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COMPANIES FORM No. 30(5)(a)

Declaration on application for the
registration of a company exempt
from the requirement to use

the word “limited” or its Welsh
eguivalent

Pursuant to section 30(5)(a) of the Companies Act 1985

For official use
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Company number

[Ag2.%73

Name of company

s
* THE WOODIAND TRUST / l
4 i

I, Richard Harriscn Trafford

Mount Howe, Topsham
Exeter, DEVON EX3 OBg

WWWHWMMWT do

solemnly and sincerely declare that the company complies with the requirements of section 30(3) of the

+Love Act,
And | make this solemn Declaration conscientiously b fe‘{/ing the sams to be true and by virtue of the
Statutory Declarations Act 1838, /
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THE COMPANIES ACT 1948 to 1985 f 5 0
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COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORSEOUM OF ASSOCIATION
(Subject to S30 CA‘S85 as to deletion of "Limited")

1. The name of the Company (hereinafter called "the Trust") s "The

Woodland Trust."
F
f 2. The registered office of the Trust will be situated in England
)
b

3. The objects for which the Trust is established are to conserve restore
and re-establish trees and in particular broad leaved trees plants and all
. forms of wildlife in the United Kingdom of Great Britain and Northern
Ireland and thereby to secure and enhance the enjoyment by the public of
1 the natural enviroment of those territories. In furtherance of the aforesaid
/ objects but not otherwise the Trust may have the following powers:-
(1) to acquire and take over the unincorporated body known as "The
Woodland Trust" and/or all or any of the assets and 1fabilities of
the aforesaid body.

({{)from time to time to acquire by purchase  exchange gift or
otherwise freehold or leasehold land and any rights or interests
J therein and to sell let or otherwise dispose of any land belonging
5 to the Trust which is not required for the purpose of the Trust
5 Lrads | deo [0 745
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subject to such consents as may be required by law.

(iii)to raise money by mortgaging or charging all or any of such
property of the Trust as may legally be mortgaged or charged with
capital sums or with terminable annuities for Tives or years subject
to such consents as may be required by iaw.

(iv)to take any other action which the Trust considers advisable and in
particular to produce or have produced any form of printed matter
and circulate the same in such manner as the Trust thinks fit.

(v) to provide assistance whether financial or otherwise and advice to
owners or occupiers of land and to manage and enter into management
agreements in respect of land not owned or Teased to the Trust.

(vi)to undertake and execute any charitable trusts which may lawfully
be undertaken by the Trust and may be conducive to its objects.

(vii)to borrow or raise money for the purposes of the Trust on such
terms and on such security as may be thought fit subject to such
consents as wmay be reguired by law.

{vi1i)to invest the monies of the Trust not immediately required for its
purposes in 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 Jaw and subject also as hereinafter provided.

(1x)to establish and support or aid in the establishment and support of
any charitable assocfations or institutions charitable companies or
other charitable bodies corporate and subscribe or guarantee money
for charitable purposes i1 any way connected with the purposes of
the Trust or calcuiated to further its objects.

(x) do all such other things as shall further the attainment of the
above objects or any of them

Provided that :-
(a) In case the Trust shall take or hold any property which may be subject



to any trusts the Trust shall only deal with or invest the same 1in such
manner as allowed by law having regard to such trusts.

(b) The objects of the Trust shall not extend to the regulation of relations
between workers and employers or organisations of workers and organisations
of employers.

{c}) In case the Trust shall take or hold any property subject to the

Jjurisdiction of the Charity Commissioners for England and Wales the Trust

shall not sell mortgage charge or lease the same without such authority

approval or consent as may be required by law.

4. The income capital and property of the Trust shall be applied solely
towards the promotion of 1its objects as set forth in this 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 its Board of Directors shail
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 worth from the Trust.

Provided that nothing herein shall prevent any payment in good faith by the
Trust =

{a) of reasonable and proper remuneration to any member, officer or servant
of the Trust {not being a member of its Board of Directors) for any services
rendered to the Trust.

{b} of interest on money lent by any member of the Trust or of its Board of
Directors at a reasonable and proper rate per annum not exceeding two
percentum less than the published base lending rate of a clearing bank to be
selected by the Board of Directors.

{c) of reasonable and proper rent for premiums demised or let by any member

of the Trust or of its Board of birectors.



(d) of fees, remuneration or other benefit in money or money's worth to any
company of which a member of the Board of Directors may also be a member
holding not more than 1/100th part of the capital of that company: and

(e) to any member of its Board of Directors of reasonable out-of-pocket
expenses.,

(f) to any member of its Board of Directors being a solicitor or other
person engaged in any profession of all usual professional or other charges

or work done by him or his firm in connection with the work of the Trust.

5. The liability of the members of the Trust is limited. f///’

6. 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 is a member, or
within one year after he ceases to be a member, for payment of the debts and
1iabilities 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 ofxla"
the rights cof the contributories among themselves, such amount as may be

required not exceeding £1.

7. 1f upon the winding up or dissclution of the Trust there remains, after
the satisfaction of all 1ts debts and Tiabilities, any property whatsoever,
the same shall not be paid to or distributed among the members of the Trust
but shall be given or transferred to some other institution or institutions
having charitable objects simflar to the objects of the Trust, and which
shall prohibit the distribution of {1ts or their income and property among b//
its or their members to an extent at least as great as is imposed on the
Trust under or by virtue of clause 4 hereof, such 1institution or
institutions to be determined by the members of the Trust at or before the

time of dissolution , and if and so far as effect cannot be given to such

provision, then to some other charitable object.
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WE the several persons whose Names, Addresses and fﬂé’scriptions are
7 .
subscribed are desirous of being formed into a Company*‘in pursuance of this
7
&
Memorandum of Association. /
. /
b
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DATED the Sixth day of December 1985
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THE COMPANIES ACTS 1948 to 1985

et

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

Interpretation

1.

In these Articles :-
"the Act"

"the Acts"

"the Articles"

"the Seal

"Secretary"

Ithe Trust"

"the United Kingdom"

Expressions referring to writing shall unless the contrary intention -
appears, be construed as including references to printing, 1ithography,

photography, and other modes of representing or reproducing words ina

vistble form.

Unless the context otherwise requires words or expressions contained in

these Articles shall bear the same meanings as in the Acts or any

statutory modification thereof in force at the date at which these

ARTICLES OF ASSOCIATION

OF

THE WOODLAND TRUST.

means the Companies Act 1985.

means the Companies Acts 1948 to 1985.
means the articles of the Trust.

means the Common Seal of the Trust.
means any person appointed to perform
the duties of the Secretary of the
Trust.

means the above-named Company.

means Great Britain and Northern Ireland.

Articles become binding on the Trust.




MEMBERS

2.

5,

The maximum number of members shall be twelve or such other number as
the directors shall decide.
The first members of the Trust shall be the subscribers to the
Memorandum and the Articles of the Trust.
Such persons as the Board of Directors of the Trust shall admit by
unanimous decision of the directors present at a meeting of the
directors duly convened shall in addition be members of the Trust.
A member shall cease to be a member:-
(a) forthwith upon his ceasing for any reason to be a director of
the Trust unless prior to such member ceasing to be a diructor the
directors have by unanimous decision of those present at a meeting
of the directors duly convened resolved that such member shall
continue to be a member of the Trust after his ceasing to be a
director
(b) on a resolution to that effect being passed by the directors

at any time

GENERAL MEETINGS

6.

The Trust shall 1n each year hold a General Meeting as 1its Annual
General Meeting in addition to any other meetings in that year, and
shall specify the meeting as such in the notices calling it; 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 1ts first Annual Genera) Meeting within
eighteen months of fts {Incorporation it seed not hold it in the year of
1ts incorporation or in the following year. The Annual General Meeting
shall be heid at such time and place as the Directors may appoint.

A1l General Meetings other than Annual Generai Meetings shall be called

Extraordinary General teetings.

The directors may, whenever they think fit, convene an extraordinary

[ N .
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General Meeting and Extraordinary General HMeetings shall also be
convened on such rsguisition or in default may be convered by such
requisitionists as provided by Section 368 of the Act. If at any time
there are not within the United Kingdom sufficient directors capable of
acting to form a quorum, any director 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

directors.

NOTICE OF GENERAL MEETINGS

9.

An Annual General Meeting and a meeting called for the passing of a
Special Resolution shall be cailed by twenty-one days notice in writing
at the least and a meeting of the Trust other than an Annual General
Meeting or a meeting for the passing of a Special Resolution shall be
called by fourteen days notice in writing at the least. The notice
shall be exclusive of the day on which it is served or deemed to be
served and of the day for which it is given, and shall specify the
place, the day and the hour of the meeting and in case of Special
business the general nature of that business and shall be given in

manner hereinafter mentioned or in such other manner, if any, as may be

prescribed by the Trust in General Meeting to such persons as are,

under the Articles, entitled to receive such notices i1rom the Trust :

PROVIDED that a meeting of the Trust shall notwithstanding that it is

called by shorter notice than that specified in this article be deemed

to have been duly called if it 1s so agreed :-

(a) 1n the case of a meeting called as the Annuzai General Meeting by
all the members entitled to attend and vote thereat : and

(b) in the case of any other meeting by a majority in number of the
members having a right to attend and vote at the meeting being a
majority together representing not less than ninety-five per cent

of the total voting rights at that meetj ng of all the members.



10,

The accidental omission to give notice of a meeting to, or the ron-
receipt of notice of a meeting by, any person eititled to recoive

notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

11.

12,

13.

14,

A1l business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an
Annual General Meeting with the exception of the consideration of the
accounts, halance sheets, and the reports of the directors and audi tors
the election of directors in the place of those retiring and the
appointment of, and the fixing of the remuneration of the auditors.

No business shall be transacted at any General Mesting unless a quorum
of members is piasent at the time when the meeting proceeds to
business; save as herein otherwise provided, three members present in
person shall be a quorum.

If within half an hour from the time appointed for the meeting a quorum
is not present, the meeting if convened upon the requisition of
members, shall be dissolved; in any other case it shall stand
adjourned to the same day in the next week at the same time and place,
or *o such other 4day and at such other time and place as the directors
may determine and if at the adjourned meeting a quorum is not present
within half an hour from the time appointed for the meeting the memhers
present shall be a quorum.

The chairman if any, of the hoard of Directors shall preside as
chairman at every General Meeting of the Trust, or if there is no such
chairman or if he shall not be present within fifteen minutes after the
time appointed for the holding of the meeting or 1is unwilling to act
the directors present shall elect one of their number to be chairman of

the meeting.
If at any meeting no dirvector 1s willing to act as chairman or if no

director is present within fifteen minutes after the time appointed for



16.

17.

18.

holding the meeting the members present shall choose one of their
number to be chairman of the meeting.
The chairman may, with the consent of any meeting at which a quorum is
present {and shall if so directed by the meeting) adjourn the meeting
from time to time and from place to place, but no business shall be
transacted at any adjourned meeting other than the business left
unfinished at the mzeting from which the adjournment took place. When
a meeting is adjourned for thirty days or more notice of the adjourned
meeting shall be given as in the case of an original meeting. Save as
aforesaid 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 Mesting a resolution put to the vote of the meeting
shall be decided on a show of hands unless a poll is (before or on the
declaration of the result of the show of hands) demarided :-
{a} by the chairman; or
{b) by at least three members present in person; 0’ by proxy
(¢) by any member or members present in person or by proxy and
representing not less than one tenth of the total voting rights of
all the members having the right to vote at the meeting.
Unless a poll be so demanded a daclaration by the chairman that a
resolution has on a show of hands been carried or carried unanimously
or by a particular majority, or lost then an entry to that effect 1in
the bock containing the minutes of proceedings of the Trust shall be
conclusive evidence of the fact without proof of the number or
proportion of the votv. recorded in favour of or against such
resofution.

The demand for a poll may be withdrawn.

Except as provided in Article 17 1f a poll is duly demanded it shall be

taken in such manner as the chairman directs and the result of the poll

e i



shall be deemed to be the resolution of the meeting at which the poll was

damanded.

19,

20.

21.

In the case of an equality of votes, whether on a siow of hands or on &
poll, the chaivman of the meeting at which the show of hands takes
place or at which the poll is demanded shall be entitled to a second or
casting vote.

A pell demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any othar
question shall be taken at such time as the chairman of the meeting
directs, and any business other than that upon which a poll has been
demanded may be proceeded with pending the taking of the poil.

Subject to the provisions of the Act a resolution in writing signed by
all the members for the time being entitled to receive notice of and to
attend and vote at General Meetings (or being corporations by their
duly authorised representative) shall be as valid and effective as if
the same had been passed at a General Meeting of the Trust duly

convened and nheld,

YOTES OF MEMBERS

22.
23.

24,
25'

26.

Every wember shall have one vote.

No member shall be entitled to vote at any General Meeting uniess all
moneys presently payable by him to the Trust have been paid.

On a poll votes may be given either personally or by proxy.

The insirument appointing a proxy shall be in writing under the hand of
the appointor or of his attorney duly authorised in writing, or if the
appointor is a corporation, either under seal or under the hand of an
officer or attorney duly authorised. A proxy need not be a member of
the Trust.

The 1instrument appointing a proxy and the power of attorney or other
authority, if any, under which it is signed or a notarially certified

copy of that power or authority shall be deposited at the registered

e w—— S L ~ i



27.

28.

office of the Trust or at such other place within the United Kingdom as
is specified for that purpose in the notice convening the meeting, not
less than forty-eight hours before the time for holding the meeting or
adjourned meeting at which ine person named in the instrument proposes
to vote, or in the case of a poll, not less than twenty-four hours
before the time appointed for the taking of the poll and in default the
instrument of proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the following form or a
form as near thereto as circumstances admit :-

"THE WOODLAND TRUST"

I (We) of in
the County of being a member (members) of
hereby appoint of

as my f{our) proxy to vote for me (us) on my (our) behalf at the
Annual/Extraordinary General Meeting of the Trust to be held on the
day of and at any adjournment thereof.
Signed this day of ",

Where it 1s desired to afford memb2rs an opportunity of voting for or
against a resolution the instrument appointing a proxy chall be in the
following form or & form as near thereto as circumstances admit :-

"THE WOODLAND TRUST"

I (WE) of in the County of

heing a member (members} of

hereby appoint
of or failing him

of as my (our) proxy to vote for me (us) on
my (our) behalf at the Annuat/Extraordinary General Meeting of the
Trust to be held on the day of and at
any adjournment thereof.

Sig.~d this day of




B ——

29.

30.

This Form is to be used in favour of / against * the resolution.

Unless otherwise instructed the proxy wiil vote as he thinks fit.

* Strike out whichever is not desired.

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

A vote given in accordance with the terms of an instrument of proiy
shall be valid notwithstanding the previous death or insanity of the
principal or revocation of the proxy or of the authority under which
the proxy was executed, provided that no intimation in writing of such
death insanity or revocation as aforesaid shall have been received by
the Trust at the office before the commencement of the meeting or

adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

31.

Any corporation which is a member of the Trust may by resolution of its
directors or other governing body authorise such person as it thinks
fit to act as its representative at any meeting of the Trust, and the
person so authorised shall be entitlied to exercise the same powers on
behalf of the corporation which he represents as that corporation could

exercise if it were an individual member of the Trust.

APPOINTMENT OF DIRECTORS

32.

(a) The number of directors shall not be less than three and unless
otherwise decided by the Trust in General meeting no more than
twelve and the first directors shall be the subscribers to the
Memorandum and the Articles of the Trust.

(b} The directors may co-opt a director who shall serve as . director
(subject as provided in the Articles) until the next following
Annual General Meeting of the Trust and thereafter provided the

appointment of that director is ratified by the Trust at such

Annual General Meeting.

POWERS AND DUTIES OF DIRECTORS




33. Tne affairs of the Trust shall be managed by the directors who may pay

all expenses incurred in promoting and registering the Trust, and may
exercise all such powers of the Trust as are not, hy the Act or by the
Articles required to be exercised by the Trust in General Meeting
subject nevertheless to the provisions of the Act or the Articles and
to such regulations being not inconsistent with the aforesaid
provisions as may be prescribed by the Trust in general meeting; but no
requlation made by the Trust in General Meeting shall invalidate any
prior act of the dirvectors which would have been valid if that
regulation had not been made.

34, A1l cheques promissory notes, drafts, bhills of exchange and other
negotiable instruments and all receipts for moneys paid to the Trust,
shall be signed drawn accepted endorsed or otherwise executed as the
case may be in such manner as the directors shall from time to time by
resolution determine.

36, The directors shall cause minutes to be made in books provided for the
purpose :-

(a) of all appointments of of ficers made by the directors

(b) of the names of the directors present at each meeting of the
directors and of any committee of the directors

(¢) of w11 resolutions and proceedings at all meetings of the Trust
and of the directors and of comnittees of directors ;

and every director present at any meeting of directors or committee of

directors shall sign his name in a book to be kept for that purpose.

DISQUALIFICATION OF DIRECTORS
36. The office of a director shall be vacated if the director :-

(a) becomes bankrupt or makes any arrangement or composition with his

creditors generally ; or

(b) becomes prohibited from being a director by reason of any order

made under Sections 296-300 of the Act ; or



(c) becomes of unsound mind ; or

(d) resigns his office by notice in writing to the Trust ; or

(e)

ceases to be a director by virtue of Section 303 of the Act; or

(f) 1is directly or indirectly interested in any contract with the
Trust and fails to declare the nature of his interest in manner
required by Section 317 of the Act.

(g) is absent from ail meetings of the directors during a period of
two consecutive years.

A director shall not vote in respect of any contract in which he is

interested or any matter arising thereout, and if he does so vote his

vote shall not be counted.

PROCEEDINGS OF DIRECTORS

37.

38.

39.

40.

The directors may meet together for the despatch of business adjourn
and otherwise regulate their meetings, as they think fit. Questions
arising at any meeting shall be decided by a majority of votes. In the
case of an equality of votes the chairman shall have a second or
casting vote. A director, may and the secretary on the requisition of

a director shall, at any time summon a meeting of the directors. It

shall not be necessary to give notice of a meeting of directors to any
director for the time being absent from the United Kingdom.
The quorum necessary for the transaction of the business of the

directors shall be three or such greater number as the directors may

determine.

Notwithstanding Article 38 should the number of directors fall below

ihree the continuing directors may act for the purpose of co-opting one

or more additionai directors in accordance with Article 32 above.

The directors may elect a chairman of their meetings and determine the

period for which ne is to hold office; but if no such chairman 1is

elected or if at any geeting the chairman is not present within five

minutes after the time appointed for holding the same the directors



41,

42.

43.

44,

present may choose one of their number to be chairman of the meeting.
The directors may delegate any of their powers to committees consisting
of such member or members of their body and such other persons ot
being members of their body as they think fit provided always that the
majority of members of any such committee shall be directors. Such a
committee may be a Management Committee and the directors may entrust
to and confer upon any such committee or the Management Committee any
of the powers exerciseable by the directors upon such terms and
conditions and with such restrictions as the directors may think fit
and either collaterally with or to the exclusion of their own powers
and the directors may from time to time revoke, withdraw, alter or vary
all or any of such powers. The directors may appoint additional
persons to any such committee including tne Management Committee and
may revoke the appointment of any member of any such committee
including the Management Committee. A1l acts and proceedings of the
Management Committee or any other such committee shall be reported to
the directors as soon as possible .

A committee may elect a chalrman of its meetings; if no such chairman
is elected or if at any meeting the chairman is not present within
Fifteen minutes after the time appointed for holding the same, the

members present may choose oneé of their number to be chairman of the

meeting.
A conmiitee may meet and adjourn as it thinks proper. Questions

arising at any meeting shall be determined by a majority of votes of

the members present, and in case of an equality of votes the chairman

shall have a second or casting vote.

A1l acts done by any meeting of the directors or of a committee of

directors or by any persen acting as a directior shall notwithstanding

that it be afterwards discovered that there was some defect in the

appointment of any such director or DPErsomns acting as aforesaid or that



45.

they or any of them were disqualified be as valid as if every such
person had been duly appointed and was qualified to be a director.

A resolution in writing sigred by all the directors for the time being
entitled to receive notice of a meeting of the directors shall be as

valid and effectual as if it had been passed at a meeting of the

directors duly convened and held.

CHIEF EXECUTIVE : DIRECTOR : DIRECTOR GEMERAL

46.

47.

The directors may from time to time appoint a person who may or may not
be a member of the Management Committee to the office of Chief
Executive, Divector or Director General for such period and on such
terms as they tnink fit and, subject tc the terms of any agreement
entered into in any particular case, wmay revoke such appointment.

The directors may entrust to and confer upon the Chief Executive,
Director or Director General any of the powers exerciseable by them
upon such terms and conditions and with such restrictions as they think
fit and either collaterally with or to the exclusion of their own
powers and may from time to time revoke, withdraw, alter or vary all or
any of such powers. The Chief Executive, Director or Director General

shall not incur expenditure on behalf of the Trust without the prior

consent of the directors.

SECRETARY

48.

49.

The secretary shall be appointed by the directors for such term at such

remuneration and upon such conditions as they may think fit; and any

secretary so appointed by them may be removed by them.

A provision of the Act or the Articles requiring or authorising a thing

to be done by or to a director and the secretary shall not be satisfied

by 1ts being done by OF to the same person acting both as director and

as, or 1in place, of the secretary.

THE SEAL

50,

The directors shall provide for the safe custody of the seal wnich




shall only be used by the authority of the directors or a committee of
the directors authorised by the directors in that behalf, and every

instrument to which the seal shall be affixed shall be signed by two

directors.

ACCOUNTS

51.

52.

53.

54.

55.

The directors shall cause accounting records to be kept in accordance
with Section 221 of the Act .

The accounting records shall be kept at the registered office of the
Trust or, subject to section 222 of the Act at such other place or
places as the directors think fit and shall always be open to the
inspection of the directors.

The directors shall from time to time determine whether and to what
extent and at what times and places and under what conditions or
regulations the accounts and books of the Trust or any of them shall be
open to the inspection of members not being directors, and no member
(not being a director) shall have any right of inspecting any account
or book or document of the Trust except as conferred by statute or
authorised by the directors or by the Trust in General Meeting.

The directors shall from time t0 time in accordance with Sections 227~
231 and Section 242 cause to be prepared and to be laid before the
Trust in General Meeting such profit and loss accounts balance sheets
group accounts (if any) and reporis &5 are referred to in those
sections.

A copy of every balance sheet {including every document required by law
to be anrexed thereto} which is to be laid before the Trust in General

Meeting together with a copy of the auditors report shall not less than

twenty-one days pefore the date of tne wmeeting be sent to every member

of the Trust provided that this article shall not require a copy of

those documents to be sent to any person of whose address the Trust is

not aware.



AUDIT

* 56.

Auditors shall be appointed and their duties regulated in accordance

with the Acts.

NOTICES

57.

A notice may be given by the Trust to any member either personally or
by sending it in the post to him or to his registered address or (if he
has no registered address within the United Kingdom) to the address, if
any, within the United Kingdom supplied by him to the Trust for the
giving of notice to him. Where a notice is sent by post service of the
notice shall be deemed to be effected by properly addressing, prepaying
and posting a letter containing this notice and to have been effected
in the case of a notice of a meeting at the expiration of twenty-four
hours after the letter containimg the same is posted and in any other
case at the time at which the letter would be delivered in the ordinary
course of post

Notice of every General Meeting shall be given in any manner
hereinbefore authorised to:-

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

(b) every person bging a tegal personal representative or a trustiee in
bankruptcy of a member where the member but for his death or bankruptcy
would be entitled to receive notice of the meeting; and

(c) the auditor for the time being of the Trust.

o other person shall be entitled to recefve notices of General

Meetings.
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COMPANIES FORMNo.10 . ¥

‘u Statement of first directors

and secretary and intended i

- - - - ped

situation of registered office -
Please do not Pursuant to section 10 of the Companies Act 1985
writa in
this margin

To the Registrar of Companies
Pleasa complate For official use
;eg'l?lv, prefarably H
n black type, or i
bold block lettering “ 018___1.'3'73

Name of company

. ! Ky
+ insert full name X THE WOODLAND TRUST
of company (/

The intended situation, of the registered office of the company on incorporation is as stated below

AUTUMN PARK

DYSART ROAD v

GRANTHAM

LINCOLNSHIRE | Postcode| MG31 6rLL

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X’in the box opposite and insert X
the agent's name and address below A

MESSRS STONES
NORTHERNHAY PLACE

EXETER
DEVON | Postcode| EX4 300
Number of continuation sheets attached (see note 1) 5
Presentor's name address and For official Use
refarence {if any): Goneral Section Post rei

Messrs Stones
Northernhay Place
Exeter

EX4 300

REF: NJT/WOODLAND

Page 1




i

The name(s) and particulars of the pers

<n whao is, or the persens who are, o be the first director or
directors of the company (note 2) are gs follows.

Name {note 3) XENNETH WATKINS Business occupation
RETIRED
Previous name(s) (note 2) N/& Nationality
Address (note 4) BUITEPBROOK British
EARFORD , IVYBRIDGE Date of birth {where applicable)
DEVON Postcode PL21 OJQ | {note & N/A
Other directorships t NONE,

| consent to act as director of k& com
Signature M

)

;[%c‘/imed on page 1
- 2

Date 3" % HEs

u ”____“_!ﬂ
Name {note 3) OLIVER GABRIEL ROSSETTT Business ocupation
RETIRED SOLICITOR
Previous name(s) (note 3) N/A Nationality

Address {note 4) ELMFIELD BRITISH
WEST ALVINGTON, KINGSBRIDGE Date of birth (where applicable)
DEVON Postcode| To7 3pp jnote 5  N/A

uather diractorships *+ NONE

I consent to act as director of the company named on page 1

Signature

L ’
v

oats_|9; Novewbr 1485 |

0

Name {note 3) Business occupation

CHARTERED ACCOUNTANT

STANLEY EDGCUMBE

Previous name(s) (hote 3)  n/a
Address (note 4) TURRELT WILLOWS
RIDGEWAY, PLYMDTON

DEVON | Postcode (note 6)

Other direc‘orships t Plymouth Sound Limited : Anglian Credit Limited :
Theatre Royal (Plymouth) Limited : Talklight Limited :

Nationality ¢
BRITISH

Date of birth (where applicable)

PL7 3RHP

Plymouth Barbican Association Limited : ABRU Aluminium Limited

e,

I consent to act as director of the /c%pany named on page 1
g

Signature gt Date /C A e de

Pleass do not
writs in .
this margin

t enter particulars
of other
dircctorships
held or previously
held {see note 5)
if this space Is
insufficient use a
continuation sheast,

Page 2



Please do not
varite in
this margin

Plaase complete
legibly, preferably
in black type, or
bald btack lettering

usly

? a
heet,

delete if the form is
signed by the
subcribors

delote If the form Is
signed by an ngent on
bahalf of the
subscriberg,

All the subseribars
must sign eithar
pergonally or by a
person or persens
authorised to sign
for thom,

y 2 Page 3

The niame(s} and particulars of the person who is, or the persons who are,to be the first secratary, or joint

secretaries, of the company are as follows:

L

Name (notes 3& 7) JOBM DOUGLAS JAMES

Previous name(s) {note 3) N/A

Address {notes 4 & 7) CEDARWOOD, BURTON LANE,

WHATTON IN THE VALE

NOTTINGHAM Postcode|  wG13 9mg

| consent to act as secretary of the company named on page 1

Signature Jé % e ¢

Date Mfm@ 1/

=

Namé-thotes 3 & 71—

Previous name(s) (note 3)

Address (notes 4 & 7)

‘ Postcode

| consent to act as secretary of the compary narmed on page 1
Signature Date

. e

/ &
Skees

Signature of agent on behalf of subSribers Date ‘]u—; e.u!wj' 1185
Signed // // Date /
Signed / Date /
Signed/ / 4te ) /«f/
Signed / / Date /
Signed / / Dati/

Signe(/

e

/ﬁ

g



Please do not
varite in
thie margin

Plocase camplete
legibly, preferably
in black type, or
bold block lattering

* insert full name
of company

+ dnalota [f

COMPANIES FORM No. 10 (cont.)

Statement of first directors and
secretary and intended situation
of registered office {continuation)

Name of company

Continuation sheet No _
ta Form No. 10

Company number

* THE WOODLAND TRUST

Particulars of other directors {continued)

Name inote 3) CHRISTOPHER PAUL WRIGHT Business Occupation
CHARYERED SURVEYOR/
FARMER .
Previous name{s)inote 3) N/A Nationality
Addressinate 4) BROWNINGS FARM BRITISH v
BLACKBOYS, UCKIIELD, EAST SUSSEX Patteslof birth (where applicable}
note
| Postcodel TN22 5HG N/A

| consent to act as director of the company named above {notes 9 and 10}

Signature

TN . ‘
© ook \eloa\ X
AMi ety
\ &‘)‘ﬁ__,——-o

i

Date ¥& Meder-lzas QL]

Particulars of other directorships

NONE




 Please do not
wiite in
this margin

Particulars of other directorships {continued)

Please complete
tegibly, preferably
in black type, or
bold block letterl

dez The Solicitars’ Law Stationery Scciety plc. Oyez Hause, 237 Long Lane, Lendon SET 4PU 1985 Edition Page 2
F6344 7-86

L3R 2 248

Companies G10 (cont)



Please do not
wilte in
this rnargin

Please complete
{egibly, preferably
in black typs, or
hold block Ixttaring

* insert full name
of company

COMPANIES FORM No. 10 (cont.)

Statement of first directors and
sSecretary and intended situation
of registered office (continuation)

Name of company

Continuation sheet No _2

to Form No. 10

Company number

* THE WOODLAND TRUST

R

Particulars of other directors {continued)

Namae tnote 3) RICHARD HARRISON TRAFFORD Business Occupation . -
SOLICITOR P
Previous name(s)incte 33 N/A Nationality )
Address(note 4) MOUNT HOWE BRITISH
TOPSHAM, EXETER, DREVON Egges ,Of birth (where applicable)
I Pestcode| EX3 oBG N/A

| consent to act as director of the company named-above (rotes 8and 10}

Date 5—7/2—/& I

i
7
. i
Signature ?1 /ll/? \&MQ/)
A

Particulars of other directorships

COBHAM TRUSTEE COMPANY LIMITED




Pieasa do not
write 1
this margin

rarticulars of other directorships (coniinued)
Pleaco complate
legibly, preferably
in black type, or
bold block lettering

oyez The Solicitors’ Law Stalionery Society plc, Dyez House. 237 Long Lane. London SE1 4PU 1986 Edition Page 2
FB344 7-86

Companies G10 (cont) * ok ok ok ok



CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1932373
| hereby certify that

TR WIOLLAAD rRUST

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the ST AT 1934
AN
MidS. D, M. WILKIE

an authorised officer

C.173

S et e e  E— i e s s n



Please do ot
write In this
margin

Please complete
legibly, prefarably
in klack type, or
bold blcek lettering

* insert full name
of company

Mote

Pleasa read notas
1to 4 overlaaf
bafore completing
this form

t delete as
appropriate

Linenrt
Direstor,
Secrotary,
Rozeaivar,
Administrator,
Adrminictrative
Receiver or
Recoivor
{Scutland) as
apgropriate

COMPARNIES FORM No. 225(1)

Notice of newr accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1935
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Cempanies
(Address overieaf - Note 5j

Company number

For official use
e = -y

N T I

L PR . |

1982873

Name of company

% THE WOODIANL TRUST

™ b = L TN L e eI T T P e
gives notice that the company's new accounting reference
date on which the current accounting reference period
and each subsequent accounting reference period of s R i

the company is to be treated as coming, or as having 3 E

come, to an end is

—

The current accounting reference period of the company
is to be treated as [shortened](extended]t and [is to be
treated as having come to an end][will come to an end]t on

If this notice states that the curront accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6)(c) of the Companies Act 1985, tha following statement should
be completed:

Tha company is a [subsidiary]fholding companyit of

PR — sy = . ——

, company number _

I S N

the accounting roference date of whichis

If this notice is being given bv a cg;npar'.y whishs is subject w an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on saction 225(6) of the Companies Act
1685, the following statement should be completed:

An adminigtraﬁon ort;lar wag male in relation to the company on __, e

4

and it is still in force.

Signed Designation Date 0, /u7

LOY Ay

For official Use
Goneral Soction

Prasentor's name address and
reforence {if any):




THE WOODLAND TRUST

Notice is hereby given that an Extraordinary General Meeting of the
above Company will be held at the Holne Chase Hotel, Ashburton,
Devon on Thursday the first day of August 13291 at 11 o’clock in the
forencon for the purpose of considering and (if thought fit)
passing the following resolution which will be proposed as a
special resolution, viz:
That the Articles of Association of the Company be altered by
adding at the end of Article 50 the words or by one Director
j? and the Executive Dizector"Gnepu— Jiculs,
A member entitled to attend and vote at the Meeting is entitled to
appoint a proxy to attend and vcte in his stead. A proxy need not
be a member of the Company.

Dated this 1lst day of August 1991.

By order of the Council

S&Gmetwryﬁé?r“ﬂﬁc

el 2

We being a majority in numbexr of the members having a right to
attend and vote at the above mentioned Extraordinary Ganeral
Meeting and bheing a majority together representing not less than
95% of the total voting rights at that Meeting of all the merbers
hereby pursuant. to Section 369 Companies Act 1985 ag.o2e that the
above cesolution may be_proposed and it thought fit passed at the

-
Meeting not withstanding that less than 21 days notice thereof has
Leen givon. ///g/
//

RESEN

~ {fl 7 r‘af_‘ﬁnz: ;.I/
sifineds VY YRS CTNY K waTRIne ../é.tmrfw... S EDGCUMBE
f_ﬂ_”fi‘/

vreerearesveras P WRIGHT (125;%;;;;{1415~;“H’5RAFFORD
e

e
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MEMORANDUM
AND
ARTICLES OF ASSOCIATION
OF

THE WOODLAND TRUST
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THE COMPANIES ACT 1948 TO 1585

COMPARY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMCRANDUM OF ASSOCIATION
or
THE 'WOODLAND TRUST

(Subject to S30 CA'83 as to deletion of "Limited")

1. The name of the Company (hereinafter called "the Trust")
is "The Woodland Trust." '

2. The registered office of the Trust will be situated in

England.

3. The objects f£or which the Trust is established are to
concerve restore and re-establish tress and in particular
broad leaved trees plants and all forms of wildlife in the
United Xingdom of Grea® Britain and Northern Ireland and
thereby to secure and enhance the enjoyment by the public of
the natural environment of those territories. In furtherance
of the aforesaid objects but not otherwise the Trust may have
the following powexrs:-

(i.) to acquire and take over the unincorrorated body
known ag "The Woodland Trust" and/or all oxr any of
the assets and liabilities of the aforesaid body.

(i) from time to time to acquire by purchase exchange
gift ox otherwisc freehold oxr leasehold land and any
righte oxr interests therein and to sell let ox
otherwige dispose of any land belonging to the Trust
which is not required fu.s the purpose of the Trust
sthject to such crmserts as may be vegaired by law.

(iif)to raise money by nortgaging ox chaxging all or any
¢f such property of the Trust as may legally be
mortgaged oxr charged with capital sums ox with
terminable annuities for lives or years subject to




such consents as may ke required by law.

(iv) to take any other action which the Trust considecrs
advisable and in particular to produce or have
produced any form of printed matter and circulate
the same in such manner as the Trust thinks fit.

(v) to provide assistance whether financial oxr otherwise
and advice to owners or occupiers of land and to
manage and enter into management agreements in
respect of land not owned or leased to the Trust.

(vi) to undertake and execute any charitable trusts which
may lawfully be undertaken by the Trust and may be
conducive to its objects,

(vii)to borrow or raise money for the purposes of the
Trust on such terms and on such security as may be
thought £it subject to such consents as may be
required by law.

(viii)to invest the monies of the Trusts not immediately
required for its purposes in or upon such
investments securities or property as may e thought
fit subject neverthelegs to surch conditions (if any)
and such consents (if any) as may for the time being
be imposed or required by law and subject also as
hereinafter provided.

(ix) to establish and support or aid in the establishment
and support of any charitable associations ox
institutions chaxritable companies or other
charitable bodies corporate and subscribe or
guarantee money for charitable purposes in any way
connected with the purxposes of the Trust or
calculated to further its objects,

(%) do all such other things as shall further the
attainment of the above objects or any of them,

Provided that:-

(a) In case the Trust shall take or hold any property which
may be subject to any trucsts the Trust shall only deal with or
invest the same in such manner as allowed by law having regaxd
to such Lrusta,

(b} The objects of the Trust shall not extend to the
regalation of relations between workers and employers or



organisations of workers and organisations of employers.

(c) 1In case the Trust shall take ox hold any property subject
to the jurisdiction of the Charity Comnmissioners for Ergland
and Wales the Trust shall not sell mortgage charge or lease
t7:e same without such autherity approval or consent as may bhe

required by law.

4. The income capital and property of the Trust shall be
applied solely towards the promotion of its objects as set
forth in this Meworandum of Association and no portion thereof
shall be paid or transferred, directly ox indirectly, by way
of dividend, bonus oxr otherwise howsoever by way of profit to
menbers of the Trust and no member of its Board of Directors
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 worth from the Trust.

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

(a) of reasonable and proper remuneration to any membex,
officer or servant of the Trust (not being a member of its
Board of Directors) for any services rendered to the Trust.
(p) of interest on money Lent by any member of the Trust ox
of its Board of Directors at a reasonable and proper rate per
annum not exceeding two percentum less than the published base
lending rate of a clearing bank to be selected by the Board of
Directors.

(¢c) of reasonable and proper rent for premiums demised or let
by +ny membar of the Trust or of its Board of Directors.

(d) of lecs, remuneration or other benefit in money or
money's worth to any company of which a member of the Board of
Directors may also be a member holding not more than 1/100th
part of the capital of that compony: and

(¢) to any member »f its Board of Directors of reasonable
out~ofepocket cxpensas.

(f) to any member of its Boaxd of Directors being a solicitor
ny other person engaged in any proiession of all usual
professional. or other chaxges or work done by him or his firm

in connection with the work of the Trust.




5. The liability of the members of the Trust is limited.

0. 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 is a membex, 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 he a member, and wf the
costs, rharges and expenses of winding up, and for the
adjustment of the rights of the ceontributories among
themselves, such amount as may be required not exceeding £1.

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

WE the several persons whose Names, Addresses and Descripti
are subscribed are desirous of being formed into a Company in
rmuxguance of this "'emorandum of Association,




THE COMEANYES ACTS 1948 710 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

or

THE WOODLAND TRUST

INTERPRETATION

1. In these Articles:i-
“the Act’
"the Acts"

"the Articles"

"the Seal”
Trust.

"Secretary"

"the Trust"
"the United Kingdom"

Expressions referring to writing shall unless the

conbrary intention appears, be construed as including
references to printing, lithography, photography, and
other modes of representing or reproducing words in a

visible form.

Unless the context otherwise requires words or
expressions contained in these Articles shall bear the
gane mecnings as in the Acts oxr any statutory

modification thereof in force at the date at which these
rrticles become binding on the Trust.

MRMBERS

[T

2 The may .mum nuuber of members shall be twelve 9r such

means the Companies Act 1985,
means the Companies Acts 1948 to
1985.

means the articles of the Trust.
means the Common Seal of the

means any person appointed to
perform the duties of the
Secretary of the Trust.

means the above-named Company.
means Great Britain and Northern i
Ixeland.




G
6

*

otheyr number as the directors shall decide.
The first members of the Trust shall be the subscribers
to the Memorandum and the Articles of the Trust.
Such persons as the Board of Directers of the Tr.st shall
admit by unanimous decision of the directors p.oesent at a
meeting of the directors duly convened shall in addition
be members of the Trust.
A member shall cease to be a member:-
(a) forthwith upon his ceasing for any reason to be
2 director of the Trust unless prioxr to such member
ceasing to be a director the directors have by
unanimous decision of those present at a meeting of
the directors duly convened resolved that such
member shall continue to be a member of the Trust
after his ceasing to be a directoxr
(b) on a resolution to that effect being passed by
the directoxs at any time

ENERAL MEETINGS

The Trust shall in each year hold a General Meeting as
its Annual Generzl Meeting in addition to any othex
meetings in that year, and shall specify the meeting as
such in the notices calling it; 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
Gencral Meoting within eighteen months of its
incorporation it nced not hold it 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 Directors may appoint.

211 Goneral Meetings other than Annugl General Meetings
shall bo called BExtraordinary Gencral Meetings.

The: directors may, whencvar they think fit, convene an
Extraordinary General Meeting and Extraordinary General
Meotings shall also be convened on such regquisition or in
defaunlt may bo convensd by such requisitionists as
provided by Section 368 of the Act. If at any time there
are nok wiithin the United Kingdom sufficient directors
capable of acting to form a quorum, any director or any




9.

10.

PROCEEDINGS AT GENERAT, MEETING

two members of the Trust may convene an extraordinaxy
general meeting in the same manneyr as nearly as possible
as that in which meetings may be convened by the

directerxrs.

NOT'ICE OF GENERAL MEETINGS

An Annual Generald Meeting and a meeting called for the
passing of » Special Resoluticn shall be called by
twenty-one days notice in writing at the least and a
meeting of the Trust other than an Annual General Meeting
or a meeting for the passing of a Special Resolution
shall be called by fourteen days notice in writing at the
least. The notice shall be exclusive of the day on which
it is served or deemed to be served and of the day for
which it is given, and shall specify the place, the day
and the hour of the meeting and in case of special
business the general nature of that business and shall be
given in manner hereinafter mentioned or in such other
manner, if any, as may be prescribed by the Trust in
General Meeting to such persons as arxre, under the
Articles, entitled %0 receive such notices from the Trust
PROVIDED that a meeting of the Trust shall
notwithstanding that it is called by shorter notice than
that specified in this article be deem2d to have been
duly called if it is so agreed:-

(2) in the case of a meeting «alled as the Annual
Generai Meoting by «il the members entitled to
attend and vote thexreat: and

(by in tho casc of any other mewting by a majority in
numbar of tne members having &4 right to attend and
vote at the meeting being a majority together
reprasenting not less than ninety-five per cent of
the total voting rights at that meeting of all the
members .

The accidental omission to give notice of a meeting to,

or tho non-receipt of notiece of a mecting by, any person

antitled to roceive notice shall not invalidate the
proccedings at that meeting.

8

AL




12,

13.

l4l

15,

16.

All business shall be deemed special that is trancacted
at an Bxtraordinary Ceneral Meeting, and also all that is
transacted at an Annual General Meeting with the
exception of the consideration of the accounts, balance
sheets, and the repoxts of the directors and auditors the
election of directors in the place of these retiring and
the appointment of, and the fixing of the remuneration of
the auditors.

No business chall be transacted at any General Meeting
unless a quorum of members is present at the time when
the meeting proceeds to business; save as herein
otherwise provided, three members present in pexrscon shall
be a guorum.

If within half an hour from the time appointed fox the
meeting a quorum is not present, the meeting if convened
upon the requisition of members, shall be dissolved; in
any other case it shall stand adjourned to the same day
in the next week at the same time and place, or to such
otrer day and at such other time and place as the
directors may determine and if at the adjourned meeting a
quorum is not present within half an hour from the time
appointed for tho mecting the membexs present shall be a
querum.

Tha chairman if any, of the board of Directors shall
preside as chairman at every General Meeting of the
Trugt, or if thore ig no such chairman or if he shall not
bo prosent within fifteen minutes after the time
appointed for the holding of the meeting or is unwilling
o aut the dircetors prosont shall elect one of their
number to be chairman of the tieeting.

1f at any weeting ne director i willing to act as
chairian or 1f no director ig present within fifteen
misutos after the Limo appoeinted for holding the meeting
tho mombexs preoant olhall choose one 6f their number to
be chairman of tho mosting.

Phe chuirman may, with the eonsent of any meeting at
which a quorem is proesent (and shall Lf co directed by
the mecting) adjourn the meoting from time to tiwe and
from place to placo, but no business shall be transacted




17.

18.

19,

20,

at any adjourned meeting othexr than the business left
unfinished at the meeting from which the adjournment took
place. When a meeting is adjourned for thirty days or
more notice of the adjourned meeting shall bhe given as in
the case of an original meeting. Save as aforesaid it
shall not ke necessary to give any notice of an
adjournment or of the business to be transacted at an
adjourned meeting.
At any General Meeting a resolution put to the vote of
the meeting shall be decided on a show of hands unless a
poll is (before or on the declaration of the result of
the show of hands) demanded:-
{(a) by the chairman; or
(b) by at least three members present in person; or by
proxy
(c) by any member or memhens prerent in person oxr by
proxy and representing not lesgs than one tenth of
the total voting rights of all the members having
the right to vote at the meeting.
Unless a poll be so demanded a declaxration by the
chairman that a resolution has on a show of hands been
carried or carried unanimously or by a particular
majority, or lost then an entxy to that effect in the
book containing 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 in favour
of or against such resolution.
The demand for a poll may be withdrawn,
Excopt apg provided in Article 17 if a poll is duly
demanded it shall be taken in sach manner as the chairman
directs and the result of the poell shall be docmed to be
the repolution of the meoting at which the poll was
demanded.
In the casge of an cquality of votes, whethexr on a show of
hands or on a poll, the chairman of the meeting at which
the show of hands takes place or at which the poll is
domanded shall be entitled to a second or casting vote.
A poll demanded on the election of a chairman or on a
quaction of adjournment chall be taken forthwith., A poll




21.

demanded on any other guestion shall be taken at such
time as the chairman of the meeting directs, and any
business other than that upon which a poll has been
demanded may be proceeded with pending the taking of the
poll.

Subject to the provisions of the Act a resolution in
writing signed by all the members for the time being
entitled to receive notice of and to attend and vote at
General Meetings (or being corporations by their duly
authorised representative) shall be as valid and
effective as if the same had been passed at a General
Meeting of the Trust duly convened and held.

VOTES OF MEMBERS

22,
23,

24,

25!

26,

Every member shall have one vote.

No member shall be entitled to vote at any General
Meeting unless all moneys presently payable by him to the
Trust have been paid.

On a poll votes may be given either personally orxr by
proxy.

The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly
authorised in writing, or if the appointor is a
corporation, elther under seal or undexr the hand of an
offizer or attorney duly authorised. A proxy need not be
a member of the Trust,

The instrument appeointing a proxy and the power of
attorney or other authority, if{ any, undexr which it is
signed or a notarially cextified copy of that power or
authority shall be deposited at the registered office of
tha Tryust or at guch other place within the United
Eingdom ac ig specificd for that purpose in the notice
convening the mecting, not less than forty-elght hours
before the time for helding the mecting or adiourned
mecting at which the person named in the ingtrument
proposes to vote, or in the case of a poll, not less than
twonty-~four hours bofore the time appointed for the
taking of the poll and in default the inotrument of proxy
shall not be tzeated as valid.

An instrument appointing a proxy chall be in the




28.

following form or a form as near thereto as circumstances
admit:-
"THE WOODLAND TRUST"

I (We) of in
the County of being a member (members) of
hereby appoint of

as my (our) proxy to vote for me (us) on my (our) behalf
at the Annual/Extraordinary General Meeting of the Trust
to be held on the day of and at
any adjournment thereof.

Signed this day of ",
Where it is desired to afford members an opportunity of
voting for or against a resolution the instrument
appeinting a proxy shall be in the following forxrm or a
form as near thereto as circumstances admit:-

"THE WOODLAND TRUST*

I (We) of in the County of
being a membexr (members) of

hereby appoint

of ., oxr failing him

of. as my (our) proxy to vote
for me (ves) on my (our) behalf at the
Annual/Exztracxdinary Genexral Meeting of the Trust to be

held on the day of and
at any adjournment thexeof,
Si(jned thiﬂ day Qf "

This form is to be uwsed in favour of/against * the
regolution., Unless otherwise instructed the proxy will
vote as he thinks fit.

* Strikc out whichever is not dosired,

Thne ingtrument appointing a proxy shall be deemed to
confor anthority to demand or join in demanding a poll.

A vote given in accordance with the torms of an
inotrumont of proxy chall be valid notwithctanding the
previoug death or insanity of the principal or revocation
of the prony or of the authority under vhich tho proxy
was exoecuted, provided that no intimation in writing of
guch death insanity or revocation as aforesald shall have
beon reccived by the Trust at the office before the




commencement of the meeting or adjourned meeting at which

the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

31.

Any corporation which is a member of the Trust may by
resolution of its directors or other governing hody
authorise such person as it thinks fit to act as its
representative at any meeting of the Trust, and the
person so authorised shall be entitled to exercise the
same powers on behalf of the corporation which he
represents as that corporation could exercise if it were
an individual membher of the Trust,

APROINTMENT OF DIRECTORS

32.

{a) The number of directors shall not be less than three
and unless otherwise decided by the Trust in General
meeting no more than twelve and the first directors
shall be the subscribers to the Memorandum and the
Articles of the Trust.

(b) The directors may co-opt & director who shall serve
as a director (subject as provided in the Articles)
until the next following Annual General Meeting of
the Trust and thereafter provided the appointment of
that directox is ratified by the Trust at such
Annual General HMeeting.

POWERS AND _DUTIES OF DIRECTORS

33.

34,

The affairs of the Trust shall be managed by the
dircctors who may pay all expenses incurred in promoting
and regigtering the Trust, and may exorcise all such
powars of the Trust as arce not by the Act or by the
Articles required to be exercised by the Trust in Gencral
Heeting subdject novertheless to the provisions of the Act
or the Articles and to such rogulations being not
inconsistent with the aforesaid provisions as may be
praceribod by the Trust in goneral meeting; but no
ragqulation made by the Tiuot in Genoral Meeting shall
invalidato any prior act of the directors which would
have boen valid if that regulation had not heen made,

All chequeg promissory notos, drafis, bills of exchange
and other nogotiable instruments and all receipts for
noneys pald to vhe Trust shall be signed drawn accepted




endorsed or otherwise executed as the case may be in szuch
manner as the directors shall from time to time by
resolution determine.
35. 7The directors shall cause minutes to be made in books
provided for the purpose:-~
(a) of all appointments of officers made by the
directors
(b) of the names of the directoxs present at each
meeting of the directors and of any committee of the
directors
(¢) of all resolutions and proceedings at all meetings
of the Trust and of the directors and of committees
of directors;
and every director present at any meeting of directors or
committee of directors shall sign his name in a book to
be kept for that purpose.
DISQUALIFICATION OF DIRECTORS
36. The office of a director shall be vacated if the
director:-~
(a) becomes bankrupt or makes any arrangement or
composition with his creditors generally; or
(b) becomes prohibited from being a dirxector by reason
of any order made under Sections 296-300 of the Act;
or
(¢} becones of unsound mind; or
(d) resigns his office by notice in writing to the
Trust; ox
(¢) ceases to be a director by virtue of Section 303 of
the Act; or
(f) is dircctly or indircctly interested in any contract
with the Trust and fails to doclare the nature of
his intercot Iln manner roegquired by Scction 317 of
the Act; or
(q) is abgent from all weetings of the directers during
a poriod of two consecutive years.
A director shall not vote in respect of any contract in
which he is interested or any matter aricing thereout,
and if ho dous go vote his vote shall not be counted,
PROCEEDINGS OF DIREGTORS
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38.

39.

40.

41.

The directors may meet together for the despatch of
business adjourn and otherwise regulate their meeltings as
they think fit. Questions arising at any meeting shali
be decided by a majority of votes. In the case of an
equality of votes the chairman shall have a second ox
casting vote., A director may and the secretary on the
requisition of a directoxr shall at any time summon a
meeting of the directors. It shall not be necessary to
give notice of a meeting of directors to any director for
the time being absent from the United Kingdom.

The guorum necessary for the transaction of the business
of the directors shall be three or such greater number as
the directors may determine.

Notwithstanding Article 38 should the numbexr of directors
fall below thrxee the continuing directors may act for the
purpose of co-opting one or more additional directors in
accordance with Article 32 above.

The directors may elect a chairman of their meetings and
determine the period for which he is to hold office; but
if no svch chairman is elected or if at any meeting the
chairman is not present wilthin five minutes after the
time appointed for holding the same the directors present
may choose one of their number to be chairman of the
meeting.

The directors may delegate any of their powers to
committees consisting of such member or members of their
body and such other persons not being members of thedirx
hody as they think £it provided always that the majority
of membero of any such committee shall be directors.

Such a committec may be a Management Committee and the
diroectors may entrust to and confor upon any such
committca or the Managemont Committeo any of the powers
oxercicoable by the directors upon such terms and
canditiong and with such restrictions as the diroctors
may think fit and either collaterally with ox teo the
oxelusion of their own powers and the direetors may from
time to time rovoke, withdraw, alter or vary all or any
of such powers, The directors may appoint additional
porsons to any such committee including the Management




42.

43.

44,

45.

Committee and may revoke the appointment of any member of
any such committee including the Management Committee.
All «cts and proceedings of the Management Committee or
any othexr such committee shall be reported to the
directors as soon as possible.
A committee may elect a chairman of its meetings; if no
such chairman is elected or if at any meeting the
chairman is not present within fifteen minutes after the
timz appointed for holding the same, the members present
may choose one of their number to be chairman of the
meeting.
A committee may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by a
majority of votes of the members present, and in case of
an equality of votes the chairman shall have a second oxr
casting vote,
All acts done by any meeting of the directors or of a
committee of directors or by any perscn acting as a
director shall notwithstanding that it be afterwards
discovered that there was some defect in the appointment
of any such director or persons acting as aforesaid or
that they or any of them were disqualified be as valid as
f evexry such person had been duly appointed and was
qualified to ke a director.
A regsolution an writing signed by all the directors fox
the time being entitled to receive notice of a meeting of
the directors shall be as valid and effeetual as if it
had been passcd at a meeting of the dirxectors duly
convenad and hold.

CHTTF BXECHTIVE : DIRECTOR_: DIREBCTOR GEHERAL

46 .

47.

Tha directors may from tinme to time appoint a person who
may or may not bo a membor of the Managoment Committee to
“hae office of Chief Exceutive, Dircctor or Director
Goneral for such poried and on sweh texms as thay think
fit and, subjeet to the torms of any agreement enterad
into in any particular ecasc, may reveke such appointment,
The directors may entruct to and confer upon the Chicf
Exceutive, Director or Dircector General any of the powers
azarciceabloe by them upon such terms and conditions and




with such restrictions as they think fit and eithex
collaterally with or to the exclusion cf their own powers
and may from time to time revoke, withdraw, alter oxr vary
all or any of such powers. The Chief Executive, Director
or Director General shall not incur expenditure on behalf
cf the Trust without the prior consent of the directors.

SECRETARY

4cC.

49.

The secretary shall be appointed by the directors for
such tern at such remuneration and upon such conditions
as they may think f£it; and any secretary so appointed by
them may be removed by them.

A provision of the Act or the Articles xeguiring or
authorising a thing to be done by or to a director and
the secretary shall not be satisfied by its being done by
or to the same person acting both as director and as, or
in place, «f the secretary.

THE SEAL

50.

The directors shall provide for the safe custody of the
seal which ghall only be used by the authority of the
directors or a committee of thr directors authorised by
the directors in that behalf, and every instrument to
which the seal shall be affixed shall be signed by two
directors or by onec Director and the Company Secretary.

ACCOUNTS

51,

52.

The directors shall cauge accounting records to be kept
in accordance with Section 221 of the Act.

The accounting zecords shall be kept at the registered
office of the Trust ox, subject o Scection 222 of the
Act, at guch other place ox places a3 the directors think
fit and shall always bo open to the ingspection of the
directors,

"ho dizectors chall from time to time dotermine whether
and to what aextent and at vhat times and places and under
vhat. conditions oxr requlations the accounts and books of
the Trust or any of them shall be open te the inspection
of members not being directoxrs, and no member {not being
a director) chall have any right of incpecting any
aceount or book or document of the Trust except as
conferrcd by statute or authorised by the directors or by




54.

55.

the Trust in General Meeting.

Tha directors shall from time to time in accordance with
Sections 227-231 and Section 242 cause to be prepared and
to be laid before the Trust in General Meeting such
profit and loss accounts balance sheets group accounts
{(+f any) and repoxrts as are referred to in thcse
sections.

A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be
laid before the Trust in General Meeting together with a
copy of the auditors report shall not less than twenty-
cne days before the date of the meeting be sent to every
member of the Trust provided that this article shall not
require a copy of those documents tc he sent to any
person of whose address the Trust is not aware.

AUDIT

56.

Auditors shall be appointed and their duties requlated in
accoxdance with the Acts.

NOTICES

57.

A notice may be given by the Trust to any member eitherx
personally or by sending it in the post to him or to his
registered address ox (if he has no registered address
within the United XKingdom) to the address, if any, within
the United Kingdom supplied by him to the Trust for the
giving of notice to him. Where a notice is sent by post
gervice of the notice shall be deemed to be effected by
properly addressing, prepaying and posting a letter
containing this notice and to have been effected in the
cace of a notice of a meeting at the cxpiration of
twonty-four hours aftor the lotter centaining the same is
pooted and in any other case at the time at which the
lottor would be delivered in tho ordinary course of post.
Hotice of overy Gonoral Meeting shall be given in any
mariner hereinbefore authorised to:-

(#) every mcember oxcopt those membors who (having no
registered address within the United Kingdom) have not
supplied to the Trust an addross within the United
Kingdom for the giving of notices to them;

(b) covery person being a legal personal representative




or a trustee in bankruptcy of a member where the member
but for his death or bankrxuptcy would be entitled to
receive notice of the meeting; and

(¢) the auditor for the time being of the Trust.

No other person shall be entitled fo receive notices cf
General Meetings.




COMPANIES FORM No, 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

“ease do not Pursuant 1o section 226(1) of the Companies Act 1985
“';;I‘SI::‘ this as inserted by section 3 of the Companies Act 1989
1. To the Registrar of Companies Company number
Please complete s, - -
legibly, preferably (Address overleaf - Note 6) 19828773

in black type, or
Bsold block lettering  Name of company

* insert full name + THE WOODLAND TROST
- company
Note 2. gives notice that the company’s new accounting reference
Jewils of day and - date on which the current accounting reference period Day Month

ponhin23a0d and each subsequem accounting reference period of ;
Lame. the company is to be treated as coming, or as having 9 ; 10 1 E )

Plaare read notes come, to an end is
* 10,5 overleaf

before completing . ) Day Manth Year

this form. 3. The current accounting reference period of the company posamency , g etsgminsy
is to be treated as {shortened)(extended]t and {iste-be TR T S S S R
wreated-as having-Gome 0 ap-endj{will come to an end]t on Lol Ly | gy

¥ delote as

i ] 1] . Y .
wRrepria 4, If this notice states that the current accounting reference period of the company is to be extended, and

refliance is heing placed on the exception in paragraph {a} in the second part of section 225{4} of the
Companies Act 1985, the following statement should be completed:
The company is a [subsidiaryj(parent]t undertaking of

— B - = - 02

e ettt e e ¢ A e prmtmemne o meet GOMPANY NUMber

e

the aceounting reference date of which i8 o oo .. . e oo —.

5, If this notice is being given by a company which is subject to an administration order and this notice
statas that the surrent accounting reference period of the company is to be extended AND itis « be
extanded beyond 18 months OR relianca is not being placed on the second part of section 225(4) of
tho Companies Act 1986, the following statement should be completed:

. An adnviinistration order was mads in refation to the company on . - .
Secrmary, i ia ol ,"‘{
Rosover, and jt mgtﬂl Jfoorce. } -
Adrinistrotor, it coy e OTORN D AAMED Designationd DMEARY CECPETLRY pgre T AICUST 14y
Adminisioton g, Slf,ntid e B D SAMES  Designationgt TAEAS 7BY Date ’
Rectiver of T >
Roceivar
Geotlond) 957 pregantor's namo address For official use
IRBIIPD telephone number and reference Gif any); e B 1 Post team
i 4 TOEVT: L —
THE W0OILALE ReT CGIAPATHES HOUSE
AUTOMN DALY, UYOART RKOAT
ARANTHAN 20 AUG 1992
LIS NG 6T, p 40
Thte GG ThEGT )
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THE WOODLAMD TRUST
] (o 1982873)

i

WRITTEN RESOLUTION
1 of the Hembers pursuant to Article 23

1 That the Company’s Hemoraadum of Asscciation be amended by

P the insertion cf a new paragraph (g) to be added o clause &
; of the Memorandum of Asgociation namely:

1of any premium in respect of any indemnity ingurance to
cover the liability of Directors (or any of them ) which by
virtue of any rule of law would otherwise attach to them in
" respect. of any negligence, default, breach of duty or
[ wreach of trust of which they may be guilty in relation to
i the Trust, provided that any such insuranie shall not
oy extend to any claim arising from any act or cmission which
i . the Directors knew or ought reasonably to have knouwn was a
! preach of duty or a breach of trust or which was committed
] by the Directors in reckless disregard of whether it was &

preach of duty or a breach of trust or not."

'] 2 That the Articles of Association of the Company be amended asc
. follows:

: Article 33 be amended by inszrting adter the words
) npromoting and registering the Trust,” the words "and
premiums in respect of any indemnity insurance to cover the
1iability of Directors (or any of them ) which by virtue of
] any rule of law would otherwise attach to them in respect
et of any negligence, default, breach of duty or breach of
B trust of which they may be guilty in relation to the Trust,
provided that any such insurance shall not extend to any
o claim aricing from any act or omission which the Directors
. knew or ought rcasonably to have known wac a hreach of duty
or a breach of trust or which was committed by the
N pirectors in recklegs disregard of vhether it was a breach
3 of duty or a breich/of truct or not.,"
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WRITTEN RESOLUTION

'HE WOQDLAND TRUST
(Ko 1982873)

Written resolution to the Hembers pursuant to Article 21

That the Articles of Association of the company be amended as
follows:

Article S50 be amended by replacing, »' and® after “authorised
by the directors in that bohalf® with, *. The dixectoxs may
determine who shall sign any instrument to which the seal is

affixed and, unless otherwise 5O determined, .

That Article 50 be further amended so as to give effect to the
{ntention of the members of the Company expresséd on 1 August
1991, by adding at the end of Article 50 the words "or by one
director and the company secretary.”.

We baeing & wajority in number of the members having a right to
attend and vote at the Extraordinary General Meeting held at
the Holne Chase Hotel, Ashburton, Devon on 29 Septembexr 1994
and being a majority together representing not less than 95%
of the total voting rights at that HMeeting of all the members
hexreby pursuant to Section 369 Companies Act 1985 agree that
the above resolution ba passeu notwithstanding that less than
21 days notice thexeot has been given.
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