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COMPANIES ACT 1985
COMPANY LIMITED BY GUARANTEE AND NOT HAVING A
SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
of
THE WARWICKSHIRE WILDLIFE TRUST LIMITED

Pl

The name of the Company (hereinafter called "the Trust") 1s The Warwickshire Wildhife
Trust Limted ‘

The registered office of the Trust will be situated in England

The Trust 1s established for the public benefit

§)] to maintain, estabhish, enhance or otherwise protect sites to benefit
their botanical, geological or zoological interest; and

() to promote, organise, carry on and encourage study and research for the
advancement of knowledge and education in the natural sciences

In furtherance of the said objects, but not further or otherwise, the Trust shall have power:

31 to purchase or otherwise acquire and take over all or any part which the
Trust may lawfully acquire or take over of the property, assets, habihities
and engagements of any one or more companies, societies, associations or
bodies having objects altogether similar to those of the Trust and to
amalgamate with any such companues, societies, associations or bodies,

32 to cause to be circulated, gratuitously or otherwise, periodicals,
magazines, books, leaflets or other documents or films or recorded tapes
or other means of commurnucation whether wntten printed or otherwise
reproduced at the direction of the Trust or from any other source,

33 to hold exhibitions, meetings, lectures, classes, semmars and courses,
gratuitously or otherwise, either alone or with others,

34 to foster and undertake research into any aspect of the objects of
the Trust and 1ts work and to disseminate the results of any such
research, gratuitously or otherwise,

35 to co-operate and enter into arrangements with any individual,
national or local authonty or organisation, or public or private company;

36 to accept subscriptions, donaticns, devises and bequests of, and to
purchase, take on lease or in exchange, hire or otherwise acquire
and hold any real or personal estate, construct, maintain and alter
any of the same as are necessary for any of the objects of the Trust and
{subject to such consents as may be required by law) sell, lease or
otherwise dispose of or mortgage any such real or personal estate,

37  toissue appeals, hold public meetings and take such steps as may be
required for the purpose of procuring contnbutions to the funds or
other assets of the Trust in the shape of donations, subscriptions or
otherwise;

3.8 to draw, make, accept, endorse, discount, execute and 1ssue promissory
notes, bills, cheques and other instruments, and to operate bank
accounts,

39 to take and accept any gift of money, property or other assets,
whether subject to any special trust or not, for any one or more of
the objects of the Trust,

310 subject to such consents as are required by law to borrow or raise
money for the objects of the Trust on such terms and conditions and on
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such security as may be thought fi,

311  tocarryon trade in so far as either the trade 1s exeraised in the
course of the actual carrying out of a primary object or 1s anallary to
the carrying out of the said objects,

312  towvest the moneys of the Trust not immediately required for 1ts
objects i or upon such investments, securities or property as may
be thought fit, subject nevertheless to such conditions (if any) and such
consents (if any) as may for the time being be imposed or required by
law and subject also as herein provided,

313  to make any chantable donation either in cash or assets for the
furtherance of the objects of the Trust,

314 1o establish and support any chantable association or body and to
subscribe or guarantee money for charitable purposes calculated to
further the objects of the Trust,

315 toemploy and pay any person or persons to supervise, organise, carry
on the work of and advise the Trust,

316  toinsure and arrange insurance cover against such nisks as may be
thought fit or required by law including cover for and to indemnufy
its officers, servants and voluntary workers and those of 1ts members
from and against all such risks mcurred in the course of the performance
of therr duties as may be thought fit,

317  to provide indemruty insurance to cover the hability of the Council {or any
of them) which by virtue of any rule of law would otherwise attach to them
in respect of any neghgence, defaulit, breach of trust or breach of duty of which
they (or any of them) may be guilty in relation to the Trust, provided also that any
such insurance shall not extend to any claim ansing from an act or omussion
which the Counail knew to be a breach of trust or breach of duty or which was
commutted by the Counall in re:kless disregard of whether it was a breach of
Trust or breach of duty or not and provided that any such insurance shali not
extend to the cost of an unsuccessful defence to a criminal prosecution brought
against the Council (or any of them) in their capacity as members of the Council

318  subject to the provisions of Clause 4 hereof to pay reasonable annual
sums or prermiums for or towards the provision of pensions for officers
or servants for the time being of the Trust or their dependents,

319  to pay out of the funds of the Trust the costs, charges and expenses of
and incidental to the formation and registration of the Trust,

320 toestablish where necessary local branches (whether autonomous or not),

321  toestablish or promote or concur in establishing or promoting any other
company which either proposes to carry on any business withun the
objects of the Trust or the promotion of which shall in any manner be
calculated to advance directly or indirectly the objects of the Trust,

322  todo all such other lawful things as shall further the above objects or
any of them

4 Except with the pnor wntten consent of the Chanty Commussion, the income and property
of the Trust shall be applied solely towards the promotion of its objects as set forth in the
Memorandum of Association and no portion thereof shall be paid or transferred, directly or
indirectly, by way of dividend, bonus or otherwise howsoever by way of profit, to members
of the Trust and no member of 1ts Counail shall be appointed to any office of the Trust paid
by salary or fees or receive any remuneration or other benefit in money or money's work
from the Trust

Provided that nothing herein shall prevent any payment 1n good faith by the Trust
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41 of reasonable and proper remuneration to any member, officer or servant
of the Trust not being a member of its Councait for any services rendered
to the Trust,

42 of interest on money lent by any member of the Trust or of its Council
at a rate per annum not exceeding 2 per cent less than the minimum
lending rate prescnbed for the ime being by a clearing bank selected by
that Council or 3 per cent whichevel 1s the greater,

43 of reasonable and proper rent for premises demised or let by any member
of the Trust or of 1ts Councail,

44 of fees, remuneration or other benefit 1N money or money's worth to a
company of which a member of the Council may be a member holding not
more than 1/100th part of the capital of that company,

45 to any member of its Counal of out of pocket expenses, and

46 to a trust or association which 1s registered as a chanty and has
objects ssmilar to those of the Trust
47 of any premiums in respect of any indemmty insurance to cover the habihty of

the Counal (or any of them) which by virtue of any rule of law would otherwise
attach to them in respect of any neghgence, default, breach of trust or breach of
duty of which they (or any of them) may be guilty in relation to the Trust,
provided that any such insurance shall not extend to any claim ansing from an
act or omussion whuch the Counail knew to be a breach of trust or breach of duty
or which was commuitted by the Counal in reckless disregard of whether 1t was
a breach of trust or breach of duty or not and provided also that any such
msurance shall not extend to the cost of an unsuccessful defence to a criminal
prosecution brought against the Council (or any of them) in their capacaity as
members of the Counail

The hability of the members 1s hmited

Every member of the Trust undertakes to contribute to the assets of the
Trust, in the event of the same being wound up while he 1s a member or
within one year after he ceases to be a member, for payment of the debts and
liabilities of the Trust contracted before he ceases to be a member, and

of the costs, charges and expenses of winding up, and for the adjustment of
the rights of the contributors among themselves, such amount as may be
required not exceeding one pound

If upon the winding up or dissolution of the Trust there remains, after the
satisfaction of all its debts and labilities, any property whatsoever, the

same shall not be paid to or distnbuted among the members of the Trust,

but shall be given or transferred to some other chantable institution or
institutions having objects similar to the objects of the Trust, and which

shall prohibit the distribution of 1ts or their income and property to an

extent at least as great as 1s imposed on the Trust under or by virtue of

Clause 4 hereof, such institutions to be determined by the members of the Trust
at or before the time of dissolution, and 1n so far as effect cannot be

given to such provision, then to some other chantable object
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ARTICLES OF ASSOCIATION
COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

1

ARTICLES OF ASSOCIATION
of
THE WARWICKSHIRE WILDLIFE TRUST LIMITED.

Definitions and mterpretation

In these Articles

11

12

13
14
15
16
17
18
19
110
111

112

113

114

2

'the Act' means the Companies Act 1985 as amended by the Comparnues Act 1989 or any re-
enactment or statutory modification of those Acts,

‘clear days' in relation to the penod of a notice means the period excluding the day when
the notice 1s given or deemed to be given, and the day for which 1t 1s gtven or on which it 1s
to take effect,

'the Trust' means the above named Trust,

'the Counal' means the management commuttee of the Trust,

'the Office' means the registered office of the Trust,

'the seal' means the common seal of the Trust,

'Secretary’ means any person appointed to perform the duties of the secretary of the Trust,
'President’ means any person appointed to perform the duties of the president of the Trust,
‘Treasurer' means any person appointed to perform the dutes of the treasurer of the Trust,
'the United Kingdom' means Great Britain and Northern Ireland,

expressions referrng to wnting shall, unless the contrary intention appears, be construed as
including references to printing, ithography, photography and other modes of
represenhng or reproducing words in a visible form,

unless the context otherwise requires, words or expressions contained 1n these Articles shall
bear the same meaning as in the Act or any statutory modification of the Act in force at the
date at which these Articles become binding on the Trust,

words importing the masculine gender shall include the feminine gender and words
importng persons shall include corporations,

the singular shall include the plural and vice versa

Objects

The Trust 1s established for the objects expressed in the Memorandum of Association

3

31

32

33

34

Members

The subscribers to the Memorandum of Association and such other persons as the Council
shall admit to membership shall be members of the Trust;

Every person admitted to membership of the Trust shall exther sign a wnitten consent to
become a member or sign the register of members,

The Counal or the Trust in general meeting may pursuant to the powers contained 1n
Article 24 create and subsequently amend and alter categores of membershup and prescribe
for such categories whatever terms and conditions (including the amount of annual
subscriptions) are thought fit,

An application for membership may be approved or rejected by the Counall The Council
shall have the nght for good and sufficient reason to terminate the membershuip of any
member provided that the member concerned shall have a night to be heard before a final
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34

36
37

41

432

51

52

decision 1s made The membership of any member who shall have neglected and failed to
pay hus annual subsctiption for six months (or such other period as may be prescubed by
the Counci or the Trust in general meeting pursuant to the powers contamned in Article 24)
after 1t shall have become due shall be termunated and for the purposes of this Article all
subscription shall be deemed to become due on each anniversary of the first subscription
which 1s payable on a member being admuitted to membership of the Trust,

Unless the members of the Councail or the Tiust in general meeting shall make other
provision pursuant to the powers contained 1in Article 24 the Council members may in their
absolute discretion permit any member of the Trust to retire provided that after such
retirement the number of members 15 not less than three,

Al members shall be eligible to serve on the Counci,

The Councl may invite any person to become an honorary member of the Trust on such
terms as 1t thinks fit

General meetings

The Trust shall each year hold a general meeting as its Annual General Meeting in addition
to any other meetings in that year, and shall specify the meeting as such in the notices
calling 1t, and not more than fifteen months shall elapse between the date of one Annual
General Meeting of the Trust and that of the next provided that so long as the Trust holds
its first Annual General Meeting within eighteen months of its incorporation, 1t need not
hold 1t in the year of its incorporation or in the following year. The Annual General
Meeting shall be held at such time and place as the Counal shall appoint All general
meetings other than Annual General Meetings shall be called Extracrdinary General
Meetings,

The Council may, whenever 1t thinks f:t, convene an Extraordinary General Meeting, and
Extraordinary General Meetings shall also be convened on such requisition, or, in default,
may be convened by such requisitionists, as provided by the Act. If at any ime there are
not within the United Kingdom sufficient members of the Council to form a quorum, any
member of the Counal or any two members of the Trust may convene an Extraordinary
General Meeting in the same manner as nearly as possible as that in which meetings may be
convened by the Council

Notice of general meetings

An Annual General Meeting or a meeting called for the passing of a special resolution (other
than adjourned meetings) shall be called by at least twenty one clear days' notice in writing
Other meetings shall be called by at least fourteen clear days' notice in wnting The notice
shall specify the place, the day and the hour of meeting and, in case of special business, the
general nature of that business and shall be given, in manner mentioned below or 1n such
other manner, if any, as may be prescribed by the Trust in general meeting, to such persons
as are, under the Arhcles of the Trust, entitled to receive such notices from the Trust
provided that a meeting of the Trust shall, notwithstanding that 1t 1s called by shorter notice
than that speafied in this Article, be deemed to have been duly called if 1t 15 so agreed

511 in the case of the Annual General Meeting, by all the members
entitled to attend and vote, and
512 in the case of any other meeting, by a majonty of the members

having a nght to attend and vote at the meeting, being a majonty
together representing not less than 95% of the total voting rights at
that meeting of all the members,

The acadental omission to give notice of a meeting to, or the non-receipt of notice of a
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61

62

63

64

65

66

67

68

69

610

meeting by, any person entitled to receive notice shall not invahidate the proceedings at that
meeting

Proceedings at general meetings

All business transacted at an Extraordinary General Meeting shall be deemed to be special
as shall all business transacted at an Annual General Meeting except for the consideration of
the accounts, balance sheets, and the reports of the Council and auditors, the election of
members of the Council 1n the place of those retinng and the appomntment of, and the foang
of the remuneration of, the auditors,

No business shall be transacted at any general meeting unless a quorum of members 15
present at the ime when the meeting proceeds to business, twelve members present in
person shall be a quorum  if wathun half an hour from the time appointed for the meeting a
quorum 15 not present, the meeting, 1f convened on the requisihion of members, shall be
dissolved, 1n any other case 1t shall be adjourned to the same day in the next week, at the
same time and place, or to such other cay and at such other ime and place as the Council
may deterrmune and if at such adjourned meeting a quorum 1s not present within half an
hour from the time appointed for the meeting the meeting shall be adjourned for at least
thirty days to such time and place as the Council may determine,

The chair of every general meeting of the Trust shall be the President, or if there 1s no such
President, or if he shall not be present within fifteen minutes after the time appomnted for
the holding of the meeting or 1s unwilhng to act, the members of the Council present shall
elect one of their number to chair the meeting,

If at any meeting no Council member 15 willing to act as chair or if no Council member 1s
present within fifteen minutes after the ime appointed for holding the meeting, the
members present shall choose one of their number to chair the meeting,

The chair may, with the consent of any meeting at which a quorum 1s present (and shall .f
so directed by the meeting), adjourn the meeting from tume to ime and from place to place,
but no business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place When a meeting1s
adjourned for thirty days or more, notice of the adjourned meeting shall be given as in the
case of an original meeting Otherwise 1t shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting,

At any general meeting a resoluhion put to the vote of the meehng shall be decided on a
show of hands unless a poll 1s (before or on the declaration of the result of the show of
hands) demanded

661 by the chair, or

662 by at least three members present and having the nght to vote at
the meeting, or

663 by any member or members present in person and representing

not less than one-tenth of the total voting rights of all the members
having the night to vote at the meeting,
Unless a poll 1s so demanded, a declaration by the charr that a resolution has on a show of
hands been carried or carried unarumously, or by particular majority, or lost and an entry to
that effect in the minutes of proceedings of the Trust shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded n favour of or against
such resolution,
The demand for a poll may be withdrawn before the poll 1s taken, but only with the consent
of the chair The withdrawal of the demand for a poll shall not nvalidate the result of a
show of hands declared before the demand for the poll was made,
In the case of an equality of votes, whether on a show of hands or on a poll, the chair of the
meenng shall be entitled to a second or casting vote;
No poll may be demanded on the election of a charr, or on a question of adjournment
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poll demanded on any other question shall be taken at such time and 1n such manner as the
chair of the meeting directs, and any business other than that upon which a poll has been
demanded may proceed pending the taking of the poll The result of the poll shall be
deemed to be the resolution of the meeting at which the poll was demanded,

611  Subject to the provisions of the Act, a resolution in wrihing signed by all the members
entitled to receive notice of and to attend and vote at general meetings (or being
organisations by their duly authonsed representatives) shall be as valid and effective as if it
has been passed at a general meeting of the Trust duly convened and held Any such
resolution m writing may consist of two or more documents in like form each signed by one
or more members

7 Votes of members |

7.1 Subiject to Article 6 9 every member shall have one vote together with any other votes
which may be prescnbed by the Council or by the Trust in general meeting pursuant to the
powers contained 1n Article 24,

72 No member shall be entitled to vote at any general meeting unless all money presently
payable by him to the Trust has been paid,

73 No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to 1s tendered, and every vote not disallowed
at the meeting shall be vahd Any objection made 1n due time shall be referred to the chair
whose deasion shall be final and conclusive

8 Organisations acting by representatives at meetings

Any organisation which 1s a member of the Trust may by resolution of 1ts committee or other
governing body authornse such person as 1t thinks fit to act as 1ts representative at any meeting of
the Trust, and the person authonsed shall be entitled to exeraise the same powers on behalf of the
orgarusaton which he represents as the organusation could exerase if 1t were an individual
member of the Trust

9 Counal

91 The Counal shall consist of not less than ten nor more than eighteen members of the Trust
(including the Secretary, Treasurer and any President) or such other number as may from
time to time be determuned by the Trust in general meeting
92 The first Counal members shall be those persons named in the statement delivered
pursuant to section 10(2) of the Act, who shall be deemed to have been appointed under
these Articles Future Council members shall be appointed as provided subsequently in
these Articles,
93  The Counal members shall be entitled to be paid all reasonable out of pocket, hotel and
other expenses properly incurred by them in attending and returrung from Council
meetings or general meetings of the Trust or in connection with the business of the Trust |

10 Borrowing Power
The Council may exercise all the powers of the Trust to borrow money, and to mortgage or charge

the whole or any part of its undertaking and property, and to 1ssue debentures, debenture stock
and other securities, whether outright or as secunty for any debt, hability or obligation of the Trust

or of any thurd party
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11

111

112

113

114

115

116

12

121

122

13

Powers and duties of the Council

The business of the Trust shall be managed by the Council who may pay all expenses
incurred in the formation of the Trust, and may exercise all such powers of the Trust as are
not required to be exercised by the Trust in general meeting Any such requirements may
be imposed either by the Act or by these Articles or by any regulatton made by the Trust in
general meeting, but no such regulation shall invahdate any prior act of the Counal which
would have been valid if that regulation had not been made,

All cheques and other negotiable instruments, and all receipts for money paid to the Trust,
shall be signed, drawn, accepted, endorsed or otherwise executed, as the case may be, in
such manner as the Council shall from time to time determuine provided that all cheques
shall be signed by not less than two authorised signatories,

The Counail shall appoint and employ all officers and servants as they consider necessary
and shall (subject to the provisions of the Memorandum of Association) regulate therr
duties and fix their salaries,

The Council may appoint any persons as Vice Presidents or Patrons of the Trust on
whatever terms 1t thinks fit,

The Council may invite representatives of outside organusations to attend 1ts meetings as
non-voting observers,

The Council shall cause minutes to be made

1161 of all appomntments of officers made by the Counai,
1162 of the names of the Council members present at each Council meeting,
1163 of all resolutions and proceedings at all meetings of the Trust,

and of the Counall and of commuttees of the Council and any minutes of a
meeting, if purporting to be signed by the chair of such meeting or the
charr of the next such meeting, shall be sufficient evidence without any
further proof of the facts stated in them

Disqualification of Council members

The office of Counail member shall be vacated if the member,

1211 becomes bankrupt or makes any arrangement or composition with
tus creditors generally, or
12.12 ceases to be a Council member by virtue of any provision in the

Act or disqualified from acting as a Council member by virtue
of Section 72 of the Charities Act 1993 (or any statutory re-
enactment or modification of that provision), or

1213 becomes incapable by reason of mental disorder, illness or imjury of
managing and administering his property and affairs, or

121.4 resigns hus office by wnitten notice to the Trust; or

1215 1s durectly or indirectly interested 1n any contract with the Trust

and fails to declare the nature of his interest as required by Section
317 of the Act, or

1216 15 absent without the permission of the Council members from all their
meetings held with a period of twelve months and the Council
members resolve that has office be vacated, or

1217 ceases for any cause to be a member of the Trust,

A Council member shall not vote 1n respect of any contract in which he 1s interested or any
matter ansing out of 1t, and, 1f he does so vote, hus vote shall not be counted

Election of Council members
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131

132

133

13.4

135

136

137

138

139

13 10

At every Annual General Meeting one third of the Council members subject to retirement
by rotation (which shall exclude any President, Secretary or Treasurer) shall retire from
office and 1f the number of Counal members shall not be three or a multiple of three the
number nearest to one thud shall retire from office,

Subject to the provisions of the Act the members of the Council to retire by rotation shall be
those who have been longest in office since their last electiont but as between persons who
became members of the Council on the same day those to retire shall (unless they otherwise
agree among themselves) be determuned by lot,

A retining Counall member shall be ehigible for re-election,

The Trust at the meeting at which a Council member retires in the above manner may fill
the vacated office by electing a person toit, and in defauit the retiring Counal member
shall, if offering himself for re-election, be deemed to have been re-elected, unless at such
meeting it 1s expressly resolved not to fill such vacated office or unless a resolution for the
re-election of such member shall have been put to the meeting and lost,

No person other than a Councall member retiring at the meeting shall, unless recommended
by the Counal, be ehgble for elechion to the Councl at any general meeting unless, not less
than three nor more than twenty one days before the date set for the meeting, there shall
have been left at the registered office of the Trust notice in writing signed by two members
qualified to attend and vote at the meeting for whuch such notice 1s given, of thetr intention
to propose such person for election, and also notice i1n writing signed by that person of hus
willingness to be elected,

Subject to Arhicle 91 the Trust may from time to time by ordinary resolution increase or
reduce the number of Council members,

The Counal shall have power at any time to appoint any person to be a Council member,
erther to fill a casual vacancy or as an addition to the existing members but so that the total
number of Council members shall not at any time exceed any maximum number fixed 1n
accordance with these Articles Any Councl member so appointed shall hold office only
until the next following Annual General Meeting, and shall then be eligible for re-election,
The Counal shall from time to ume mnvite such members of the Trust as 1t thinks fit to be
Secretary of the Trust and to be Treasurer of the Trust The Secretary and the Treasurer
shall retire from office at the first meeting of the Counal to be held after each Annual
General Meeting but shall be eligible for reappointment by the Counal at such meeting
Any vacancy 1n the office of Secretary or Treasurer during the course of a year shall be filled
by the Counail,

The Trust may by ordinary resolution, of which special notice has been given 1n accordance
with Section 303 of the Act, remove any Counal member before the expiration of hus peniod
of office notwithstanding anything in these Articles or in any agreement between the Trust
and such member The Trust may by ordinary resolution appoint another person 1n place
of a Council member removed under this Article but any person so appointed shall be
subject to relirement by rotation as if he had been the person in whose place he has been

appointed,

No person may be appointed as a Council member

13 10.1 unless he 1s a member of the Trust;

13102 unless he has attained the age of 18 years,

13103 in arcumstances such that, had he already been a Council member,
he would have been disquahfied from acting under the provisions
of Article 12
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14

141

142

143

14 4

145

14.6

147

148

149

15

16

Proceedings of the Council

The Counal may meet together for the dispatch of business, adjourn, and otherwise
regulate 1ts meetings, as 1t thinks fit Questions arising at any meeting shall be decided by a
majority of votes In the case of an equality of votes the chair shall have a second or casting
vote A Council member may, and the Secretary on the request of a Council member shall,
at any time summon a Counal meeting It shall not be necessary to give notice of a Counal
meeting to any member for the ime being absent from the United Kingdom,

The quorum necessary for the transaction of the business of the Council may be fixed by the
Counail and, unless so fixed, shall be three or, if greater, one-third of the membership of the
Council,

The Council may act notwithstanding any vacancy in 1ts body, but, if and so long as its
number 1s reduced below the number fixed by or pursuant to the Articles of the Trust as the
necessary quorum of members, the Council may act for the purpose of increasing the
number of members to that number, o1 of summoning a general meeting of the Trust, but
for no other purpose,

The Counal shall from time to time elect a chair of 1ts meetings and determine the period
for which he 1s to hold office, but if there 1s no such chair, or if at any meeting the chair 1s
not present within five minutes after the tune appointed for holding the same, the Counail
members present may choose one of their number to chair the meeting,

The Council may delegate any of its powers to sub-commuttees consisting of such members
of Council as 1t thinks fit, any sub-commuttee so formed shall conform to any regulations
{(including budgetary limuts) that may be imposed on it by the Counail and to the provisions
of these Articles for regulating the meetings and proceedings of the Councail so far as
applicable and to the extent that they shall not be superseded by any such regulations made
by the Counal and shali report all acts and proceedings to the Counail fully and promptly,
A sub-commuttee shail from hime to ime elect a member of the Trust to chair its meetings, 1f
no such chair 1s elected or if at any meeting the chair 15 not present within five munutes after
the time appointed for holding the same, the members present may choose one of their
number to chair the meeting,

A sub-commuttee may meet and adjourn as 1t thinks proper Questions ansing at any
meeting shall be determined by a majority of votes of the members present, and 1n the case
of equality of votes the chair shall have a second or casting vote,

All acts done by any meeting of the Council or of a sub-commuttee, or by any person achng
as a Council member, shall, notwithstanding that 1t be afterwards discovered that there was
some defect in the appointment of any such member or person acting as a member, or that
they or any of them were disqualified, be as vahid as if every such person had been duly
appointed and was quahfied to be a Councill member,

A resolution in wnting, signed by all the Counal members entitled to receive notice of a
Counal meeting or by all members of any sub-commuttee of the Council, shall be as vahd
and effectual as if 1t had been passed at a Council meeting or at a meeting of the relevant
sub-commuttee of the Council duly convened and held, and may consist of several
documents in hike form each signed by one or more Council members or members of the
relevant sub-commuttee

President

The Counall shall from time to time invite such member of the Trust as 1t thinks fit to be
President of the Trust Any person recommended by the Counal may be appointed
President by resolution of the Trust in general meeting The President shall retire from
office at each successive Annual General Meeting but shall be ehgible for reappointment,
upon the recommendation of the Counall, at such meeting

Secretary

M\QUALITYWanagementt01 WWT MemAns! doc Page 10




. Warwickshire Wildhfe Trust Memorandum and Articles of Association

161  The Secretary shall be appointed in accordance with Article 13 8 The Council may from
time to time by resolution appoint an assistant or deputy Secretary and any person so
appointed may act in place of the Secretary if there be no Secretary or no Secretary capable
of acting,

162 A provision of the Act or of these Articles requaring or authounsing a thing to be done by or
to a Counaill member and the Secretary shall not be satisfied by its being done by or to the
same person acting both as Council member and as, or in place of, the Secretary

17 The seal

The Council shall provide for the safe custody of the seal, if any, which shall be used only by the
authonty of the Counail or of a sub-commuttee authonsed by the Counalin that behalf, and every
mstrument to whuch the seal shall be affixed shall be signed by a Counal member and shall be
countersigned by the Secretary or by a second Counall member or by some other person appointed
by the Council for the purpose

18 Accounts

Accounts shall be prepared 1n accordance with the provisions of Part VII of the Act and any
requirements of the Chanties Act 1993 (or any statutory re-enactment or modification of that Act)

19 Annual Report

The Council members shall comply with their obligations under the Chanhes Act 1993 (or any
statutory re-enactment or modification of that Act) with regard to the preparation of an annual
report and 1ts transmission to the Chanty Commuissioners

20 Annual return

The Council members shall comply with their obhigations under the Chanties Act 1993 (or any
statutory re-enactment or modification of that Act) with regard to the preparation of an annual
return and 1ts transmission to the Charnity Commuissioners

21 Notices

211  Any notice to be given to or by any person pursuant to the Articles shall be in writing
except that a notice calling a meeting of the Counail need not be in wrniting,

212  The Trust may give any notice to a member either personally or by sending 1t by post to
hum or to his registered address or leaving 1t at that address A member whose registered
address 1s not within the United Kingdom and who gives the Trust an address within the
Urnuted Kingdom at which notices may be given to him shali be entitled to have notices
given to him at that address, but otherwise no such member shall be entitled to receive any
notice from the Trust;

21.3  Notice of every general meeting shall be given in any manner authonsed by these Articles

to

2131 every member except those members who (having no registered
address within the United Kingdom) have not supplied to the
Trust an address within the Unuted Kingdom for the giving of notices
to them,

2132 the auditor for the ime being of the Trust, and

2133 each Counal member

No other person shall be entitled to receive notice of general meetings,
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214 A member presentin person at any meeting of the Trust shall be deemed to have received
notice of the meeting and, where necessary, of the purpose for which it was called, .

215  Proof that an envelope containing a notice was properly addressed, prepaid and posted
shall be conclusive evidence that the notice was given A notice shall be deemed to be given
at the expiration of 48 hours aftel the envelope containing it was posted

22 Indemnity

Subject to the provisions of the Act every Council member or other officer or auditor of the Trust
shall be iIndemnufied out of the assets of the Trust against any hability incurred by him in that
capacity in defending any proceedings, whether avil or crimunal, in which judgment 1s given n hus
favour or in which he 15 acquitted or in connection with any application 1n which rehef 1s granted
to hum by the court from habihty from negligence, default, breach of duty or breach of trustn
relation to the affairs of the Trust

23 Dissolution

Clause 7 of the Memorandum of Asscciation relating to the winding-up and dissolution of the
Trust shall have effect as if 1ts provisions were repeated 1n these Articles

24 Rules or bye-laws

241 The Councll may from time to e make such rules or byelaws as 1t may deem necessary or
convenient for the proper conduct and management of the Trust and for the purposes of
prescribing classes of and conditions of membership, and 1n particular but without
prejudice to the generality of the above, 1t may by such rules or byelaws regulate
2411 the admssion and classification of members of the Trust, and the

nights and pavileges of such members, and the conditions of
membership and the terms on which members may resign or have
therr membership termunated and the entrance fees, subscriptions
and other fees or payments to be made by members,

2412 the conduct of members of the Trust in relation to one another,
and to the Trust's employees,
2413 the sething aside of the whole or any part or parts of the Trust's

premuses at any particular ime or times or for any particular purpose
Or purposes,

2414 the procedure at general meetings and meetings of the Council
and sub-commuittees in so far as such procedure 1s not regulated by
these Articles, and

2415 generally all such matters as are commonly the subject matter of
Trust rules,

242  The Trust in general meeting shall have power to alter or repeal the rules or byelaws and to
make additions to them, and the Counail shall adopt such means as 1t deems sufficient to
bring to the notice of members of the Trust all such rules or byelaws, which so long as they
shall be in force, shall be binding on all members of the Trust provided nevertheless that no
rule or byelaw shall be inconsistent wath, or shall affect or repeal anything contained mn, the
Memorandum or Articles of Associahion of the Trust

Approved by Trust AGM held on 25 September 2008

Mr Roger Cadbury, Chair Mrs Kay Reeve, Secretary
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