to these Articles or any Member Regoily establish more committees
(each a "Committee”) to advise it or to carry opesific responsibilities of the Board
in accordance with the Operational Manual. Memloés Committee may, but need
not be, Directors; provided, that each Committeestmhe chaired by a Director
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20.2

21.

22.

23.

23.1

24,

24.1

appointed by the Board. The Board may establisitgatures for Committees, and
delegate to a Committee such authority as may loessary or desirable for the
efficient management of the property, affairs, bass and activities of the Charity.
A Committee’s authority shall continue until terraiad by the Board.

The Finance Committee shall include at least ong Director with (i) an
understanding of generally accepted accountingcimies and their application to the
preparation of financial statements as well as actiog for estimates, accruals and
reserves, (i) experience preparing, auditing, y#iag or evaluating financial
statements that are generally comparable in bremtthcomplexity of issues to those
of the Charity and (iii) an understanding of intrgontrol over financial reporting
and audit committee functions, or such other Daetbgether with suitably qualified
advisors and/or other members of the Finance Comenias the Board shall
reasonably consider appropriate and appoint foh duaction. Such financially
qualified Director or other Director appoint by tB®ard as above, along with any
other advisors and/or members of the Finance Caeenias applicable), shall review
and recommend to the Board strategies and procedarehe investment of funds
held by the Charity. It shall also supervise thanagement of the investment of
assets the Charity.

Directors’ Remuneration

The Directors shall serve on a voluntary basisraodt not be paid any remuneration
for serving as Directors notwithstanding that asynbursement of expenses incurred
for attending Meetings and payment of costs andemesgs of a Director actually
incurred for conducting other business of the Ghamay be determined by the
Board, subject to any limits set forth in the Opiersal Manual and these Articles.

Loans to Directors and Officers

No loans shall be made by the Charity to any ofDiectors, officers, agents or
employees.

Conflicts of Interest

Whenever there is a reasonably foreseeable passibit any Director, a member of
such Director's immediate family, or an organizatiof which the Director is an

employee, officer, member or more than a ten ped€®6) shareholder, may benefit
or suffer loss from any decision to be made byBbard on any matter relating to the
activities of the Charity (a “Director Interestthe Director must disclose the material
facts as to the Director Interest, including théura and extent of the Director
Interest, to the Board, and must absent himselierself from any discussions or
votes of the Directors related to such matter, ssletherwise determined by the
Board.

Assets of the Charity

The Charity's assets shall consist of all propémgt it has acquired by gift, bequest,
grant, contract, sale, purchase investment or wiker and shall be used exclusively
to promote the Objects.
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24.2

24.3

24.4

25,

25.1

25.2

26.

26.1

26.2
27.

27.1

Subject to_Sections 27 and 28, the Board may pieatiy distribute all or part of a
National Conservation Trust Fund’s pro rata shdréh@income and gains generated
by the Charity to such National Conservation Trashd, but in no event may the
Board be permitted to withdraw, borrow from, borragainst, dispose of, or
otherwise so affect the capital of the Charity.

No monies shall be paid out of the Charity's assatept with the authority, and in
accordance with any general or special directiohe Board.

Regardless of the source of the Charity’'s assats) assets shall be considered in all
respects to be separate from the consolidated uegenf any governments, and shall
not be subject to any laws governing public or goreent funds. The Charity may
transfer funds into and out of the United Kingdomaintain foreign currency
accounts and deal in foreign currency.

Revenues of the Charity

The revenues of the Charity may be generated fhenfailowing sources:

(a) income and capital gains generated from investrokttite Charity’s assets;
(b)  gifts and bequests;

(c) public and private donations from national andrimtional sources;

(d) budgetary allocations from any government;

(e) proceeds from the sale, lease or transfer of téagihd intangible property;
() exceptional and miscellaneous income or gains; and

(9) any other sources of revenue deemed appropridteebyoard.

The Board may reject any gifts, bequests, donatimmgenues, proceeds or income
that may be offered to the Charity or otherwiseraedo it.

Investment of the Charity’s Assets

As may be further specified in the Operational Madrand the Investment Guidelines,
the assets of the Charity shall be invested bytarnationally recognized investment
manager selected by the Directors through a traeepand competitive public tender
process, subject to the approval of a Special Ntgjviote.

All investments shall be made in accordance wighlttvestment Guidelines.
National Conservation Trust Fund Payment Eligipilit

The Board may make a payment to a National Conservdrust Fund only if the
National Conservation Trust Fund:

(a) has as its main purpose the conservation of biosityein the National
Protected Areas System of one of the Participa@iogntries;
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27.2

27.3

27.4

28.

28.1

(b) has first entered into a binding Partnership Agreetwith the Charity, except
in the discretionary circumstances described iriiGe27.4;

(c) agrees to use any funds transferred by the Charjpy only for:

(1 government agencies beneficiaries’ direct projegilementation costs
that are additional to existing government budgets;

(i) civil society beneficiaries’ direct and indirectopect implementation
costs; and

(i)  projects that are consistent with internationallyecagnized
environmental and social safeguards;

(d) agrees not to use any funds transferred by theit@har pay, directly or
indirectly, for:

(i) activities relating to the extraction of non-ren&kanatural resources;
or

(i) any other use not consistent with these Articles; a

(e) uses any such funds provided from the Charity toetance with any other
criteria, priorities and procedures that may heezalbe established by the
Board.

The Partnership Agreement shall govern the trardféunds from the Charity to the
National Conservation Trust Funds, together witly datailed payments procedures
and guidelines set out in the Operational Manuainfitime to time. Each year, the
Board shall consider requests from each Nationahs€ation Trust Fund for
payments to each of them pursuant to the Artictekta each Partnership Agreement
with a National Conservation Trust Fund.

Each Fiscal Year, the Board may approve up to aouatrepresenting five percent
(5%) of the Reference Endowment Value to be trarede to the National
Conservation Trust Funds in proportion to each dveti Conservation Trust Fund’s
allocation of the total contributions from the Dosas set out in the schedule of
Donor contributions and country allocations prodlgerrsuant to the Operational
Manual from time to time.

The Board may approve an amount representing piiopate and reasonable
assistance for the costs and expenses of the sabdipoperationalization of any
National Conservation Trust Fund to be distributedn the income and gains of the
Charity’s investments at the Charity’'s absolutecidiSon and the Charity may
distribute any such amount prior to the relevantiosal Conservation Trust Fund’s
entry into a Partnership Agreement or at such dthes, in each case at the Charity's
absolute discretion.

Matching Requirement

Transfer of the allocations in 27.3(a) is made jted that, starting on the second
(2nd) anniversary of the date of its entry intoaatRership Agreement, each National
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28.2

29.

29.1

29.2

30.

31.

31.1

Conservation Trust Fund shall be required to geeecraceive and apply new and
additional funding, through sustainable finance Ima@tsms, on an annual basis for
supporting the Objects.

This new and additional funding must be of an amoum less than the annual
disbursements made by the Charity to the Natiomas€rvation Trust Fund in each
applicable disbursement period (which amount ise&ier referred to as the
“Matching Requirement”).

If a National Conservation Trust Fund fails in apgar after the second (2nd)
anniversary of the date of a National Conservationst Fund’'s entry into a
Partnership Agreement to generate, receive andyajgl annual Matching
Requirement in its entirety, then the amount of Metional Conservation Trust
Fund’'s pro-rata share of the Reference Endowmeiievthat would otherwise be
transferred to such National Conservation TrustdFsimall be reduced by any amount
which is equal to the shortfall between the MatghfRequirement and the amount that
is actually generated that year by the Nationalg@oration Trust Fund, and where
deemed reasonably commercially prudent by the Rirecsuch amount not
transferred shall be held by the Charity in theasefe sub-account applicable to that
National Conservation Trust Fund (a_“NCTFE Sub-AcuSuuntil such time as the
National Conservation Trust Fund is able to geretfa¢ Matching Requirement in its
entirety for that year, without effect on any prarsubsequent periods for which the
National Conservation Trust Fund is required to tintee Matching Requirement.
Any cash held in a NCTF Sub-Account and not tramsteto a National Conservation
Trust Fund within that year will be reinvested orhalf of such National
Conservation Trust Fund.

Limits on the Charity’'s Administrative Expenses

Unless otherwise approved by the Members, in e@daFYear the Charity may not
use for Administrative Expenses more than one per¢e%) of the Reference
Endowment Value.

The Charity intends that any funds to be used foimiistrative Expenses or
otherwise shall not be distributed from sums repmisg capital in the Charity's
endowment and it shall use all reasonable endeavoutisburse any such funds from
the income and gains of the Charity’s investmesdse that the Board reserves its
discretion in that regard in order to secure theraijonal capability and stability of
the Charity's secretariat.

Seal

If the Charity has a seal it must only be usedheyauthority of the Directors or of a
Committee. The Directors may determine who shagit any instrument to which the
seal is affixed and unless otherwise so determingahll be signed by at least two (2)
Directors.

Minutes

The Director must cause minutes to be kept of all:

19

47707410_12



32.

32.1

32.2

32.3

324

33.

33.1

(&) appointments of officers made by the Directors;
(b) proceedings at Meetings; and
(c) Meetings of the Directors and Committees including
(1 the names of the Directors present; and
(i) any decisions made at the Meetings.
Accounts and Audit

The Directors shall comply with the requirementste Companies Acts and of the
Charities Act 1993 as to maintaining a Member’'ssteg, keeping financial records,
the audit or examination of accounts and the pegjmar and transmission to the
Registrar of Companies and the Commission of anrebrts, annual returns and
annual statements of account.

The Directors shall keep or cause to be kept fadl eorrect accounts on a regular
basis of all monies received and expended by ttaitgh The Directors shall prepare

or cause to be prepared on a quarterly basis, pnmaf budgets and financial

statements, which the Charity will make availabp@m request to the Donors and the
Board.

The Directors shall appoint an independent exteraadlitor of internationally
recognized standing and competence to audit tlaadial accounts of the Charity on
an annual basis.

The auditor shall verify the Charity's balance shexed other financial accounts for
each Fiscal Year and shall prepare a compreherdtailed written report that shall
be presented to the Directors no later than sixr(6inths after the conclusion of the
Charity’'s Fiscal Year. The Directors shall make #uditor's completed annual
report publicly available. A copy of the auditocempleted annual report shall be
provided to the Donors, the Members and the Board.

Liability of Members

The liability of each Member is limited to a sumt eaceeding £10, being the amount
that each Member undertakes to contribute to teeta®f the Charity in the event of
its being wound up while he, she or it is a Memdrewithin one (1) year after he, she
or it ceases to be a Member, for

(a) payment of the Charity’s debts and liabilities caoted before he, she or it
ceases to be a Member;

(b) payment of the costs, charges and expenses ofrwingh; and

(c) adjustment of the rights of the contributories agtremselves.
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34.

34.1

35.
35.1
35.2

35.3

35.4

355

Indemnity

Subject to the provisions of the Companies Acts Wwithout prejudice to any
indemnity to which Members, Directors and Officeray otherwise be entitled, every
Member, Director or Officer of the Charity shall melemnified out of the assets of
the Charity against any liability incurred by him leer in their capacity as Member,
Director or Officer of the Charity. The Charity gnpurchase indemnity insurance for
such purpose.

Dissolution
It is intended that the Charity shall have perpleguastence.

The Directors may make a request to the MembetgthkaCharity be dissolved and
wound up if it has become impracticable to achithes Objects, or upon a Special
Majority Vote.

At any time before, and in expectation of, the dlisgon of the Charity, the Members
of the Charity or, subject to a Member Resoluttbe, Directors, may resolve that any
net assets of the Charity after all its debts aadoilities have been paid, or provision
has been made for them, shall on the dissolutiorihef Charity be applied or

transferred in any of the following ways:

(a) directly for the Objects;

(b) by transfer for any charity or charities for purpssimilar to the Objects of
the Charity; or

(c) to any charity of charities for use for particufaurposes that fall within the
Objects.

In no circumstances shall the net assets of theit@Hee paid to or distributed among
the Members of the Charity under this Section 3&€pt to a Member that is itself an
institution chosen to benefit under this Sectioh 35

If no resolution is passed in accordance with $ac85.3, the net assets of the
Charity shall be applied for charitable purposesdaected by the Court or the
Commission.
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