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The Companies Acts 1985 to 2006

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

of

Sylva Foundation

INTERPRETATION

In these Articles, unless there 1s something in the subject or context inconsistent therewith the
following words or expressions shall have the meanings set out respectively below them

HAct"

The Companies Act 1985 as amended by the Companies Act 1989 and any statutory
modification thereof or addition thereto from time to time

%2006 Act”

The Companies Act 2006 and any statutory modification thereof or addition thereto from time
to tme

“Articles”

These Articles of Association of the Company

“Auditors”

The auditors for the time being appointed by the Company
“Board”

The Board of Trustees for the time bemng of the Company (and the “Trustee” has a
corresponding meaning)

“Chairman”

The persons appainted as chairman of the Company from time to time in accordance with
Article 57

“Chantres Legislation”

The Chanties Acts 1992, 1993 and 2008, the Charities (Accounts and Reports) Regulations
1995 and any statutory medification thereof or addition thereto frem time to time
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“Clear days”

In relation to a pernod of notice means the period excluding the day on which the notice 1s
given or deemed to be given and the day for which it 1s given or on which it 1s to take effect

“Company”
The above-named company
“In wniting”

Written, printed or any other mode of representing or reproducing words tn a visible form or
partly one and partly another

“Member’

An individual or organisation admitted to statutory membership of the Company having the
right to attend and vote at general meetings of the Company,

“Memorandum”

The Memorandum of Association of the Company
“Month”

Calendar month

“Office”

The registered office of the Company

"Register of Members”

The register of members of the Company maintained by the Company in accordance with the
Act

“Secretary”

The persons appointed from time to time to act ss the company secretary of the Company in
accordance with Article 60

“SORP”

The Statement of Recommended Practice ssued by the Chanty Commission and any
modification or replacement thereof from time to time

“Table C”

Companies (Tables A to F) Regulations 1985 as amended by S| 2007/2541 and S1 2007/2826
Table C — Regulations for management of a company imited by guarantee and not having a
share capital

“Statutes™

The Act, the 2006 Act and every other statute or statutory instrument, law or regulation for the
time being in force concernming companies and affecting the Company

“United Kingdom”

Great Britain and Northern Ireland
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11 Words mporting the singular number only shall include the plural number, and vice versa
Words importing the masculine gender only shall include the feminine gender, and words
importing persons shall include corporations

12 Subject as aforesawd, any words or expressions defined in the Act or any statutory modification
thereof In force at the date on which the Articles become binding on the Company shall, if not
inconsistent with the subject or context, bear the same meanings in the Articles

13 Table C shall not apply to the Company

MEMBERS

2 The maximum number of Members with which the Company proposes to be registered 1s four,
but the Board may from time to time register an increase In such number

3 Every Member of the Company shall or, being a corporation shall procure that its duly
authorised representative shall, either sign a wntten consent to become a Member or sign the
Register of Members on becoming a Member

4 The subscrbers to the Memorandum and such other persons as the Board shall admit to
membership In accordance with the provisions of the Articles shall be the Members of the
Company, subject to the provisions of these Articles

5 No person shall be admitted as a Member of the Company unless his apphcation 1s first
approved by the Board which shall have absolute discretton as to the admission of any person
as a Member

6 A person shall forthwith cease to be a Member of the Company (provided always that at least
one Member of the Company remains on the Register of Members thereafter)

61 if the Member 1s removed by notice In writing to the Company signed by a majonty of the
remaining Members, or

62 if by notice in writing to the Company, the Member resigns his membership, or

63 if Iin the case of the individual, he dies, becomes bankrupt or makes any arrangement or
composition with his creditors generally, or the Member being a corporation, an order 1s made
or resolution 1$ passed for its winding up or administration or distribution or it has a receiver
appointed over all or some part of its assets, or

64 if in the case of an individual, he becomes incapable by reason of mental disorder, illness or
injury of managing and administering his own affairs, or

65 if in the case of an individual, he ceases to hold office as a director by reason of any order
made under the Company Directors Disqualfication Act 1988, or by wvirtue of any provision of
the Chanties Legisiation, or

66 if he 15 removed from office as a Trustee by a resolution duly passed pursuant to Section 168
of the 2006 Act

7 Membership of the Company ts not transferable

GENERAL MEETINGS

8

3

The Board may whenever they think fit convene a general meeting and general meetings shall
also be convened on the requisition of Members pursuant to the provisions of the 2006 Act

At least fourteen clear days' notice in wnting of every general meeting, specifying the place,
the day and the hour of meeting, and in the case of special business the general nature of that
business, shall be given to such persons {(including the Auditors (if any)) as are under these
Articles or under the 2006 Act entitled to receive such notices from the Company, but with the
consent of Members having at least 90% of the voting rights at the meeting intended to be
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10

convened and having the nght to attend and vote thereat, a meeting may be convened by
such notice as those Members may think fit

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receve notice thereof shall not invalidate any resolutions
passed, or proceeding had, at that meeting

PROCEEDINGS AT GENERAL MEETINGS

"

12

13

14

15

16

17

18

4

All business shall be deemed special that 1s transacied at a general meeting, with the
exception of the consideration of the accounts and the reports of the Board and of the Audtors
(if any), and the appointment of, and the fixing of the remuneration of, the Auditors (if any)

Ne business shall be transacted at any general meeting unless a quorum 1s present when the
meeting proceeds to business Save as herein otherwise provided, two persons entitled to
vote upon the business to be transacted, each being a Member of the Company or a proxy for
a Member of the Company or a duly authonsed representative of a member crganisation, or
one-tenth of the total number of such persons for the tme being, whichever Is the greater,
shall be a quorum

If within half an hour from the time appointed for the holding of a general meeting a quorum 1s
not present or if during a Meeting a quorum ceases to be present, the meeting, If convened on
the requisition of the 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 at such other place as the
Board may determine, and If at such adjourned meeting a quorum 1s not present within half an
hour from the time appointed for holding the meeting, the Members present shall be a quorum

The Charrman shall preside as chairman at every general meeting at which he shall be
present, but If he s not present within fifteen minutes after the time appointed for holding a
meeting, or 1s unwilling to preside, the Members present shall choose secme Member or its
duly authonsed representative, in either case who shall be present, to preside at that meeting

The chairman of the meeting may, with the consent of any meeting at which a quorum 1s
present {and shall f so directed by the meeting) adjourn the meeting from time to time, and
from place to place, but no business shall be transacted at any adjourned meeting other than
business which might have been transacted at the meeting from which the adjournment took
place Whenever a meeting I1s adjourned for thirty days or more, notice of the adjourned
meeting shall be given in the same manner as of an oniginal meeting Save as aforesaud, the
members shall not be entitled to 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 1s, before or upon the declaration of the result of the show of hands,
demanded by the chairman of the meeting, by at least two Members present in person or by
proxy or by any Member or Members present in each case in person or by proxy or by its duty
authorised representative, and representing not less than one-tenth of the total voting nghts of
all the Members having the nght to vote at the meeting Unless a poll be so demanded a
declaration by the chairman of the meeting that a resolution has been carred, or carned
unanimously or by a particular majority, or lost, or not carned by a particular majonty, and an
entry to that effect in the minute book of the Company shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded In favour of or against that
resolution The demand for a poli may be withdrawn, before the poll 15 taken The withdrawal
of a demand for a poll does not invalidate the result of a show of hands declared before the
demand for a poll 1s made

Subject to the provisions of Article 16, If a poll be demanded in manner aforesaid, it shall be
taken at such time and place, and in such manner, as the chairman of the meeting shall direct,
and the result of the poll shall be deemed to be the resolution of the meeting at which the poll
was demanded

No poll shall be demanded on the election of a chairman of a meeting, or on any question of
adjournment
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20

In the case of an equalty of votes, whether on a show of hands or on a poll, the charman of
the meeting shall not be entitled to a second or casting vote

The demand of a poll shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which a poll has been demanded

VOTES OF MEMBERS

21
22

23
24

25

251

252

26

27

28

5

Subject as hereinafter provided, every Member shall have one vote

Save as herein expressly provided, no person other than a Member duly registered who has
paid all moneys then due to the Company, or such Member being a corporation, its duly
authorised representative, shall be entitled to vote on any question at any general meeting

Votes may be given on a show of hands or on a poll either personally or by proxy

The instrument appointing a proxy shall be in wnting under the hand of the appointor or his
attorney duly authorised in writing

The instrument appointing a proxy and the power of attorney or other authonty (if any) under
which 1t 1s signed or a notanally certified or office copy thereof may

In the case of an instrument in wnting be deposited at the Office not less than forty-eight hours
before the tme appomted for holding the meeting or adjourned meeting at which the person
named in the instrument proposes to vote and in default the instrument of proxy shall not be
treated as valid

In the case of an appointment contained in an electronic communication where an address
has been specified for the purpose of receiving electronic communications

2521 in the notice convening the meeting, or
2522 In any Instrument of proxy sent out by the Company in relation to the meeting, or
2523 in any iwitation contained n an electronic communication to appoint a proxy

1ssued by the Cempany in relation to the meeting,

it shall be received at such address not less than 48 hours before the time appointed for
holding the meeting or adjourned meeting at which the perscn named in the appointment
proposes to vote In this Article “address™ in relation to electronic communications, ingludes
any number or address used for the purposes of such communications No instrument
appointing a proxy shall be valid after the expiration of twelve months from the date of its
execution

No objection shall be raised as to the admissibility of any vote except at the meeting or
adjourned meeting at which the vote objected to i1s or may be given or tendered and every
vote not disallowed at such meeting shall be valid for all purposes Any such objection shall
be referred to the chairman of the meeting whose decision shall be final and conclusive

A vote given in accordance with the terms of an instrument of proxy shall be vahd
notwithstanding the previous death or revocation of the proxy or ¢of the authonty under which
the proxy was executed, provided that no intimation in wnting of the death, insanmty or
revocation as aforesaid shall have been received at the Office before the commencement of
the meeting or adjourned meeting at which the proxy 1s used

Any orgarisation which 1s a Member may by resolution of its directors or other governing body
authonse such person as it thinks fit to act as its representative at any meeting of the
Company and the perscn so authonsed shall be entitled to exercise the same powers on
behalf of such organisation as the organisation could exercise «f it were an individual Member
of the Company and such organisation shall for the purpose of these Articles be deemed to be
present in person at any such meeting If a person so authornsed is present thereat
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30

31

32

Any nstrument appointing a proxy shall be in the following form or as near thereto as
circumstances will admit

“IWe [insert name] of [insert address)

being a statutory member of Sylva Foundation
hereby appoint [insert name)] of [Insert address)
and failing him/her, [insert name] of [insert address)
to vote for mefus and on my/our behalf at the
[adjourned] general meeting of the
Companytobeheldonthe[  Jdayof[ _ ]
and at every adjcurnment thereof

As witness my hand/the hand of our duly
appointed representative

tus[__ Jdayof[ ___j2o[ 1

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

Any person entitled to be present at a meeting of the Members may participate in a Meeting of
the Members by means of a conference telephone or other facility whereby all perscns
participating in the meeting can hear each other and participation 1n a meeting in this manner
shall be deemed to consttute presence in person at such meeting Such a meeting shall be
deemed to take place where it 1s convened to be held or (if no Member 1s present in that
place} where the largest group of those participating 1s assembled, or if there 1s no such group,
where the chairman of the meeting1s The word “meeting” in these Articles shall be construed
accordingly

A resolution in wnting executed by or on behalf of each Member who would have been entitled
to vote upon it if it had been proposed at a general meeting at which hefit was present shall be
as effectual as if it had been passed at a general meeting duly convened and held and may
consist of several instruments In tike form each executed by or on behalf of one or more
Members

THE BOARD

33

The Board shall consist of no fewer than two but not more than ten persons appcinted The
Board may unarimously resolve to increase the maxmum number of Trustees from time to
time Any such additional Trustees shall be appointed pursuant to Articles 43 and 44

POWERS OF THE BOARD

34

34 1
342
343

5]

The business of the Company shall be managed by the Board who may exercise all such
powers of the Company, and do on behalf of the Company all such acts as may be exercised
and done by the Company, and as are not by statute or by the Articles required to be
exercised or done by the Company in general meeting, subject nevertheless to

the provisions of the Articles,
the prowisions of the statutes for the time being in force and affecting the Company,

such regulations, being not inconsistent with the aforesaid provisions, as may be prescnbed
by the Company in general meeting provided that no regulation made by the Company in

BKH\NFL 112256557 4




344

35

36

37

371

372

373

37 4

375

38
381

382

39

7

general meeting shall invaldate any prior act of the Board which would have been valid if such
regulation had not been made, and

the requirement that the Board does not do or permit any act or omission which would
prejudice the chantable status of the Company in law

The Board for the time being may act notwithstanding any vacancy in therr number but, if the
number of Trustees 1s less than the number fixed as the quorum the continuing Trustees or
Trustee may act only for the purpose of filling vacancies or of calling a general meeting

In addition and without prejudice to any other powers hereby or by law conferred on the Board
the Board may from time to time and for such period and to such extent and generally on such
terms as the Board shall think fit delegate to any Trustee or Trustees and/or any employee of
the Company employed in or in connechion with the management, administration, organisation
and conduct of the affairs of the Company any powers and duties of the Board as may be
reasonable

The Board may appoint as the investment manager for the Company a person who they are
satisfied after inquiry 1s a proper and competent person to act in that capacity and who 1s an
authonsed or an exempt person within the meaning of the Financial Services and Markets Act
2000 otherwise than exempted by virtue of paragraphs 44 and 45 of the Financial Services
and Markets Act 2000 (Exemption) Order 2001 The Board may delegate to an nvestment
manager so appointed power at his discretion to buy and sell investments for the Company n
accordance with the investment policy Jaid down by the Board from time to time

Provided that where the Board make any such delegation they shall

inform the Investment manager in wrniting of the extent of the Company's investment powers
and the terms of the delegation,

lay down a detasled investment policy for the Company and immediately inform the investment
manager in wnting of it and of any changes to i,

ensure that they are kept informed of, and review on a regular basis, the performance of their
investment portfolio managed by the investment manager and on the exercise by him of his
delegated authonty,

take all reasonable care to ensure that the investment manager complies with the terms of the
delegated authonty, and

pay such reasonable and proper remuneration to the investment manager and agree such
proper terms as to notice and other matters as the Board shall decide provided that such
remuneration may include commisston fees and/or expenses earned by the investment
manager if and only {0 the extent that such commission fees andior expenses are disclosed to
the Board

The Board may

make such arrangements as they think fit for any investments of the Company or income from
those investments to be held by a corporate body as the Company’s nominee, and

pay reasonable and proper remuneration to any corporate body acting as the Company's
nominee i pursuance of this clause

Each Trustee may be repaid out of the funds of the Company such reascnable out-of-pocket
expenses as the Board shall from time to time determine in respect of his or her attendance at
meetings of the Board or on behalf of the affars of the Company but save as otherwise
provided 1n these Articles and in Clauses 5 and 6 of the Memorandum, no Member of the
Company nor any Trustee shall receive any remuneration from the Company
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APPOINTMENT AND RETIREMENT OF TRUSTEES

40
401
402

41
411
412

42

a3

44

45

46

No person shall be appointed or reappointed as a Trustee at any general meeting unless
he 1s recommended by the Trustees, or

not less than fourteen nor more than thirty-five clear days before the date appointed for the
meeting, notice executed by a member qualified to vole at the meeting has been given to the
Company of the intention to propose that person for appointment or reappointment stating the
particulars which would, if he were so appointed or reappointed, be required to be included In
the Company's Register of Directors together with a notice executed by that person of his
willingness to be apponted or reappointed

No person may be appointed as a Trustee
unless he has attained the age of 18 years, or

in circumstances such that, had he already been a Trustee, he would have been disqualified
from acting under the provisions of Article 47

Not less than seven nor more than twenty-eight clear days before the date appointed for
holding a general meeting, notice shall be given to all persons who are entitled o receve
notice of the meeting ¢of any person who 1s recommended by the Trustees for appointment or
reappointment as a Trustee at the meeting or In respect of whom notice has been duly given
to the Company of the intention to propose him at the meeting for appointment or
reappointment as a Trustee The notice shall give the particulars of that person which would,
if he were so appeinted or reappointed, be required to be included in the Company’s Register
of Directors

Save as otherwise provided n the Articles, the Company may by ordinary resolution appomt a
person who 1s willing to act to be a Trustee either to fill a vacancy or as an additional Trustee
and may also determine when any additional Trustees are to retire

The Trustees may appoint a person who 1s willing to act to be a Trustee either te fill a vacancy
or as an additional Trustee provided that the appointment does not cause the number of
Trustees to exceed any number fixed by or in accordance with the Articles as the maximum
number of Trustees

Save as otherwise provided In the Articles, a Trustee who retires at a general meeting may, f
willing to act, be reappointed

A Trustee shall be entitled to attend and speak at any general meeting but not to vote thereat

DISQUALIFICATION OF TRUSTEES

47
47 1

47 2

473

47 4

47 5

8

The office of Trustee shall be vacated

f by notice in writing to the Company he resigns from the Board (but only if at least two
Trustees remain in office when the notice of resignation 1s to take effect), or

if he 1s removed by notice In wniting to the Company signed by a majonty of the Members of
the Company, or

f he ceases to hold office by reason of any order made under the Company Directors
Disqualification Act 1986, or by virtue of any prowision of the Charntties Legislation, or

f he 1s removed from office by a resolution duly passed pursuant to Section 168 of the 2006
Act, or

f he 1s absent from three consecutive meetings of the Board without the consent of the
Chairrman, or
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47 6

477

if he becomes incapable by reason of mental disorder, illness or inury of managing and
administering his own affaus, or

if he 1s convicted of any criminal offence, other than any minor motoring or simiar offence that
cannot reascnably damage the reputation of the Company

PROCEEDINGS OF THE BOARD

48

49

50

51

52

53

55

56

9

The Board may meet together for the dispatch of business, adjourn and otherwise regulate
therr meetings as they think fit, and determine the quorum necessary for the transaction of
business, prowded that such meetings are held at least twice dunng every year Unless
otherwise determined, two Trustees shall be a quorum Questions ansing at any meeting shall
be decided by a majonty of votes  In cases of equality of votes the chairman of the meeting
shall have a second or casting vote

The Chairman or two Trustees may, and on the request of the Chairman or such Trustees the
Secretary shall, at any time, summon a meeting of the Board by nctice served upon all
Trustees A Trustee who is absent from the United Kingdom shall be entitled to notice of a
meeting

A meeting of the Board at which a quorum 1s present shall be competent to exercise all the
authonities, powers and discretions by or under the regulations of the Gompany for the time
being vested in the Board generally

The Board may delegate any of therr powers to committees consisting of such Trustee or
Trustees and others as they think fit, and any committee so formed shall, in the exercise of the
powers so delegated, conform to any regulations imposed on It by the Board The meetings
and proceedings of any such committee shall be governed by the prowisions of the Articles for
regulating the meetings and proceedings of the Board so far as applcable and so far as the
same shall not be superseded by any regulations made by the Board

All acts bona fide done by any meeting of the Board or of any commitiee of the Board, or by
any person acting as a committee member, shali, notwithstanding it be afterwards discovered
that there was some defect in the appointment or continuance in office of any such person or
that they or any of them were disqualified, be as valid as if every such person had been duly
appointed or had duly continued in office and was qualified to be a Trustee or member of the
committee as the case may be

The Board shall cause proper minutes to be made of all appointments of officers made by the
Board and of the proceedings of all meetings of the Company and of the Board and of
committees of the Board, and all business transacted at such meetings, and any such minutes
of any meeting, If purporting to be signed by the charrman of such meeting, or by the chairman
of the next succeeding meeting, shall be sufficient evidence without any further proof of the
facts therein stated

A resolution In wniting signed by all the Trustees or by all the members for the time being of
any committee of the Board who are entitled to receive notice of a meeting of the Board or of
such committee shall be as valid and effectual as if it had been passed at a meeting of the
Board or of such committee duly convened and constituted  Any such written instrument may
be in several parts each signed by one or mare Trustees or members of the committee as the
case may be Digital signatures and faxed signatures will suffice for the purposes of this
Article

Any bank account in which any part of the assets of the Company 15 deposited shaill be
operated by or with the authorty of the Trustees and shall indicate the name of the Company

Any Trustee a person entitled to be present at a meeting of the Trustees or member of a
committee of the Trustees may participate in a meeting of the Trustees or such committee by
means of a conference telephone or other faciity whereby all persons participating in the
meeting can hear each other and participation in a meeting in this manner shall be deemed to
constitute presence in person at such meeting Such a meeting shall be deemed to take place
where 1t 1s convened to be held or (if no member 1s present Iin that place) where the largest
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group of those participating 15 assembled, or If there 1s no such group, where the chairman of
the meeting 15 The word “meeting” in these Articles shall be construed accordingly

CHAIRMAN

57

58

59

The Chairman shall be appointed by Board from the Board for a perniod of up to three years
and upon expiry of such period shall be eligible for re-appointment upon the same terms
provided that the Chairman shall cease to hold such appointment forthwith upon ceasing to be
a Trustee

The Board may at any other time appoint a person te be a Chairman in order to fill a vacancy
arising Any such Chairman appointed m accordance with this Article 1s required to retire at
the time the vacating Chairman would have retired, provided that the Chairman shall cease to
hold such appointment forthwith upon ceasing to be a Trustee

The Chairman shall preside as charman at all meetings of the Board at which he shall be
present, but if he 15 not present within fifteen minutes after the time appointed for holding a
meeting or I1s unwilling to preside, the members of the Board present shall choose one of their
number to preside at that meeting

SECRETARY

60

The Secretary shall be appointed by the Board for such time, at such remuneration and upon
such conditions as the Board may think fit, and any Secretary so appointed may be removed
by the Board The Board may from time to time by resolution appoint an assistant or deputy
Secretary, and any person so appointed may act in place of the Secretary If there be no
Secretary or no Secretary capable of acting

ACCOUNTS

61

62

AUDIT

63

The Board shall cause proper and adequate books of account to be kept to enable accounts to
be prepared which comply with the retevant provisions of the Act, the 2006 Act, the Charities
Legislation and the SORP Proper and adequate bocoks shall not be deemed to be kept and/or
deemed sufficient if there are not kept such books of account as are necessary to give a true
and farr view of the state of the affars of the Company, to show and explain its transactions
and to disclose with reasonable accuracy at any time, the financial position of the Company at
any given time

The books of account shall be kept at the Office or, subject to Section 388 of the 2006 Act, at
such other place or places as the Board shall think fit and shall always be open to the
inspection of the Board or any Trustee

Once at least in every year the accounts of the Company sha!ll be examined and reported
upon either by the Auditers or If no Auditors be appointed, by a reporting accountant if so
required by the Act The Audiors’ or reporting accountants (if any) remuneration shal! be
determmed by the Board

The Auditors {if any) shall be one or more properly qualtfied auditor(s) not being members of
the Board and therr duties shall be regulated in accordance with the Act and the Charities
Legslation and the SORP

NOTICES

65

10

Any notice to be sent to or by any person pursuant to these Articles including a notice calling a
meeting of the Board shall be n writing and may be delivered or sent by post or using
electronic communications to an address for the time being notified for that purpose to the
person giving the notice In this Article “address” m relation to electromic communications,
includes any number or address used for the purpose of such communications
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67

671

67 2

673
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69

70

71

Save as otherwise provided by the Act, only those Members who are described i1n the Register
of Members by an address within the United Kingdom shall be entitled to receive notices from
the Company Provided that any member described in the Register of Members by an
address not within the United Kingdom, who shall from time to time give the Company an
address within the United Kingdom at which notices may be served upon him, shall be entitled
to have notices served upon him at such address

The Company may send any notice, document or other information to Members by making
them available on the Company’s website provided that

each Member has been asked individually by the Company to agree to communication wia the
Company’'s website (ether generally or in relation to a specific notice, document or
information),

the Company's request states clearly that if the Member fails to respond to the request within
twenty-eight days of the date on which the request 1s sent, s/he will be deemed to have given
such consent, and

the Company’s request 1s not sent less than twelve months after a previous request made to
the Member in relation to a similar class of documents

The Company must notify each Member who has agreed to receive communications through
the Company's website of the presence of the information on the website, the website
address, the place on the website where the information can be found and how to access the
information

Any notice, document or Information posted on the Company's website must be in a form that
the Member can read and take a copy of

The notice, decument or information must be available on the Company's website for either
twenty-eight days from the date the notification was sent to the Member or for such other
period as may from time to time be specified in the 2006 Act

Any notice, If served by post, shall be deemed to have been served on the second day
foliowing that on which the letter containing the same 15 put into the post, and in proving such
service it shall be sufficient to prove that the letter containing the notice was properly
addressed, prepaid and posted A notice or other document sent by facsimile or contained In
an electronic communication shall be deemed to have been delivered 48 hours following that
on which the communication was sent and electronic confirmation of receipt shall be
conclusive evidence that a notice was given to a facsimile number or emall address If a
notice, document or information posted on the Company's website was already on the
Company's website at the time the notice pursuant to Article 68 was sent to the Member, it will
be deemed to have been sent on the day the notice was sent but if the notice, document or
information was not on the Company's website on the date the said nctice was sent then  will
be deemed to have been sent on the day on which it appears on the website

INDEMNITY

72

721

722

11

Subject to the provisions of the Act, the 2006 Act and so far as may be consistent with the
Statutes

every member of the Board shall be indemnified out of the assets of the Company against all
costs, charges, losses, expenses and liabilties incurred by him in the actual or purported
execution and/or discharge of his duties and/or the actual or purported exercise of his powers
and/or otherwise In relation to, or In connection with, his duties, powers or offices, in each
case to the extent permitted by Section 232 of the 2006 Act, and

the Company shall also provide funds to any Trustee or any other officer (other than the
Auditors) or do anything to enable a Trustee or such other officer to avoid ncurring
expenditure, in each case in the manner permitted by and subject to the restrictions required
by Section 205 of the 2006 Act
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RULES AND BYE LAWS

73 The Board may from time to time make such rules or bye laws as they may deem necessary
or expedient or convenient for the proper conduct and management of the Company and for
the purposes of prescribing classes of and conditions of membership The Company In
general meeting shall have power to alter, add to or repeal any such rules or bye law and the
Board shall adopt such means as it thinks sufficient to bring to the notice of members of the
Company all such rules or bye faws, which shall be binding on all members of the Company
Prowided that no rule or bye law shall be inconsistent with, or shall affect or repeal anything
contained in, the Memorandum or these Articles

ALTERATIONS

74 No alterations shall be made to these Articles which shall have the effect of the Company
ceasing to be a chanty

DISSOLUTION

75 Clauses 7 to 9 of the Memorandum relating to the winding up and dissolution of the Company

shall have effect as If the provisions thereof were repeated In these Articles

12
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Names and Addresses of Subscribers

Signatures

(1)  Sir Martin Wood

Manaor House
Little Wittenham, Oxon
0OX14 4RA

WITNESS to the above signature

Witness Kent Stead

Address - Manor House, Little Wittenham,

Abingdon, Oxon

0X14 4RA

Occupation I T_Manager

(2) Lady Audrey Wood

Manor House
Little Wittenham, Oxon
OX14 4RA

WITNESS to the above signature

Witness Kent Stead

Address Manor House, Little Wittenham,

Abingdon, Oxon

OX14 4RA

Occupation | T Manager

13
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Names and Addresses of Subscribers

Signatures

(3)  Mr Peter Sawvill

Linden House
Oxford Road
Cifton Hampden, Oxon

OX14 3EW

WITNESS to the above signature

Witness Paul Ronald Castle
Address 32 Norreys Road
Cumnor

Oxford, OX2 GPT

Occupation Retired

(4)  Dr Nicholas Brown

End Cottage
The Dickredge
Steeple Aston, Oxon

0X25 4RS

WITNESS to the above signature

Witness Dawvid Henry Boshier
Address . 56 Argyle Street
Oxford
0OX4 1SS
Occupation * University Researcher

Dated this 9th day of May 2008

14
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The Companies Acts 1985 to 2006

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
of

Sylva Foundation
{As amended by a Special Resolution passed on 28th March 2013)

The name of the company (hereinafter called the “Company”) is “Sylva Foundation”
The registered office of the Company will be situate 1n England

The objects for which the Company 1s established (the “Objects”) are such objects and
purposes in any part of the world as are exclusively chantable in accordance with the laws of
England and Wales and, m particular (but without mitation), to promote the conservation of
the environment for the public benefit consistent with sustainable development principles by

n advancing education for the public benefit in the theory and practice of sustainable
forest management,

(n} promoting and conducting research for the public benefit about effective sustainable
forest management and the dissemination of the useful results of such research,

() supporting the development and application of sustainable forest management for
the public benefit,

() advancing education and business enterprise in the design and preduction of home-
grown wood products for the public benefit

Definitions

‘sustainable development' means development that meets the needs of the present without
compromising the ability of future generations to meet therr own needs

‘sustainable forest management' means the stewardship and use of forests and forest land in
a way, and at a rate, that maintains their biodiversity, productvity, regeneration capacity |
vitality and therr potential to fulfil, now and in the future, relevant ecological, economic and
social functions, at local, naticnal, and global levels, and that does not cause damage to other
ecosystems

In furtherance of the Objects but not further or otherwise the Company shatl have the following
powers

to take over the activities and assets and habilities of the umincorperated organisation known
as Forestry Horizons,

to do such things as tend to (1} expand woodland resources In order 1o deliver economic,
environmental and social benefits, {1} improve communication and other links between and
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44

45

486

47

438

49

410

411

412

413

414

involving woodland owners and managers, wood procurers, tmber buyers and end-users of
wood and wood-products, (i) stimulate local woodland management and responsible forestry
and related policies, and (v) support local community and rural development and industry,

to faciitate, underteke, support or promote tree-related research, woodland economics,
sustainable forestry or the development of forestry and other land related policies, and publish
or procure the publication of the results of such research, to advance public understanding of
forestry, and deliver education, projects, training or activity programmes for the benefit of the
public, and to foster best practice, professional competence and higher standards in forestry,

to purchase, take on lease or in exchange, hire or otherwise acquire any real or personal
property and any nghts or privileges which the Company may think necessary for the
promotion of the Objects, to manage and improve such property and to provide, construct,
maintain, alter and equip any facilities, builldings or erections necessary for or conducive to the
Objects (subject to such consents as may be required by law),

to exchange, let on lease or otherwise, mortgage, charge, sell, dispose of, turn to account,
grant nghts and privileges in respect of or otherwise deal with any of the property and rights of
the Company as may be necessary or conducive to the Objects (subject to such consents as
may be required by law),

to raise funds and to invite and receive contributions from any person or persons whatsoever
by way of subscription, donation and otherwise provided that in raising funds the Company
shall not undertake any substantial permanent trading activities,

to draw, make, accept, endorse, discount, execute and 1ssue promissory notes, bills, cheques
and other instruments and to operate bank accounts in the name of the Company,

to appoint, employ, or otherwise engage, train and dismiss such managers, officers, staff,
clerks, servants and other persons not being members of the Board of Trustees of the
Company (and “Trustees” and “Trustee” shall have a correspoending meaning) as are
considered necessary for the attainment of the Objects and to fix and pay the remuneration of
all or any such persons for his her or their services and to make all reasonable and necessary
provision for the payment of pensions and superannuation to such persons and therr
dependants,

subject to such consents as may be required by law to borrow or raise money for the purposes
of the Company on such terms and on such secunty as may be thought fit,

to invest the moneys of the Company not immediately required for its purposes in or upon
such investments, secunities or property as may be thought fit, in its absolute discretion, with
power to vary or transpose any investments for or into others of any nature subject as
hereinafter provided and to invest in and establish trading and other subsidiaries, entities and
projects,

to delegate the management of investments to proper and competent persons and to arrange
for investments or other property of the Company to be held by a corporate body as nominee,

to act as trustee or manager of any property, endowment, bequest or gift,

to act as trustee or nommee for chanties in general or other organisations as may be
necessary or conducive to furthenng the Objects, and undertake and execute any charitable or
other trusts which may lawfully be undertaken by the Company and may be necessary or
conducive to furthering the Objects,

to establish or support or provide services to or aid in the establishment or support of or
provision of services to any charntable or other trusts, associations or institutions, to
amalgamate, affiliate or co-operate with any trust or other association, institution or voluntary
body with purposes or activities conducive to furthenng the Objects, and to exchange
information and advice with them,
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to make grants, subscribe or guarantee money for purposes in any way connected with the
purposes of the Company or calculated to further the Objects,

to pay out of the funds of the Company the costs charges and expenses of and incidental to
the formation of the Company and its registration as a charity,

to apply any part of the capital or income of the Company on such terms as may be thought fit,
In its absolute discretion,

to insure and arrange insurance cover for and to such extent as may be permitted by law and
otherwise to indemnify and exempt its Trustees, officers, servants and voluntary workers and
members from and against all such rnisks incurred In the course of the performance of therr
duties as may be thought fit and any of the liabiities referred to in Clause 57 befow and
pursuant to Article 72 of the Articles of Association of the Company,

to do all such cther lawful things as are necessary or conducive to the attainment of the
Objects or any of them, whether in collaboration with any person, body, institution or authonty
or otherwise

The income and property of the Company shall be applied solely towards the promotion of the
Objects, and no part thereof shall be paid or transferred directly or indirectly, by way of
dividend, bonus or otherwise by way of profit, to the Trustees or the members of the
Company

Provided, subject to Clause 6, that nothing herein shall prevent the payment in good faith by
the Company of

reasconable and proper remuneration or pensions to any member, Trustee, officer or servant of
the Company in return for any services rendered to the Company, or

reascnable and proper professional charges to any member of the Company or a Trustee or
any partner or employee of his or hers for any professional services rendered to the Company,
or

interest at a reasonable and proper rate (not exceeding 2% per annum below the base rate of
a clearing bank to be selected by the Trustees) on money lent to the Company by any
member of the Company or by any Trustee, or

reasonable and proper rent for premises demesed or let to the Company by any member of the
Company or by any Trustee, or

rembursement of reasonable out-of-pocket expenses actually incurred by any Trustee,
committee member, officer or servant of the Company in or about the affairs of the Company,
or

fees, remuneration or other benefit iIn money or money's worth to any company of which any
member of the Company or any Trustee may also be a member holding not more than 1% of
the 1ssued share capital of that company, or

any premium in respect of any indemnity insurance to cover the hability of any Trustee, officer
(other than the auditors) or member of the Company (a) which by virtue of any rule of law
would otherwise attach to him or her in respect of any negligence, default, breach of trust or
breach of duty of which he or she may be guilty or any act or omission n the actual or
purported execution and/or discharge of his or her duties and/or In the exercise or purported
exercise of hus or her powers and/or otherwise in relation to his or her duties, powers or offices
In relation to the Company or any subsidiary of the Company, and (b) to make contributions to
the assets of the Company or any subsidiary in accordance with the provisions of section 214
of the Insclvency Act 1986, and all costs, charges and expenses which may be incurred by
him or her in successfully contesting any such liability or alleged liability Provided that any
such insurance shall not extend to any claim ansing from any act or ecmission which that
person knew (or must reasonably be assumed to have known) to be a breach of trust or
breach of duty or which was committed by that person in reckless disregard of whether it was
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a breach of trust or a breach of duty or not Provided also that any such insurance shall not
extend to a fine imposed in connection with, or the costs or liabilities incurred In respect of, an
unsuccessful defence to a cniminal prosecution brought against that person in his capacity as
a Trustee or officer or member of the Company and/or a sum payable to a regulatory authority
by of a way of penalty imposed on a Trustee, officer or member of the Company, 1n respect of
non-comphance with any requirement of a regulatory nature (howsoever arising)

The Company and its Trustees may only rely upon the authorty provided by the prowviso to
Clause 5 (other than Clause 5 7) if each of the following conditicns 1s satisfied

(a) the remuneration or other sums paid to the Trustee do nct exceed an amount that
15 reasonable in all the circumstances,

(b) the Trustee 15 absent from the part of any meeting at which there 1s discussion of
() his or her contract or remuneration, or any matter concerning the contract, or

()  his or her perfermance in the employment, or his or her performance of the
contract, or

{my  any proposal to enter into any other contract or arrangement with him or her
or to confer any benefit upon him or her that would be permitted under the
proviso to Clause 5,

(c) the Trustee does not vote on any such matter and 1s not to be counted when
calculating whether a quorum of Trustees 1s present at the meeting,

{d) the other Trustees are satisfied that it 1s in the interests of the Company to employ
or to contract with that Trustee rather than with someone who Is not a Trustee,

{(e) the reason for their decision I1s recorded by the Trustees in the minute bock, and

f the amount or maximum amount of remuneration 15 set out in an agreement n
writing between the Company or the Board of Trustees and that Trustee, and

(@) there are at least a majority of Trustees then in office who have received no such
payments

The employment or remuneration of a Trustee includes the engagement or remuneration of
any firm or company in which the Trustee 1s

(a) a partner, or

{b) an employee, or

(c) a consultant, or

(d) a director, or

(&) a shareholder, unless the shares of the company are listed on a recognised stock

exchange and the Trustee holds less than 1% of the 1ssued capital
In Clause 5 and sub-clauses 6 1and 6 2
(a) “‘company” shall include any company in which the Company
(1) holds more than 50% of the shares, or
(n}  controls more than 50% of the voting nghts attached to the shares, or

(w) has the nght to appoint one or more directors to the board of the company,
and
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{b) “Trustee” shall include any child, parent, grandchiid, grandparent, brother, sister or
spouse of the Trustee or any person living with the Trustee In civil partnership
7 The liability of the members 1s imited
8 Every member of the Company undertakes to contnbute to the assets of the Company, in the

event of the same being wound up while he or she Is a member, or within one year after he or
she ceases to be a member, for payment of the debts and labilties of the Company
contracted before he or she ceases to be a member, and of the costs, charges and expenses
of winding up, and for the adjustment of the nghts of the contributories among themselves,
such amount as may be required not exceeding £1 00

9 If upon the winding up or dissclution of the Company there remains, after the satisfaction of all
its debts and liabilibes, any property whatsoever, the same shall not be paid to or distributed
among the members of the Company, but shall be given or transferred to such other chanty or
chanties which prohibit(s) the distnbution of its or ther income and property to an extent at
least as great as 15 imposed upon the Company by Clause 5 above and having objects
identical with or similar to the Objects, as the members of the Company shall resclve at or
before the time of dissolution and if that cannot be done to some other charitable object or
objects

10 Throughout this Memorandum and the Company's Articles of Association “charitable” means
charntable in accordance with the law of England and Wales provided that it will not include
any purpose which 1s not chantable in accordance with any statutory prowision regarding the
meaning of the word “chartable” or the words “chantable purposes” in force in any part of the
United Kingdom For the avoidance of doubt, the system of law governing the constitution of
the Company is the law of England and Wales

We, the persons whose names and addresses are subscribed, wish to be formed into a company in
pursuance of this Memorandum of Association
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Names and Addresses of Subscnbers Signatures

(1}  SirMartin Wood

Manor House
Littte Wittenham, Oxon
0X14 4RA

WITNESS to the above signature

Withess Kent Stead

Address Manor House, Little Wittenham,

Abingdon, Oxon

QX14 4RA

Occupation | T Manager

(2) Lady Audrey Wood

Manor House
Little Wittenham, Oxon
OX14 4RA

WITNESS to the above signature

Witness Kent Stead

Address : Manor House, Little Wittenham,

Abingdon, Oxon

0X14 4RA

Occupation I T Manager

Page 6 of 7




Names and Addresses of Subscribers Signatures

{(3)  Mr Peter Savill

Linden House

Oxford Road

Cliton Hampden, Oxon
0X14 3EW

WITNESS to the above signature

Witness : Paul Ronald Castle
Address 32 Norreys Road
Cumnor

Oxford, OX2 9PT

Occupation : Retired

{(4) Dr Nicholas Brown

End Cottage
The Dickredge
Steeple Aston, Oxon

0OX25 4RS

WITNESS to the above signature

Witness David Henry Boshier
Address 56 Argyle Street
Oxford
0X4 1SS
Occupation University Researcher

Dated this Sth day of May 2008
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