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Companies Acts 1985 to 2006
Private company limited by shares
Articles of Association of

Middlemarch Environmental Limited

The following definitons and rules of interpretation shall apply in these Articles

Act
ARC

Articles

Charnty

Companies Acts
Conflict

Council
electronic means
eligible director

Group

Secretary
subsidiary

means the Compames Act 2006,

means the Charity's Audit and Remuneration
Commuttee,

means the Company's articles of association for the
time being 1n force,

means Warwickshire Wildlife Trust Limited of
Brandon Marsh Nature Centre, Brandon Lane,
Coventry, West Midlands CV3 3GW, with
registered charity number 00585247, which 1s the
registered holder of the entire 1ssued share capital
of the Company;

has the meaning given to 1t in section 2 of the Act;
means a situation in which a director has, or can
have, a direct or indirect interest that conflicts, or
possibly may conflict, with the interests of the
Company;

means the council of trustees of the Chanty;

has the meaning given to 1t in the Act,

means a director who would be entitled to vote on
the matter at a meeting of directors (but excluding
any director whose vote 1s not to be counted 1n
respect of the particular matter),

means the Chanty, any trust of which the Chanty is
trustee, any subsidiary of the Company from time
to time, and any subsidiary of the Chanty from
time to time, and member of the Group shall
mean any of them,

means the secretary of the Company, 1f any; and
has the meaning given section 1159 of the Act

Unless the context otherwise requires, words or expression contained in the Articles bear
the same meaning as in the Companies Acts, but excluding any statutory modrfication not in
force when the Articles become binding on the Company

Headings in these Articles are used for convenience only and shall not affect the
construction or interpretation of these Articles
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A reference In these Articles to an Article 1s a reference to the relevant article of these
Articles, unless expressly provided otherwise

Unless expressly provided otherwise in these Articles, a reference to a statute, statutory
provision or subordinate legislation Is a reference to it as it 1s in force from time to time,
taking account of

151 any subordinate legislation made under it, whether before or after the date of
adoption of these Articles, and

152 any amendment or re-enactment, whether before or after the date of adoption of
these Articles and includes any statute, statutory provision or subordinate
legistation which it amends or re-enacts

Any words following the terms including, include, in particular or any similar expression
shall be construed as illustrative and shall not imit the sense of the words, description,
definition, phrase or term preceding those terms

Where the context permits, other and otherwise are Illustrative and shall not hmit the sense
of the words preceding them

The model articles for private companies Iimited by shares contained in Schedule 1 of the
Companies (Model Articles) Regulations 2008 (S| 2008 / 3229) shall not apply to and are
expressly excluded from the Articles

The Company's registered office 1s situated in England and Wales
BUSINESS OF THE COMPANY

The Charity i1s the registered holder of the majonty of the issued share capital of the
Company The Chanty's secretary (or such other person as Is from time to time notified to
the Company in writing by the Chanty) shall be the duly authonsed representative of the
Charity

The Company shall carry on a commercial business of procuring profits and gains with the
purpose of paying to the Charity any surpluses that are not needed to sustain the business
which, subject always to the discretion of the Directors, shali normally be

221 not less than 7 5% of the profitable turnover of the Company before payment of
staff bonuses, and,

222 not less than the profit retaned by the Company to sustain its own development,
in respect of any financial year of the Company as certified by the auditors of the Company
SHARES

Subject to the provisions of the Companies Acts, any share may be issued with such nghts
or restrichions as the Company may by ordinary resolution determine
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The directors shall not exercise any power of the Company to allot shares or other securities
in, or to grant nghts to subscribe for, or convert into, shares or other securities of, the
Company without the prior written consent of the Charnty Without imitation, the powers of
the directors under section 550 of the Act are imited accordingly

No share shall be transferred except with the consent of the Charty, which may, in its
absolute discretion and without giving any reason, decline to register any transfer of any
share

MEETINGS AND COMPANY RESOLUTIONS
Decisions of the Chanity, as sole member, may be made

411 by the duly authorised representative of the Charty notifying a decision it has
made to the Company in writing within 14 days of the date of the decision,

412 by the Chanty passing a written resolution in accordance with the provisions of the
Act, which 1s signed by the duly authorised representative of the Chanty, or

413 by passing a resolution at a members' meeting convened and held in accordance
with the provisions of the Act

Communications n relation to written resolutions shall be sent to the Company's auditors in
accordance with the Companies Acts

DIRECTORS

The directors shall be appointed and removed at any time and from tme to tme by the
Charity, by service of a wntten notice on the directors and the Secretary signed by the duly
authorised representative of the Charity

There shall be no more than ten directors and the minimum shall be two

Non-Executive Directors shall be appointed for a fixed term of three years whereupon they
must retire from office but may offer themselves for reappointment

No Non-Executive Director shall serve more than three consecutive terms

The office of a director shall be vacated if

561 notification of the director's removal 1s received by the Company from the Chanty,
pursuant to Article 5 1,

552 that person ceases to be a director by virtue of any provision of the Companies
Acts or 1s prohibited by law from being a director, or

5§53 a bankruptcy order 1s made against that persen or a composition 1s made with that
person's creditors generally in satisfaction of that person's debts, or

554 a registered medical practitioner who 1s treating that person gives a written opinion
to the Company stating that that person has become physically or mentally
incapable of acting as a director and may remain so for more than three months,
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555 notffication 1s received by the Company from the director that the director 15
resigning from office, and such resignation has taken effect in accordance with its
terms, or

556 that person shall for more than six consecutive months have been absent without
permission of the directors from meetings of directors held during that period and
the directors resolve that therr office be vacated

Any removal of a director pursuant to article 5 1 shall be without prejudice to any claim for
breach of contract under any employment agreement between the Company and the
director so removed

POWERS OF DIRECTORS

Any or all powers of the directors shall be restricted in such respects and to such extent and
for such duration as the Charity may by notice in writing to the Company from time to time
prescribe

Subject to the provisions of the Companies Acts and the Articles and to any directions given
by the Charity pursuant to Article 6 1, the business of the Company shall be managed by the
directors who may exercise all the powers of the Company A meeting of directors at which
a quorum 1s present may exercise all powers exercisable by the directors

No alteration of the Articles and no directions given by the Charity pursuant to Article 6 1
shall invalidate any prior act of the directors which would have been valid if that alteration
had not been made or that direction had not been given

The directors may, by power of attorney or otherwise, appoint any person to be the agent of
the Company for such purposes and on such conditions as they determine, including
authonty for the agent to delegate all or any of his or her powers

DELEGATION OF DIRECTORS' POWER

The directors may delegate any of their powers to any committee consisting of one or more
drectors They may also delegate to any managing director or any director holding any
other executive office such of their powers as they consider desirable to be exercised by him
or her

Any delegation pursuant to Article 7 1 may be made subject to any conditions the directors
may decide to impose, and either collaterally with or to the exclusion of therr own powers
and may be revoked or altered at any time as the directors see fit Subject to any such
conditions, the proceedings of a committee with two or more members shall be governed by
the Articles regulating the proceedings of directors so far as they are capable of applying

REMUNERATION AND EXPENSES OF DIRECTORS

The directors shall be entitled to such remuneration as the Company may by ordinary
resolution determine, provided that no director who 1s also a trustee of the Charity shall be
remunerated or receive other benefits in respect of his or her employment or office as a
director of the Company
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The directors may be paid all travelling, hotel, and other expenses properly incurred by them
n connection with therr attendance at meetings of directors or committees of directors or
general meetings or othermise in connection with the discharge of their duties

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the Articles, the directors may regulate their proceedings as they
think fit

A director may, and the Secretary at the request of a director shall, call a meeting of the
directors

Questions ansing at a meeting shall be decided by a majonty of votes In the case of an
equality of votes, the charr shall have a second or casting vote

Subject to Article 9 5, the quorum for the transaction of the business of the directors may be
fixed by the Charity, and unless so fixed at any other number shall be five

For the purposes of any meeting {or part of a meeting) held pursuant to Article 10 to
authonise a Conflict, if there 15 only ane ehgible director in office other than the Interested
Director(s) {(as defined in Article 10 1), the quorum for such meeting (or part of a meeting)
shall be one eligible director

The continuing directors or a sole continuing director may act notwithstanding any vacancies
in their number, but, if the number of directors Is less than the number fixed as the quorum,
the continuing directors or director may act only for the purpose of calling a general meeting

The directors may appoint one of therr number to be the chair of the board of directors and
may at any time remove him or her from that office Unless he or she 1s unwilling to do so,
the director so appointed shall preside at every meeting of directors at which he or she 15
present If there 1s no director holding that office, or if the director holding it 1s unwilling to
preside or I1s not present within five minutes after the time appointed for the meeting, the
directors present may appoint one of their number to be chair of the meeting

All acts done by a meeting of directors, or of a commitiee of directors, or by a person acting
as a director shall, notwithstanding that it be afterwards discovered that there was a defect
in the appointment of any director or that any of them were disqualfied from holding office,
or had vacated office, or were not entitled to vote, be as valid as If every such person had
been duly appointed and was qualified and had continued to be a director and had been
entitled to vote

The directors may hold meetings by telephone or by using any televisual or other electronic
or virtual method agreed by resolution of the directors in which all participants may
communicate simultaneously with all other participants

The directors may take a unanimous decision without holding a directors' meeting by
indicating to each other by any means, including without imitation by electronic means, that
they share a common view on a matter Such a decision may, but need not, take the form of
a resolution in writtng, copies of which have been signed by each director or to which each
director has otherwise indicated agreement in writing
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DIRECTORS INTERESTS

The directors may, in accordance with the requirements set out In this Article 10, authorise
any Conflict proposed to them by any director which would,  not authorised, involve a
director (an Interested Director) breaching his or her duty under section 175 of the Act to
avoid conflicts of interest

Any authorisation under this Article 10 will be effective only if

1021 to the extent permitted by the Act, the matter in question shall have been proposed
by any director for consideration in the same way that any other matter may be
proposed to the directors under the provistons of these Articles or in such other
manner as the directors may determine,

1022 any requirement as to the quorum for consideration of the relevant matter 1s met
without counting the interested Director, and

1023 the matter was agreed to without the Interested Director voting or would have
been agreed to If the Interested Director's vote had not been counted

Any authorisation of a Conflict under this Article 10 may {(whether at the time of giving the
authorisation or subsequently) impose on the Interested Director such conditions or
hmitations, or be granted subject to such terms, as the directors may think fit for the
purposes of dealing with the Conflict and the Interested Dtrector will be obliged to conduct
himself In accordance with any such terms and conditions

The directors may revoke or vary such authorisation at any time, but this will not affect
anything done by the Interested Director, before such revocation or vanation, in accordance
with the terms of such authorisation

A drrector, notwithstanding his or her office, may be a director or other officer of, employed
by, or otherwise interested (including by the holding of shares) in, any member of the Group
and no further authonsation under Article 10 1 shall be necessary in respect of any such
interest, provided that no director who Is also a trustee of the Charity shall be remunerated
or receive other benefits in respect of such employment or office

A director 15 not required, by reason of being a director {or because of the fiduciary
relationship established by reason of being a director), to account to the Company for any
remuneration, profit or other benefit that he or she denves from or In connection with a
relationship involving a Conflict which has been authorised by the directors In accordance
with these Articles, by the Company or by these Articles (subject in each case to any terms,
hmits or conditions attaching to that authonsation) and ne contract shall be liable to be
avoided on such grounds

TRANSACTIONS OF OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and
provided the director has declared the nature and extent of his or her interest In accordance
with the requirements of the Companies Acts, a director who Is in any way, whether directly
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or indirectly, interested in an existing or proposed transaction or arrangement with the
Company

1111 may be a party to, or otherwise interested in, any transaction or arrangement with
the Company or in which the Company I1s otherwise (directly or indirectly)
interested,

1112 shall be an elgible director for the purposes of any proposed decision of the
directors {or committee of directors} in respect of such contract or proposed
contract in which he 1s interested,

1113 shall be entitled to vote at a meeting of directors (or of a committee of the
directors) or participate in any unanimous decision, in respect of such contract or
proposed contract in which he 1s interested,

1114 may act in a professional capacity for the Company (otherwise than as auditor)
and shall be entitled to remuneration for professional services as if he or she were
not a director,

1115 may be a director or other officer of, or employed by, or a party to a transaction or
arrangement with, or otherwise interested In, any body corporate in which the
Company Is otherwise {directly or indirectly) interested, and

1116 shall not, save as he or she may otherwise agree, be accountable to the Company
for any benefit which he or she (or a person connected with him or her, as defined
in secton 252 of the Act) denves from any such contract, transaction or
arrangement or from any such office or employment or from any interest in any
such body corporate and no such contract, transaction or arrangement shall be
liable to be avoided on the grounds of any such interest or benefit nor shall the
receipt of any such remuneration or other benefit constitute a breach of his or her
duty under section 176 of the Act

The prowvisions of Article 11 1 are subject, where applicable, to any terms and conditions
imposed by the directors in accordance with Article 10 3

SECRETARY

A Secretary may be appointed by the directors for such term at such remuneration and upon
such conditions as they may think fit, and may be removed by them

The Secretary shall not be remunerated if he or she Is a trustee of the Charnity, but shall be
entitled to reimbursement of expenses to the same extent that the directors are entitled

If there 1s no Secretary

1231 anything authonsed or required to be given or sent to, or served on, the Company
by being sent to its Secretary may be given or sent to, or served on, the Company
itself, and if addressed to the Secretary shall be treated as addressed to the
Company, and
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1232 anything else required or authonsed to be done by or to the Secretary of the
Company may be done by or to a director, or a person authonsed generally or
specifically in that behalf by the directors

RECORDS
The directors shall cause minutes to be made 1n books kept for the purpose
1311 of all appointments of officers made by the directars, and

1312 of all proceedings at meetings of the Company and of the directors, and of
committees of directors, including the names of the directors present at each such
meeting,

and the directors shall cause all written resolutions of the members and of the directors to
be kept In such books

Accounts shall be prepared in accordance with the Companies Acts
REPORTING REQUIREMENTS AND FINANCIAL OBLIGATIONS
The Company will submit copies of minutes of all board meetings to the ARC

The Company will present its analysis of its nsk register to the ARC annually, unless specific
new risks emerge suddenly

The charr will submit in person a report on the Company's governance and strategy at each
Council meeting

The Company's Managing Director will submit a report on the Company's operations at each
Council meeting

The chair will submit annual reports on the performance of Directors, and a separate report
on the collective performance of the Board of Directors, to the ARC

A quarterly financial report must be presented to Council showing progress aganst the
Company's budget

Any capital expenditure by the Company exceeding the sum of £5,000 (five thousand
pounds) must be agreed on a case by case basis by the ARC

The Company will present quarterly to Council an explicit calculation that the Company
carries sufficient funds to cover the cost of its own dissolution

NOTICES

Subject to the provisions of the Companies Acts and these Articles any notice to be given to
or by any person pursuant to the Articles shall be in writing or shall be given using electronic
means to an address for the time being notdied for that purpose to the person giving the
notice A notice calling a meeting of the directors need not be in writing

10
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The Company may give any notice to the Charity, as sole member, either personally or by
sending 1t by post in a prepaid envelope addressed to the Chanty at its registered address
or by leaving It at that address or by electronic means to an address provided for that
purpose

A member present in person or by proxy at any meeting of the Company shall be deemed to
have received notice of the meeting and, where requistte, of the purpose for which # was
called

Proof that an envelope containing a notice was properly addressed, prepaid and posted or
proof that a document sent by electronic means has been transmitted to the proper address
shall be conclusive evidence that the notice was given A notice shall, unless the contrary 1s
provided, be deemed to be given 48 hours after the envelope containing it was posted or In
the case of a notice sent by electronic means, 48 hours after the ime 1t was sent

WINDING UP

If the Company 1s wound up all remaining assets of the Company after paying the debts of
the Company and the costs of winding up shall be paid to the Chanty

INDEMNITY

Subject to the provisions of the Companies Acts but without prejudice to any indemnity to
which a director may otherwise be entitled, every director or other officer or auditor of the
Company shall be indemnified out of the assets of the Company against any lability
incurred by him or her in defending any proceedings, whether civil or criminal, n which
judgment 15 given in his favour or in which he or she 1s acquitted or in connection with any
application in which relief 1s granted to him or her by the court from hability for neghgence,
default, breach of duty or breach of trust in relation to the affairs of the Company

LIABILITY OF MEMBERS

The lability of the members 15 mited to the amount, f any, unpaid on the shares held by
them
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