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HAVING A SHARE CAPITAL.
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Memorandum of Asgociation

or

ST. GEORGE'S SCHOOL (HARPENDEN) LIMITED.

TR

1. The name of the Company (hercinafter called * the
Agsociation ) is “ 8T. GEORGE'S ScHOOL (HARPENDEN) LIMITED.”’

2. The registered office of the Association will be situate in
England.

3. The objects for which the Asscciation is established are—

{A) To aequire and take over as a going concern the
co-educational public school now carried on ab

Harpenden, i the County of Hertford, under the

style of St. George’s School, Harpenden, and all or

any of the assets and liabilities of the proprietors of

that school in connection therewith, and with a

view thereto to execute and carry into effect, with

/? «77 or without modification, an agreement which has
T d already been prepared and is expressed to be made

SHp- between [Raef Co-Educational Public Schools Trust
W Limited of the one part, the Association of the
" other part, and is to be executed immediately after
M the incorporation of the Association, and a copy of

‘ Burgin, a Solicitor of the Supreme Court.
+*  (B) To establish and carry on at Harpenden or elsewhere

i
]

the draft whereof has for the purpose of identification
been subseribed by The Right Honourable 1. Leslie

co-educational public scheols at which boys and
girls shall together receive a sound religious, classical,
mathematical, scientific and general education.

{(0) To provide for the delivery and holding of lectures,
exhibitions, public meetings, classes and conferences
calculated directly or indirectly to advance the
cause of * co-education ” of boys and givls, whether
general, professional or technical.

(n) To acquire and undertake the whole or any part of
the business, property and liabilities of any person
or company (whether in liquidation or not) carrying
on or having been carrying on any business which
the Association is authorised to carry on or possessed
of property suitable for the purposes of the
Association.

(B) To take or otherwise acquire and hold shares or
stock in or debentures or securities of any other
company having objects altogether or in part
similar to those of the Association, or carrying on
any business capable of being conducted so as
directly or indirectly to benefit the Association.

(¥) Subject to the provisions of Bection 14 of the
Companies Act 1929, to purchase, take on lease
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or in exchange, hire or otherwise acquire any real
or personal property and any rights or privileges
which the Association may think necessary or
convenient for the promotion of its objects, and
to construet, maintain and alter any buildings or
erections necessary or convenient for the work of
the Association.

(¢) To sell, let, mortgage, dispose of or turn to acecount
all or any of the property or assets of the
Association as may be thought expedient with
a view to the promotion of its objects.

(1) To undertake and execute any trusts which may
lawfully be undertaken by the Association and
may be conducive to its objects.

(1) To borrow or raise money for the purposes of the
Association on such terms and on such security as
may be thought fit.

(r) To invest the moneys of the Association not
immediately required for its purposes in or upon
such investments, securities or property as may
be thought fit, but so that moneys subject or
representing property subject to the jurisdiction of
the Charity Commissioners shall only be invested
in such securities and with such sanction (if any)
as may for the time being be prescribed by law.

(K) To establish and support or aid in the establish-
ment and support of any charitable or benevolent
,@‘9,' associations or institutions and to subsecribe money

for charifahle or benevolent purposes in any way
ﬁ.\\—m' A(Mi’ﬁvwith the purposes of the Association or
, caleulated to further its objechs.

() To do all such otber things as are incidental or
,1/8 conducive to the attainment of the above objects
or any of them.

s ' (31) The objects set forth, in any sub-clause of this clause
shall not, except when the context expressly so
requires, be in any wisé limited or restricted by
reference to or inference from the terms of any
other sub-clause or by the name of the Association.
. None of such sub-clauses or the objects therein
specified or the powers thereby conferred shall be
deemed subsidiary or auxiliary merely to the objects
mentioned in the first sub-clause of this clause, but
the Association shall have full power to exercise all
or any of the powers conferred by any part of this
clause in any part of the world and notwithstanding
that the business, undertaking, property or acts
proposed to be transacted, acquired, dealt with or
performed do not fall within the objects of the first
sub-clause of this clause.

Provided_t-ha,t the Association shall not support with its
funds any object, or endeavour to Impose on or procure to be
observed by its members or others, any regulation, restriction or

condition which if an object of the Assoeiation would make it a
Trade Union.

Provideq #lso that i1} case the Association shall take or hold any
property subject to the jurisdiction of the Charity Commissioners

L
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for England and Wales or Ministry of Tducation, the Ascociation
shall not sell, mortgage, charge or lease the same without such
authority, approval or consent as may be required by law, and
as regards any such property the Managers or Trustees of the
Association shall be chargeable for any such property that may
come into their hands and shall be answerable and accountable
for their own aects, receipts, neglects and defaults, and for the
due administration of such property in the same manner and
to the same extent as they would as such Managers or Trustees
have been if no incorporation had been -effected, and the
incorporation of the Association shall not diminish or impair any
control or authority exercisable by the Chancery Division, the
Charity Commissioners or the Ministry of Education over such
Managers or Trustees but they shall as regards any such property
be subject jointly and separately to such control or authority as
if the Association were not incorporated. In case the Association
shall take or hold any property which may be subject to any
trusts, the Association shall only deal with the same in such
manner as allowed by law, having regard to such trusts.

4, The income and property of the Association, whence-
goever derived, shall be applied solely towards the promotion of
the objects of the Association 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 the members of the Association.

Provided that uothing herein shall prevent the payment, in
good faith, of reasonable and proper remuneration to any officer or
servant of the Association, or to any member of the Association,
in return for any services actually rendered to the Association, nor
prevent the payment of interest at a rate not exceeding 5 per
cent. per annum on money lent or reasonable and proper rent for
premises demised or Jet by any member to the Association ; but
so that no member of the Board of Governors of the Association
shall be appointed to any salaried office of the Association or any
office of the Association paid by fees, and that no remuneration
or other benefit in money or money’s worth shall be given by the
Association to any member of such Board of Governors, except
repayment of out-of-pocket expenses and interest at the rate
aforesaid on money lent or reasonable and proper rent for premises
demised or let to the Association; provided that the provision
last afovesaid shall not apply fo any payment to any railway,
oas, clectrie lighting, water, cable, or telephone company of which
a member of the Board of Governors may be & member, or any
other company in whieh such member shall not hold more than
one hundredth part of the capital, and such member shall not be
bound to account for any share of profits he, may reccive in
respect of any such payment.

No addition, alteration, or amendment shall be made -

to or in th ulations contained in the Articles of Association
for the time being in force, unless the same shall have been
previously submitte and approved by the Board of Trade.

6. Thetaurth and fifth paragraphs of this Memorandum
confain conditiols~on which a licence is granted by the Board
of Trade to the AssoOeiation in pursuance of Section 18 of the
Companies Act 1929.

.4 The tiability of the members is limited.
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// Yﬁﬂ‘ é &, Lvery member of the Association undertalkes to contribnte
2%.  to the assets of the Association, in the event of the same being
- + n Wound up while he is a member, or within one year after he ceases
i?)ﬂ; ‘fﬂ to be a member, for payvment of the debis and liabilities of the
ﬁ; Association contracted before he ceases to be a member, and

%f the costs, charges and expenses of winding up, and for the
adjustment of the rights of the contributories among themselves,

‘\ suel amount as may Le rcguired not exceeding £3.

m d A I upon the winding up or dissolution of the Association
o 7 there remains, after the satisfaction of all ifs debts and liabilities,
£ any property whatsoever, the same sghall not be paid to or
\ R distributed among the members of the Association, but shall be
‘i'w y (ﬂ given or transferred to some other institution or institutions having
‘ ﬁ objects similar to the objects of the Association, and which shall
2 rohibit 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 Association under or by virtue of Clanse 4 hereof, ’
such institution or institutions to be determined by the members
of the Association at or before the time of dissolution, or in defadlt
thereof by a Judge of the Figh Court of Justice having jurisdiction
M in regard to charitable funds, and if and so far as effect cannot be

given to such provision, then to some charitable object.

£ '9’2? 307 True accounts shall be kept of -the sums of money
received and expended by the Association, and the matters in
5\!‘.1“\" ra  Tespect of which such reecipts and expenditure take place, and
4%!5 P‘[ﬂ of the property, credits and liabilities of the Assoclation ; and,
. / _Bubject to any reasonable restrictions as to the time and manner
of inspecting the same that may be imposed in accordance with
the regulations of the Association for the time being, such accounts
shall be open to the inspection of the members. Once at least.
in every year the accounts of the Association shall be examined
Wy, and the correctness of the .balance sheet ascertained by one or

more properly qualified Auditor or Auditors.

WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

Pootent~ Cetoory,, T

(7 Ntlh amsl-ed  Lrtnar. Harf erdon,,
_ ‘ wes |
Juredlors p Publel Rl Lo Gonr,




j b
I -
NAMES; ADDRESSES AND DESCRIPIION OF SUBSCRIBLRS.
P Eywars j[m/ﬁ M ordoust-nw _(Scﬁw’mﬁmﬁws

Rrane b lorner _
Aedonahie RS S osfanSlen |
%@M@@'A i,
L emitad )

CCW/M /%W

S N
C,\J
\

AR

3?’\ mmmmmm

B&Wemm A

W 24 fén .,(/Wc.a, 40%/ ,AJ%,L v{é&w! /Zcuﬁ

e E B P L T .. B - . PR

A

TR TR

R

= :.:?v ot g e

Dated this 35> day of "‘”J:;@ 1045,

Witness to the above Signatures—
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COMPANY

Articles of Agsociation

ST. GEORGE'S SCHOOL (HARPENDEN) LIMITED.

GENERAL.

1, In these Avticles of Agsociation the words standing in
the first column of the Table next hereinafter contained shall
bear the meaning set opposite to them respectively in the second
column thereof, if not mconsistent with the subject or context—

WORDS. MEANINGS.
The Act .. .. 'The Companies Act 1929.

MThese Articles .. These Axrticles of Association, and the
regulations of the Associntion from time to
time in force.

The Association.. The above-named Assnciation.

The Board . The Board of Governors for vue time being
of the Association.

Office .. .. 'The registered office of the Association.

Seal .. .. The common seal of the Association.

Month .. .. Calendar month.

In writing .. 'Written, printed or lithographed, or partly
one and partly ~rother, and other modes
of representing or reproducing words in a
visible form.

And words importing the singular number only shall include
the plural number, and vice versa.

Words importing the masculine gendér only shall include the
feminine gender ; and

Words importing persons shall include corporations.

Subject as aforesaid, any words or expressions defined in the
Act or any statutory modification thereof in force at the date on
which these Articles become binding on the Association shall,

if not inconsistent with the subject or context, bear the same
meaning in these Articles.

9. 'The number of the members with which the Association
proposes to be registered is fifty, but the Board may from time to
time register an increase of members.

3. The provisions of Section 95 of the Act shall be observed
by the Association, and every nmember of the Association shall
either sign a written consent to become a member or sign the
register of members on becoming a member.

. 4. The Association is established for the purposes expressed
in the Memorandum of Asscciation, and shall forthwith enter
info the agreement mentioned in Clanse 3 (o) of the Memorandum
of Association of the Associntion, and the Boavd shall carry the

R
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said agreement into effect, with full power, nevertheless, to agree
to any modification of the terms of such agreement, either before
or after the execution thereof.

5. 'The subscribers to the Memorandum of Association and
such other persons as the Board shall admit to membership in
accordance with the provisions hereinafter contained shall be
members of the Association.

GENERAL MEETINGS.

6. The first General Meeting of the Association shall be
held at suel time, not being less than one month nor more than
three months from the incorporation of the Association, and at
such place as the Board may determine.

7. A General Meeting shall be held once in every calendar
year at such time and place as may be determined by the Toard,
provided that every General Meeting except the first shall be
held not more than fifteen months after the holding of the last
preceding meeting.

8. The above-mentioned General Meetings shall be called
Ordinary Meetings, All other General Meetings shall be called
Extraordinary Meetings.

9, Ths Board may whenever they think it convene an
Extraordinary Meeting, and Bxtraordinary Meetings shall also
be convened on such requisition, or in default may be convened
by such requisitionists, as provided by Section 114 of the Act.

10, Subject to the provisions of Seefion 117 (2) of the Act
relating to Special Resolutions, seven. days’ notice at the least
(exclusive of the day on which the notice is served or deemed
to be served, but inclusive of the day for which the notice is
given), specifying the place, the day and the hour of meating,
and in the case of special business the general nature of that
business, shall be given in manner hereinafter mentioned to such
persons as arve under these Articles entitled to receive such
notices from the Association; but with the consent of all the.
members entitled to receive notices thereof, a meeting may be
convened by such notice and in such manner as those members
may think fit. The accidental omission to give notice of a
meeting to, or the non-receipt of such notice by, any member
shall not invalidate any resolution passed, or proceeding had, at
any meeting. :

PROCEEDINGS AT GENERAL MERTINGS.

11. All business shall be deemed special that is transacted
at an TExtraordinary Meeting, and all that is transacted at an
Ordinary Meeting shall also be deemed special, with the exception
of the consideration of the accounts and balanee sheet, and
the reports of the Board and of the Auditors, the election of
members of the Board in the place of those retiving by rotation,
and the fixing of the remuneration of the Auditors.

12. No business shall be transacted at any General Meeting
unless a quorum is present when the meeting proceeds to business.
Save as herein otherwise provided five members present in person
or by proxy shall be a quorum.
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18, Tf within half an hour from the time appointed for the
holding of a Geueral Meeting a quorum is not present, the meeting,
if convened on tie requisition of members, shall be dissolved. In
any other case it shall stand adjourned to the same day in the next
week, ab the same time and place, or ab such other place as the
Chairman shall appoint, and it at such admurne_zd meeting a
quorum is not present within half an hour from the time appointed
for holding the meeting the members present shall be a quorum,

14, The Chairman (if any) of the Board shall preside as
Chairman at every General Meeting, but if there be no such
Chairman, or if at any meeting he shail not be present within
fifteen minutes affer the time appointed for holding the same,
or shall be unwilling to preside, the members present ghall choose
gome meniber of tho Board, or if no such member be present, or
if all the members of the Board present decline to take the chair,
they shall choose some member of the Association who shall be
present to preside.

15. The Chairman may, with the consent of any meeting
at which a quorum is present (and ghall if so directed by the
meeting) adjourn a 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
al the meeting from which the adjournment took place.
Whenever a2 meeting is adjourned for ten days or more, notice
of the adjourned meeting shall be given in the same manner as
of an original meeting. Save as aforesaid, the members shail
not be entitled to any notice of an adjournment, or of the business
to be transacted at an adjourned meeting.

16. At all General Meetings a resolution put to the vote of
the meeting shall be decided on a show of hands by a majority of
the members present in person and entitled to vote, unless before
or upon the declaration of the result of the show of hands a poll be
demanded in writing by the Chairman or by at least three members
present in person and entitled to vote, and unless a poll be so
demanded a declaration by the Chairman of the meeting that a
resolutior. has been carried, or has been carried unanimously or
by a particular majority, or lost, or not carried by a particular
majority, shall be conclusive, and an entry to that effect in the
minute book of the Association shall be conelusive evidence thereof,
without proof of the number or proportion of the votes recorded in
favour of or against that resolution.

17. 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 shail be

deemed to be the resolution of the meeting at which the poll was
demanded.

18. No poll shall be demanded on the election of a Chairman
of a meeting, or on any question of adjournment.

19. In the case of an equality of votes, whether on a show of

hands or on a poll, the Chairman of the meeting shall be entitled
to a second or casting vote.

20. 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.

&
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VOTES OF MEMBERS.

21. Subjeet as hereinafter provided, every member shall
have one vote.

92, Save as herein expressly provided, no person other than a
member duly registered, and who shall have paid every subserip-
tion and other sum (if any) which shall be due and payable to the
Asgsociation in respect of his membership, shall be entitled to be
present or to vote on any question either persorially, or by proxy,
or as a proxy for another member, at any General Meeting.

93. Votes may be given on a poll either personally or by
proxy. On a show of hands a member present only by proxy
shall have no vote, but a proxy for & corporation may vote on a
show of hands., Iixcept in the case of a corporation no person
ghall act as a proxy who is not entitled to be present and vate in
his own right. A corporation may vote by its duly authorised
representative as provided by Section 116 of the Act.

94. The instrument appointing a Proxy shall be in writing
under the hand of the appointor or his attorney duly authorised
in writing, or if such appointor is & gorporation under its common
seal, if any, and, if none, then under the hand of some officer
duly authorised in that behalf.

25. The instrument appointing a .proxy and the power of
attorney or other authority (if any) under which it is signed or &
notarially certified copy therecof shall be deposited at the office
not less than forty-eight.hours before the time appointed for
holding the meeting or adjourned meeting at which the person
named in the instrament proposes to vote, otherwise the person
so named shall not be entitled to vote in respect thereof. No
instroment appointing a Proxy shall be valid after the expiration
of twelve months from the date of ifis execution.

96. A vote given in aeccordance with the terms of an
instrument of proxy shall be valid notwithstanding the previous *
death of the principal or revocation of the proxy, provided thatb
no intimation in writing of the death or revecation shall have
been received at the office one hour ab least before the time fixed
for holding the meeting.

97. Any instrument appointing a proxy shall be in the
following form or as near thereto as circumstances will admit—
“ Q. GRORGE'S Scio0L (HARPENDEN) LIMITED.

“ I! ?
1 Of ,
« o member of ST. GEORGE’S SCHOOL (FIARPENDEN)
¢« T,IMITED, hereby appoint )
13
of )
« ganother member of the Association, afidd failing
“ him, .
13 Of

?
¢ another member of the Association, to veote for
¢« me and on my behalf at the [Ordinary or
« Fyeraordinary, as the case may be] General
“ Meebiiry of the Association to be held on the

“ day of , and at every
« ndjournment thereof.
¢ Ag vitness my hand this day of 9 .»

R




[

o

ey e T -

&
St
AR
-

- =S
PR S Ty

-

W e
LN p

ity

BOARD OF GOVEBSORS.
ax,  Until orheswise deternined by a Generzl Mol 1he
pinnher of the 5 e pEers of the Foard shall not b less than eight
or saore than bveniy.

249, ‘The first mermbers of the Bosrd shall be the snBenhers
to the Memorandun of Assoeciation.

50, The Board may from tie to tine znd a! amy fime
appoint any masmber of the Assoeistion 28 24 meamber of the
Board. either to fill 2 casal vacaney or by way of aAdition
to the Board. provided that the presoribed pAZMRUEIL bt nob

-

thereby execeded. ABY member 50 appointed shail reraie Bis

office only until the next Ordinary General Meeting, bat ke shall

-

then be eligible for re-election.

21, o person who is not 2 raemiber of the Association shall :

in any circumstances be eligible o hold office 23 2 member of the
Board.

POWERS OF THE BOARD.

32. The business of the Asspciation shall be manazed by
+he Board who may pay a2l such expenses of, and preliminary
apd jneidental to, the promotion, formation, establishment and
registration of the Association as they think fit. and may esercise
all such powers of the Associafion, and do OR behalf of the
Assgeiation all sneh acis as may be exerdised and dome by the
‘Associgtion, and as are mot by the Aet or by these Articles
required to be exercised or done by ithe Association in General
Megting, subject nevertheless to any reguiations of these Arficles,
to the provisions of the Act, ard to such regulafions, being
not jnconsistent with aforesaid regulations or provisions, a5 May
he prescribed by whe Association in General Meedng, bub nmo
regniation made by the Associztion in General Meeting skall
jnvalidate any prior .t of the Boaxd which would bave been
<alid if such regulaticn had not been made.

33, The confinuing members of the Board may ach
notwitbstanding any vacancy in their body ; provided always
that in case the members of the Board shall at any ifime be
reduced in number to less than the minimum pumber prescribed
by or in acvordance with these Artieles, it shall be lawiol for
them to act as the Board for the purpese of filling wp vacancies
in their body, or of summoning a General Meeting, but not for
any other purpose.

34, The Board may from time to time by resointion
appoint a temporary substitute for the Secretary of the Association
and any person so ‘appoinied chall for all the purposes of these
.-S&gticltefs be deemed during the tezms of his appoiniment to be the
Secretary.

THE SEAL.

35, The seal of the Association shall not be affixed o any
instrument except by the authority of a resolution of the Board,
and in the presence of at least two members of tie Board and
of the Secretary of the Association. and the said members and
Secretary shall sign every instrument to which the seal shall be s0
affixed in their presence, and in favour of any purchaser or person
bona fide dealing with the Association such signatures shall be

conclusive evidence of the fact that the seal has been properly
affixed. -

R
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DISQUALIFICATION OF MEMBERS OF THE BOARD.

6. The office of 2 member of the Board shall be vacated—

(A) If a receiving order is made against him or he makes
any arrangement or composition with his creditors.

(B) If he is found lunatic or become of unsound mind.
(0) If he ceases to be a member of the Association.

" (p) Xf by notice in writing to the Association he resigns
his office.

(&) If he ceases to hold office by virtue of any provision
of the Act.

e o T

ROTATION OF MEMBERS OF THE BOARD.

37. At the Ordinarvy Meeting to be held in the year 1946
and in every subsequent year, one-third of the members of the
Board for the time being, or if their number is not a multiple of
three, then the number nearest to but not exceeding one-third,
shall retive from office.

58. A rebiring member of the Board shall retain his office
until the dissolution or adjournment of the meefing at which
his successor iy elected or until it is determined not to fill his .
place.

[ e ity v «W‘.-ﬁv-ﬂ«v

39. The members of the Board fio retire shall be those who
have been longest in office since their last election or appointment.
As between members of equal seniority, the members to retire
ghall in the absenece of agreement be selected from among them
by lot. The length of time a member has been in office shall be
computed from his last election or appointment. A retiring
member of the Board shall be eligible for re-election.

40, ,The Association shall, at the meeting af; which any
members of the Beard retire in manner “aforesaid, fill up the
vacated office of each member by electing a person thereto, unless
at such meeting it shall be determined to reduce the number of
members of the Board. .

T e o T T R e B e et P e R A b e S e v
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41. No person not being a member of the Board retiving
at the meeting shall, unless recommended by the Board for
election, be eligible for office on the Board at any General
Meeting, unless within the prescribed time before the day
appointed for the meeting, there shall have been given to the
Secretary notice in writing, by some member duly qualified to be
present and vote at the meeting for which such notice is given, of
his intention to propose such person for election, and also notice
in writing, signed by the person to be proposed, of his willingness
to be elected. The prescribed time above mentioned shall be
_such that, between the date when the notice is served, or deemed
"to be served, and the day appointed for the meeting there shall be
not less than seven nor more than twenty-eight intervening days.

A

42. Tf at any meeting at which an election of members of the
Board ought to take place, the places of the retiring members,
or some of them, are not filled up, the retiring members or such of
them as have not had their places filled up and are willing to act,
shall be deemed to have been ve-elected, unless it shall be
determined at such meeting to reduce the number of members of

the Board.
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43. The Association may from time to time in General
Meeting increase or reduce the numbey of members of the Board,
and determine in what rotation such increased or reduced number
ghall go out of office, and may make the appointments necessary
for effecting any such inerease.

44. The Association may by Bxtraordinary Resolution
remove any member of the Board before the expiration of his
period of office, and may by an Ordinary Resolution appoint
another member in his stead ; but any persen 80 appointed shall

retain his office so long only as the member in whose place he is
appointed would have held the same if be had not been removed.

PROCEEDINGS OF THE BOARD.

45. The Board may meet together for the dispateh of
business, adjourn and otherwise regulate their meetings as they
think fit and determine the quorum necessary for the transaction
of business. Unless otherwise determined, three shall be 2
quorum. ‘Questions arising at any meeting shall be decided by a
majority of votes. In case of an equality of votes the Chairman
ghall have a second or casting vote.

46. A member of the Board may, and on the request of
2 member of the Board the Secretary shall, at any time, summon
a meeting of the Board by notice served upon the several
members of the Board. A member of the Board who is absent
abroad shall not be entitled to notice of a meeting.

47. The Board shall from time to time elect a Chairman.
who shall be entitled to preside at all meetings of the Board ab
which he shall be present, and may determine tor what peviod
e is to hold cffice, but if no such Chairman be elected, or if at
any meeting the Chairman be not present within five minutes
after the time appointed for holding the meeting and willing
to preside, the members of the Board present shall choose one
of their numher to be Chairman of the meeting.

48. A meeting of the Board at which & quorum is -present
shall be competent to exercise all the autherities, powers and
discretions by or under the regulations of the Association for the
time being vested in the Board generally. )

49. The Board may delegate any of their powers to
committees consisting of such member or members of the Board
as they think fit, and any committee so formed shall, in the
execution of the poweis so delegated, conform to any regulations
imposed on it by the Board. The meetings and proceedings
of any such commitice shall be governed by the provisions of
fhese Articles for regulating the meetings and proceedings of
the Board so far as applicable and so far as the same shall
né)t be ;upersecled by any regulations made by the Board as
aforesaid.

50. All acts bona fide done by any meeting of the Board
or of any committee of the Board, or by any person acting as a
member of the Board, shall, notwithstanding it be afterwards
discovered that there was some defect in the appointment of any
such member or person acting as aforesaid, or that 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 member of the Board.
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51. The Board shall cause proper minutes to be m of
all appointments of officers mage %y the Board and g? eﬁhé
proceedings of all meetings of the Association 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 Chairman of such meeting, or by the Chairman

of the next succeeding meecting, shall be sufficient evidence wi
f 4 e without
any further proof of the factsbi;herein stated. '

52. A resolution in writing signed by all :

) ) ; d by all the members for
the time being of the Board or of any commiftee of the Board
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.

ACCOUNTS.

) 53. The Board shall cause proper books of account to be
kept with respect to—

(a) All sums of money received and expended by the
Association and the matters in respect of which
snch receipts and expenditure take place ;

() All 1sal'es and purchases of goods by the Association ;
anc

(0) The assets and liabilities of the Association.

54, The books of account shall be kept at the office, or at
such other place or places as the Board shall think fit, und shall
always be open to the inspection of the members of the Board.

55. The Association in General Meeting may from time to
time Inake reasonable conditions and regulations as te the time
and manner of the inspeection by the members of the accounts
and books of the Association, or any of them, and subject to
such conditions and regulations the accounts and books of the
Association shall he open to the inspection of members at ali
reasonable times during business hours.

56. Once at least in every year the Board shall lay before
the Association in General Meecting an inecome and expenditure
account for the period since the last preceding account or in
the case of the first account since the incorporation of the
Association made up to a date not more than four months before
such meeting, together with a balance sheet made up as at the
same date. Bvery such balance sheet shall be accompanied by
a report of the Board and a report of the Auditors, and a copy
of such account, balance sheet and reports shall not less than
seven days before the date of the meeting be sent to all persons
entitled fo receive notices of General Meetings in the manner 1n
which notices are hereinafter divected to be served. The Auditors’
report shall be read before the meeting as required by Section 129
of the Act. '

AUDIT.

57. Once at least in every year [the accounts _of the
Association shall be examined and the correctness of the income
and expenditure account and balance shc_aet agcertained by one
or more properly qualified Auditor or Auditors.

. Auditors shall be appointed and their duties regulated
in a(i:%rda-nce with Sections 132, 133 and 134 of the Act, the
members of the Board being treated as the Directors mentioned

in those sections.
PG 8
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NOTICES.

59, A notice may be served by the Association upon any
member, either personally or by sending it through the posti in a -
prepaid letter, addvessed to snch member at his registered address &
as appearing in the register of membars.

60. Any membor described in the register of members by an ’
address not within the United Kingdom, who shall from time to
time give the Association an address within the United Kingdom :
at which notices may be served upon him, shall be entitled to have f
notices served upon him at such address, but, save as aforesaid, i
only members described in the register of members by an address ‘
within the United Kingdom shall be entitied to receive notices
from the Association. !

61. Any notice, if served by post, shall be deemed to have

been served on the day following that on which the letter ®
containing the same is put into the post, and in' proving such ,
service it shall be sufficient to prove that the letter containing the H

notice was properly addressed and put into the post office as a
prepaid letter. )

NAMES, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS.
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NAMES, ADDRESSES AND DESCRIPTION OF SURSCEIBERS.
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Dated this 3 oM day of ’qfw‘«\] 1945,
Witness to the above Slgnatures——

W il wﬂww»f%%




™.

i

CEAMTIT AT 08 TICORECRATION

87914

[Duplioate for tho File]

L BETEEY (BRUTEFY 4hnd

af. CEORGE'S HUHLOL (Hntsnaid) LINITED

is thls day Inoorporatod under the Oumpanies Aot, 1920, and that the
Company 48 Limited,

Givon under my hand at London  this day of
L1 antiudng ’ L
one EEEERS eighteenth angusl

Thouaand MNine Hundred and

forty-Lives (7 )
¢ d

Rogistrar of Compalies,

P

Cortificate /{__ ,

r@mivtadhy:" .oconoﬁ’a.noo.*nctllo-ooééb
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Congpreaty // o

“THE COMPANIES ACT, 1929.”

s

By ‘,“:’I A A \
COMPANY LIMITED BY GUARANTEE AND NOT HAVING ff S¥si-feniagt i Com e
A SHARE CAPITAL DIVIDED INTO SHARES. WA i 1o be

lere.

' 24JUL1W .

P

LlMlTED. '

Pursuant to Section 7, Sub-Section (3), of The Companies Act, 1929.

(Sec Page 2 of this Form.)

TeLEaRAMS : * CERTIFICATE, FLEET, LoNDoN.® TeLePHONR: Holsoan 0434 (2 Lines),
JORDAN & SONS, LIMITED,
Conyprany  Registration Agents, Printers, and Publishers,
116 To 118 Cuancery Lane, LONDON, W.C. 2,
€ and 13 BROAD STREET PLACE, EC.2.

Presented by

. Denton Hall & X‘Bur,gin,... I

"

3 Gra.v 8 In,n FPlace, .. . .. S
f*«m;x‘*
'E

I.ondan., WeCol. R
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NOTE.—This Margin is reserved for binding, and must not be written across.

@

fotice of Increase in the Humber of Members

or

8T, CEORGE!S..SCHOOL.. (EARPENDFEN.) e Lamated.

|

.
To THE REGISTRAR O COMPANIES.

The above-named Company hereby gives you notice, pursnant to Section 7,

Sub-Section (3), of The Companies Act, 1929, that by*. QrAIiNATY. i e

.......... [

- Vs
Resolution of the Company dated the 7 day of v MV , 10.%6,

the Number of Members in the Company has been Increased by the addition

thereto of FiLty..(50.) Members

beyond the present Registered Number of .. ... FALEY. (B0 :

Offcer? ... Seeretery
Dated the ..........38k8 day,
o) S——— July ........... ig 46,

Here dnsert, * aSpecial,” ' an Exivaordinary,” or *'an Ordinary " as ke case may be.
+ State whether a Diroctor or the Manager or Secrotary of the Company.
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5T, GEORGE'S SQHOOL (HARPENDEN) LIMITED

"“‘ SPECIAL RESOLUTIO Al

At an EXTRAORDINARY GENERAL MEETING of the Members
© % above-named Company, duly ‘convened, and held at St. George's School,
i wyponden, in the County of Hertfordshire, on the twenty second day of Nov-

", e, 1046, the following SPECIAL RESOLUTION was passed. e

“prIAT Clause 3 of the ASSOCIATION'S MEMORANDUM OF ASSOCIATION
be altered in manner following, that is to say:i—

e

(1) by inserting immediately after the words ‘“The objects for which

u
l’ the association is established are’’, the words following, that is to say:— ,
l “,s hereinafter specified in so far as the same come within the caf

charitable objects but not further or otherwise'” and

4 (}L] ) by deleting paragraphs (C) (H) and (M) thereof and .
'tc)[{/\ §

, (3) by deleting from paragraph (K) thereof the words “or benevofé’"'f"’"“"‘"‘mmm.f

' wherever the same occur.

ﬁ:{a@s\. s \/
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(N Wi LGN COURT OF rienytds

&

CHAWCERY LIVISBION

W, JUSTICE VAIREY

7010 63 MONDAY the 17th day of FEERTAEY 1947

I¥ THEHE MATTERR of 8T, GWORGE '3 SCHOOL

(HARTDIULEN ) LIMITTH
//fﬁ\ . and
1
¢ 4 " Iu i MATITRER of TR COMPANIRS ACT, 19P9
I S
{ S
. @ UPON THE PETITION of the above nased 8t. Georys's

Jenocl {Harpanden) Iimited whose registered ofrfice 10 sitnate
ot Bt. Georze's Schnol Ilarpendon in the County of Hertford on
tre ¢th January 1947, wsreforred unto this Toart, #nd udon
nearins Counssl fo¥ the Petiticner
PR And upon reading the said Petition the Order asted ihe
315t January 1947, ithe arffidavit of Edward Henry Kontaupan

. filed the 29th January 1947 tne Affidavit of Derek Carol Rojer
;Fishenden f118d the 11th February 1947 the Exhivits in the ’
;%saia Affidavit respectively referred to dn¢ ithe "Times®
‘%newspaper of the 7th February 1947 (containing a Notice of tfe
Lﬁresentation of the said Petition and that the saue vas
Borointed to be heard this day)

THIS COURT DOTH ORDER that the alteration in the
vemorancui 5T Association of the dbove na.sd C_ompan;j with
raspeet to its cbjects proposed vy ithe Gnesial IZegclution
nassed in accerdance with Saziion 117 of the chore xentionzad

L] Act, at an Extroorcinaxy lJeneral Meeting of ths golG Coanany

v held on the 2776 Voveuder 1944 (which Snecial Regolatlion is
set forth in tre Sohedsile nheroto) be an. the swie 1o rariny
P

sonfiTmed in asenrdance with the provisiong 9% u{.{?}:ﬂ:ws

.eaticned Act

Losamr B4 | Cotipatiss COWRT
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AND IT IS ORDERED that the above named Company &b
within 42 days from the date of this Order deliver to Y
the Registrar of Companies an office copy of this Order,
together with a printed copy of the Memorandum of
Assocliation gltered in accordance with the sald

Resolution

/ 7 Whm

e w3

Deputy Reglstrar

PHR  SCHEDULE above referred to

Regolution altering Company ‘s Memorandum of Assoclation

UThat Clause 3 of the Association's Memorandum of
tpssoclatlon be altered in manner following, that is to
“say -
(1) by inserting immedlately after ths Words "The
“objsets Tor which the association is estavblished are'’,
wgne words following, that is to say:i- 'as nereinafter -
bgnecified in 5o far as the sameé coud within the
veategory of charitoble objects Wt not further or
“otherwise' and e
(o) vy deleting paragraphs (C) (H) and (i) thexeol
Hand
$(3) Ty deleting Irom naragraph (¥) thersol:ths words
® 1 pancvolent ! wherever th same oceur!
M. )

(;) v <f22-5

Q_M
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17th FEBRUARY 1947
I¥ THR HIGH COURT OF JUSTICE )

CHANCERY DIVIAION

MR, JUSTICE VAISEY

RE 97. GEORGE'S SCHOOL (HARPENDEN )
LIMITED ‘

and  e—— ;
‘ @

RE MHE OCMPANIES ACT, 1929

office cOpY

C R D E K

- eonfirming altevration in MEMORANDUM

[

of ASSQCIATION

fo?

I o
A OMPLETED
- 713AR1947 ,
1 J. Wilaas)
"y u/ﬁ%‘fﬂﬁﬂ- .
o
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COMPANY LIMITED BY GUARANTEE AND NOT

o /{% -
# ."’, ) € 4) .

.'( ’J

//je’\_ o f )
, ,

b

Lhe Companies Act 1929,

HAVING A BHARE CAPITAL,

Ay ——

Memorandn of Association
ST, GEORGE'S SCHOOL (HARPENDEN) LIMITED,

1, 'The” name of the Company (hereinafter called # the
Associntion ") is “St, Groror's ScmooL (Hanrexpmy) Lnuren.”

2, Tho registored offico of tho Assoviation will be situate in

England.

3, The objects for which the Association is established are as
hereinafter specified in so far a3 tho same come within the eategory
of oharitable objeots but not further or otherwise—

(A} To acquirc and take ovor as a going coneern the

(8)

(ey—Fe—ps

(0}

(8)

co-educational publie school now carried on ab
Harpenden, in the County of Hertford, under the
stylo of St. George's School, Harpenden, and all or any
of the nssets and lisbilities of the proprietors of that
gchool in connection therewith, and with a view
thoreto to exeeute and corry into effect, with or
without medifieation, an agrecment which has already
been prepared and is expressed to be made between
C'o-Educational Public Schools Trust Limited of the
one part, the Association of the other part, and is to
be executed immediately after the incorporation of the
Association, and & copy of tho draft whereof has for
the purpose of identification been subseribed by The
Right Honourable E. Teslie Burgin, & Solicitor of the
Supreme Court.

To establish and carry on ab Harpenden or elsewhere
co-educational public schools at which boys and girls
shall together receive & gound religious, classical,
mathematical, scientific and general education.

E 3
classes ﬁ;erences

ibitions, publie meetings
exhibitions, P N o advance the cause

d directly or_
3?1‘?‘;1::? s of boys and girls, whether general,

.

nire and undertake the whole or any parb of
gl% ﬁﬁcsliness, property and Jinbilities of any persen or
company (whether in liquidation or not) carrying on or
having been carrying on any business which the
Association is authorised to carry on of possessed of
property guitable for the purposes of the Association.

To tako or otherwise acquire and hold shares or stock

in or debentures or gecurities of any other company

having objects altogether or in part gimilor to those of

the Association, oF carrying on any business capable of

heing conducted 80 a8 dircetly or indircetly to

tenefit the Association.

Pas oo
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() Subject to the provisions of Section 14 of the
Companies Act 1929, to purchase, take on lease or
in exchange, hire or otherwise acquire any real or
personal property and eny rights or privileges -which
the Association may think necessary or convenient
for the promotion of its objects, and to construct,
maintain and alter any buildings or erections necessary
or convenient for the work of the Association.

(@) To sell, let, mortgage, dispose of or turn to account
all or any of the property or assets of the Association
as may be thought expedient with a view to the
promotion of its objects. '

1 ol i obioots

() To borrow or raise money for the purposes of the
Association on such terms and on such security as may
be thought fit.

(3) To invest the moneys of the Association not
immediately required for its purposes in or upon such
investments, securities or property as may be thought
fit, but so that moneys subject.or representing
property subject to the jurisdiction of the Charity
Commissioners shali only be invested in such securities
and with such sanction (if any) as may for the time
being be prescribed by law.

(k) To establish and support or aid in the establishment
and support of any charitable -or—benevolent
associations or institntions and to subscribe money for
charitable er—benevelent- purposes in any way
connected with the purposes of the Association or
calculated to further its objects.

(t) To do all such other things as are incidental or
conducive to the attainment of the above objects or
any of them.

shall not, except when the context eXpress
requires, be in any wise limited or restri
reference to or inference from the terms o
sub-clause or by the name of the Associ
such sub-clauses or the objects theretfs specified or the
powers thereby conferred shall deemed subsidiary
or auxiliary merely to the o¥jects mentioned in the
first sub-clause of this clgufe, but the Association shall
have full power to exprCise »ll or any of the powers
sonferred by any paft of this clause in any part of the
world  and twithstanding that the  business,
undertakings” property or acts proposed to be
d, acquired, dealt with or performed do not
ithin the objects of the first sitb-clause of this

Provided that the Association shall not support with its
funds any objects, or endoavour to impose on or procure to be
observed by its members or others, any regulation, restriction or
condition which if an object of the Association would make it a
Trade Union,

Providect also that in case the Association shall take or hold any
property subject to the jurisdiction of the Charity Commissioners

TP -,
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for England and Wales or Ministry of Education, the Association
shall not sell, mortgage, charge or lease the samo without such
authority, approval or consent as may be required by law, and
as rogards any such property the Managers or Trustees of the
Asgociation shall be chargeable for any such property that may
come into their hands and shall be answerable and accountable
for their own acts, receipts, neglects and defaults, and for the
due administration of such property in the same manner and
to the same extent as they would as such Managers or Trustees
have been if no incorporation had been effected, and the
incorporation of the Asgociation shall not diminish or impair any
confrol or authority exercisable by the Chancery Division, the
Oharity Commissioners or the Ministry of Bducation over such
Managers or Trustees but they ghall as regards any such property
be subject jointly and separately to such control or authority as
if the Association were not incorporated. In case the Association
shall take or hold any property which may be subject to any
trusts, the Association shall only deal with the same in such
manner as allowed by law, having regard to such trusts.

4, The income and property of the Association, whence-
soever derived, shall be applied solely towards the promotion of
the objects of the Assocjation as seb forth in this Memorandum of.
Association, and no portion thereof shall be paid or transferred
divectly or indirectly, by way of dividend, bonus or otherwise

howsoever by way of profit, to the members of the Assceiation.

Provided that nothing herein shall prevent the payment, in
good faith, of reasonable and proper remuneration to any officer or
servant of the Association, or to any member of the Association,
in return for any services actually rendered to the Association, nor
prevent the payment of interest at a rate mot exceeding b per
cent. per annum on Money lent or reasonable and proper rent for
premises demised or iet by any member to the Association ; bub
o that no member of the Board of Governors of the Association
shall be appointed to any salaried office of the Association or any
office of the Association paid by fees, and that no remuneration
or other benefit in money or money’s worth shall be given by the
Association to any member of such Board of Governors, excepb
repayment of out-of-pocket expenses and interest at the rate
aforesaid on money lent ox reasonable and proper rent for premises
demised or let to the Association ; provided that the provision
last aforesaid shall not apply to any payment to any railway,
gas, electric lighting, water, cable, or }elephone company of which
> member of the Board of Governors may be a member, or any
other company in which such membor shall not hold more than
one hundredth part of the capital, and such member shall not be
bound to account for any sharve of profits he may receive in

+ regpeet of any such payment.
B. The liability of the members is limited.

6. Tivery member of the Association undertakes to centribute
to the asseis of the Association, in the event of the same being
wound up while he is & member, or within one year after he ceases
to be a member, for payment of the debts and liabilities of the
Asgociation contracted before he ceases to be a member, and
of the costs, charges and expenses of winding up, and for the
adjustment of the rights of the contributories among themselves,
guch amouny as may be required not exceeding £5.

T e e
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7, Tf upon the winding up or dissolution of the Association
there remains, after the satistaction of all its debts and liabilities,
any property whatsoever, the same shall not be paid to or
distributed among the members of the Association, but shall be
given or transferred to some other institution or institutions having
objects similar-to the objects of the Association, 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 Association under or by virtue of Clause 4 hereof, -

such institution or institutions to be determined by the members
of the Association at or before the time of dissolution, or in default
thereof by a Judge of the High Court of Justice having jurisdiction
in regard to charitable funds, and if and so far as effect cannot be
given to such provision, then to some charitable object.

8. True accounts shall be kept of the sums of money
reccived and expended by the Association, and the matters in
respect of which such receipts and expenditure take place, and
of the property, credits and liabilities of the Association ; and,
subject tio any reasonable restrietions as to the time and manner
of inspecting the same that may be imposed in accordance with
the regulations of the Association for the time being, such accounts
shall be open to the inspection of the members. Once at least
in every year the accounts of the Association shall be examined
and the correctness of the balance sheet ascertained by one or
more properly qualified Auditer or Aunditors.

WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association.

NAMES, ADDRESSES AND DESORIPTIONS OF SUBSCRIBERS.

ROBERT NELSON,
19 Rothamsted Avenue,
Harpenden,
: Herts,
Director of Public Electricity Supply Companies.

GILBERT BURROWS TYROW,'
13 Stewart Road,
ITarpenden,
Herts,
Local Government (Education) Official.

EDWARD IHENRY MONTAUBAN,
Bramble Corner,
Devonshire Rd.,
) Harpenden,
Schoolmaster.
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NAMES, ADDRESSES AND DESCRIPTION OF SUBSORIBERS.

LEONARD PATRICK ©O’BRIEN,
Limbrick Hall,
Fiarpenden,
Chemical Manufaciurer.

EDWARD LESIIE BURGIN, )
3 Gray’s Inn Place, W.C,,

Solicitor.
T, HUMPHREY THACKRAH,
3 Gray’s Inn Place,
1.ondon, W.C .1,
Solicitor.
A. J. WILDEY,
24 Blm Avenue,
Oxhey,
Watford,
Herts,
Clerk.

Dated this 30th day of July 1945.

Witness to the above Signatures—

RICHARD E. SELBY,
Solicitor with Messrs, DENTON, HaLu & BURGIN,
of 3 Gray’s Inn Place,
Tondon, W.C.1.
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MONDAY the 21ot APRIL 103%

IN THE MATTZR of ST. GEORGE'S SCHOOL (HARPENDEN) LIMITTD
== and ---

I¥ THE MATTER OF THE COMPANIZS ACT 1929

The application by Summons dated the 1lth April 1947 of

ﬁ’the above named St. George's School (Harpenden) Timited whoow

ff<.,registered office is situate at Stv. George’s School Harpendan

f.,c)f
é?/ &;\»'in the County of Hertford which upon hearing the Solicitors

for the Applicant in Chambers was adjourned to be hsard in
Court comlng on this day to be heard accordingly And UPON HIAR ™
Counsel for the Applloant And upon reading the Order dated ths
17th February 1947 (oonfirming an alteration in the Yemorandi
of Associlation of the spplicant)

THIS COURT DOTH ORDER that the tims for delivering to tho
Registrar of Companies for registration an office copy of the
sald Order dated the 17th Webruary 1947 togather with a printec
copy of the Memorandum of Association of the Applicant altqred
in aacordance with the Resolution in the said Order referred to
be and the same 1s hereby oxtended %o the 28th April 1947

AND IT IS ORDERED that the Applicant do deliver am offics
oopy of this Order to the Registrar of Companies

v AL
Registrar

s S

” ":-, L mesw
"RV RN



g

g
.

ot pr o

[TV P UE———

Ko, 0015 of 1947

S @ ATGH COURT OF JUSTICE ®»

CHANGERY DIVISTION
MR, JUSTICE VAISEY

T THE MATTER of ST, GEORGE'S
SCHOOL (HARPENDEN) LIMITED Ty

2

- and -

IN THE MATTER OF THE COMPANIES
ACT 1929

ORDER

FOS .5,

COM PLE’TED
25 API"1947

/ caaamay

DENTON HALL & BURGIN
3, Gray's Inn Place,
London, w,C.1.

et B et s



DUPLICATE FOR THE FILE

Cevtificate of Wegigtration

OF

ORDER OF COURT CONFIRMING ALTERATION OF OBJECTS. s
Pursnant to Scction 5 (6) of the Companies Act, 1929.

No.23T23 k...

ccccccccccc

87, GRORQR'S BOHOOL (HAR}_"I?.'I-?DEI‘?‘:{mﬁ{hﬁ"ﬂi}ﬁ

nnnnnnnnnnnnnn

having by Special

Resolution altered the provisions ol its Memorandum of Association with respect to its objects, as

confirmed by an Order of the High Court o@_mgg.%}ce, Chancery 1)"1:3{3._53:9“: . o

17th day of Pebruary 1947

Jbearing date the

--------------------------------------------------------------------------------

¥ Pereby Certify the ﬁRegiﬁtratinﬁ

of an Office Copy of the said Order and of a Printed Copy of the Memorandum of Association

as altered.

e - ri
Given under my hand at London this Twenty-cighth day of April
¥
One Thousand Nine Hundred 8nd Forty-sevan. ”M«mj} .
(&r wfs» )‘/ ,MME()

R

- s » . ’ N

;. A i
Registrar of Cotnpanies

/"“-‘
Certificate reccived by"r‘%(fuw

e

||||||||||||||

uate....%.cm....ﬂqacﬁi.%... e T
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(Exclusive of Purehasze 'Fax),

Form Ne. 11

No., of 'Company.......

-ﬁ n

THE COMPANIES ACT, 1948~~~ "/

Pursupnt o Seclion 7 (3).

B - -
¢
-, ny .
............ ST, GEORGE.S,.SCHOOL. .. (.. HAREENDEN...)......ooovvvsveenrno. Limiited

Note.~This Notice must be forwarded to the Registrar

of Companies within 15 days after the Increase was resolved on
or took place,
ed by

------------------------------------------------------------------

AN,
W

o

A
§=7y s N
‘\r:i; ] CE‘}’?&\ n‘\g‘“ ¢ ‘



of increase in the Number of Members of ... ety
...... ST-GEORGE'SSGHOOL(IMRPEPDEN) ver eeeesn Limited.
TO THE REGISTRAR OF COMPANIES.

...... erveeensnon ThE. BEORESERY.  OF. SheGoarge.! 5. Sehoal. LHATRENARD) . oooorerrricninns
.............................................................. feereriemieasisiinennenino - Limited, hereby gives you notice,
pursuant fo Section 7 (3) of the Companies Act, 1948, that by (@) QBATRBLF oo vvvreemrrererniarnens
Resolution of the Company dated the...... FiLth .o day of ... J8DUALT. . iiiiiiniins 19..54

the number of Members in the Company has been increased by the addition thereto of

........................................... vrrerreerrn e BUBITTY. s, Members
beyond the present registered Number of........ FEFEY. e

(Signature) i‘/&ﬁ 8 bans

----------------------------------------------

......................

gap .J.3haw,R.1. (Retd.)
(State whether Director or Secretary).io.oo.verrvins BeorstalVa. oo Ve PRTTPR
Dated the.......: iineteenth, .......dayof - ™

et a s T AT Y v erneeernens 1951.
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PANIES
REGESTRATION
No, 39791&
THE COMPANIES ACT, 1948
/
COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL 7

fr—t

0E/s

. SPECIAL RESOLUTIONS

T,

P >“{;‘}

of F iR
Ty 2]
4% vlﬁ. E
ST. GEORGE'S SCHOOL (HARPENDEN) IJZIIMI‘I..EDE:"E’{::%:.:ﬁ‘“"mg"’?‘ZED a /;’
re e 1:'
. Nyl H wi l B
(Passed 15th December, 1966) J ﬁ
ﬂ
AT an EXTRAORDINARY GENERAL MEETING L‘T‘Tl"‘ae""ab“avéﬁ"“ i
named Company duly convened and held on the 15th day &f
December 1966 the following Resolutions were duly passed
as Special Resolutions. (
£
RESOLUTIONS P
|
1. THAT the Memorandum of Association of the Company be jﬁ
amended in manner following iw P
(a) The following mnew paragraphs to be lettered ,
respectively (C) and (H) shall be inserted in L
Clause 3 '~
i
"(C) To conduct on such terms as may be agreed P
and either alone or jointly with others !
hoarding housesg for occupation by pupils t
receiving education at St. George's School
Harpenden and for such purpose to own or acquire
any interest in, maintain and pay all outgoings
(if any) in respect of property of any
description, employ staff and generally take al}
such steps as may be considered necessary or
convenient in connection with or ancillary to .
the foregoing activities. S
(H) To undertake, accept, execute and administer, L
without remuneration, any charitable trust." %
(b) By substituting the word "Directors" for the word X
"Governors! where it appears in the proviso to )
Clause 4. {
(¢) By inserting the word Ycleritable® before the word
"objects" where such word iirst appears 4An the ’
sixth line of Clause 7. - \‘
2. THAT the regulations contained in the prlnt d?i?ment {!
submitted to this Meeting and for the purpos ©
e ‘; Lﬂlﬁﬂldentlflcatlon signed by the Chairman thereoff, be approved 2
A ‘”'rangwadopted as the Articles of Association of the Company 1
o in suhstltution for, and to the exe¢lusion of, all the E
. Z-J“N“ﬂwetlﬁﬁlng Articles of Association thereof. i
- &7 P
& o Mowws: |
hgigﬁ o = J; K{ bF - {;6“ ‘
ST Secretary. - j
/ ]
e A J«‘j
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

NEW

ARTICLES OF ASSOCIATION

of

ST. GEORGE'S SCHOOL (HARPENDEN)

LIMLTED

(Adopted pursuant to a Special Resolution passed

on 15th December 1966)

1. In these Articles of Association, if not
inconsistent with the subject or context, the words
in the first column of the Table set out below shall

bear the meanings set opposite to them respectively
in the second columm thereof.

WORDS

MEANINGS

The Act

These Articles

The Company

Member

The Directors

The Office
The Seal
Month

In writing

The Companies Act, 1948.

These Articles of Association as
originally framed or as from time
to time altered by Special
Resolution.

St. George's School (Harpenden)
Limited.

A Member of the Company.

The Directors for the time being of
the Company or the Directors present
at a duly convened meeting of the
Directors at which a quorum is
present.

The Registered Office of the Company.
The Common Seal of the Company.

Calendar Month.

Written, or produced by, any
subgtitute for writing, or partly
written and partly so produced.

A
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The expression ngecretary” shall include any |
temporalrys ass:i.stant or acting Secretary. o
Words importing the singular number only shall = .|
include the plural pumber and vice versa. ‘ - o *r
,"‘ ‘0*\7

Words importing t{he masculine gandexr shall include”,

the feminine gendeX . T # 4

o

Words importing persons shall include corporatiox‘f;.'.;‘

gave as aforesaid, any words oY expressions defiﬁekdj
jn the Act shall, if mnot inconsistent with the subject
or context, bear +the same meaning in these Articles, %

Reference herein to any provision of the Act shall °
pe a reference to such provision as modified by any °
statutoxry modification ox remenactment thereof for the
time being in force.

5. The Company is established for the purposes
expressed in its Memorandum of Association. .
3., The of fice shall be at such place in Engl‘é\ndf%

as the Directors shall from time to time appoint. s
."g

MEMBERS . o

L. For the purposes of registration the nﬁmber'éf,ﬂjji,
Members is declared not to exceed 70 but the D:i.ren‘c‘o”:’c‘_sf’;’f
may from time to Ltime register an increase of Members. .
5. The subscribers ©o the Memorandum of . i
Association and such othexr persons as the Directors )
shall admit to membership shall be Members. ’

6. A Member shall cease to be a Member if he ghalll
resign membership by writing under his hand left at the
Office but so that such resignation shall not be ‘
effective if the number of Members would thereby be
reduced below the minimum prescribed by the Act.

¥

GENERAL MEETINGS. ’ ‘ ‘

_7- The Company shall in each year hold a gen{erﬂl i
meeting as its annual general meeting in addition'to
any other meetings in that year, ond shall specify ®8¢
meeting as such in the notices calling it and not moreé ;
than fifteen months shall elapse between the date of |
one annual general meeting of the Company and that of
the mext. The annual general meeting shall be held 8
such time and place as the Directors shall appoint.

.8' All general meetings other than annual gen?rai.g
meetings shall be called extraordinary general meet{:ﬂg |

i

. k- t

con 9, The Directors may, whenever they think £ity .
ethene an extraordinary general meeting. and e
aordinary general meetinzs shall also be convene‘ !

1
i
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on such requisition, or, in default, may be convened
by such requisitionists, as provided by section 132
of the Act.

NOTICE OF GENERAL MEETINGS.

10. Subject to the provisions of the Act relating
to meetings convened for the purpose of passing
special resolutions and annual general meetings,
fourteen days' notice at the least (exclusive of the
day on which the notice is served or deemed to be
served and of the day for which the notice is given)
of every general meeting of the Company specifying the
place, the day and the hour of meeting and in case of
special business the general nature of such business shall
be given in manner hereinafter mentioned to all Members
for the time being entitled under these Articles to
receive notine of general meetings, provided that with
the written .onsent of Mewmbers in accordance with the
provisions of the Act a meeting may be convened on such
shorter notice and in such other manner as such Members
may think f£it. The accidental omission to give notice
to or the non=receipt of mnotice by any Member shall not
invalidate the proceedings at any general meeting.

PROCEEDINGS AT GENERAL MEETINGS.

11i. All business shall be deemed special that is
transacted at an extraordinary general meeting and also
all business that is transacted at an annual general,
meeting with the exception of the consideration of the
accounts and balance sheet and the repoxrts of the
Directors and Auditors, the election of Directors in
place of those retiring by rotation or otherwise and the
fixing of the remuneration of the Auditors.

12, No business shall be transacted at any general
meeting unless a guorum be present when the meeting
proceeds to business. Save as otherwise provided by
these Articles, five Members present in person and
entitled to vote shall be a gquorum for all purposes.

13. If within half an hour from the time appointed
for the meeting a quorum be not present the meeting, if

convened on the requisition of Members, shall be dissolved.

In any other case it shall stand adjourned to the same day
in the next weelk at the same time and place, or to such
other day and at such other time or place as the

Chairman of the meeting may determine, and if at such
adjourned meeting a quorum as above defined be not present
within fifteen minutes from the time appointed for holding
the meeting the Members present in person shall be a
guorum.

14. The Chairman, if any, of the board of Directors
shall preside as Chairman at every general meeting of the
Company, or if there is no such Chairman, or if he shall
not be present within fifteen minutes after the time
appointed for the helding of the meeting or is unwilling

3.

il

o
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to act the Directors present shall eclect one of théir
number to beé Chairman of the meeting. .

15, If at any meeting no Director is willing to
act as Chairman ol if no Director is present within . -

{ifteen minutes after the time appointed fox holding
the meeting, the Members present shall choose one of
their number to be Chairman of the meeting.

16. The Chairman may, with the consent of a;w wA
meeting at which a quoxrwum is present (and shall if sp

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 1ef+ unfinished at the meeting Trom, .

which the adjournment took place. Whern 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. gave as aforesaid it shall mot be '
necessary to give any notice of an adjournment or ¢f -
the business to be transacted at an adjourned meeting, -

17. At any general meeting a resolution put to

the vote of the meeting shall be decided on a sho‘\'fy‘of
hands unless before or on the declaration of the

result of the show of hands a poll be demanded by the » .

Chairman or by any Member present in person or by

proxy. Unless a poll be so demanded a declaratio.n’_b‘y?.:' :

W
;

the Chairman that a resolution has be'n carried, or’
carried unanimously or by a particular ma jority, or

%

o r
i

*
;

-y
H

i
i
Py
ru

L
L

o

lost, and an entry to that effect in the Minute Book's |

of the Company, shall be conclusive evidence of

the fact without proof of the number or proportion?bf ob

the votes recorded in favour of or against such SR

resolution.

18, TIf a poll be duly demanded it shall be’
conducted in such manner and at such time and place”
as may be appointed by the Chairman of the meeting.
Votes may be given personally or by proxy and the
declaration of the Chairman as to the number of votes

-

given for and against the resolution in respect of which
the poll is taken shall be final and conclusive, and. .

the result of the poll shall be deemed to be 2

1

resolution of the meeting at which the poll was dema!‘dedc

19. In the case of an equality of votes whether oF

a show of hands or on a poll the Chairman of the meetint

shall be entitled to a second or casting vote.

20. No poll shall be demanded or taken on the

[T

election of a Chairman or on a guestion of adjourm“e“t'i

21. The demand for a poll shall not preven*.? thbh‘:

continuance of a meeting for the transaction of any *

business ether than the question on which the poll has

been demanded.

v
L
i
i
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22, Subject teo the provisiocns of the Act a
resolution in writing signed by all the Membexrs for the
time being entitled to receiwve notice of and to attend
and vote at a gemeral meeting or their duly appointed
attorneys shall be as valid and effectual as if the same
had been passed at a general meeting duly convened and
held. Any such resolution may consist of several
documents in the like form each signed by one or more
of the Members or their attorneys and signature in the
case of a corporate body which is a Member shall be
sufficient if made by a director thereof or its duly
appointed attormey.

VOTES OF MEMBERS.

23, On a show of hands every Member present in
person shall have one vote. On a poll every Member
present in person or by proxy shall have one vote.

24, No objection shall be raised to the
qualification of any voter except at the meéting or
adjourned meeting at which the vote objected to is
given or tendered, and every vote mot disallowed at
such meeting shall be valid for all purposes. Any
such objection made in due time shall be referred to
the Chairman of the meeting, whose decision shall be
final and conclusive, oo

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

26. No person shall act as a proxy unless he be
entitled on his own behalf to be present and vote at
the meeting at which he acts as proxy.

27. The instrument appointing a proxy, and the
power of attormey or other authority (if any) under
which it is signed, or a notarially certified copy of
such power cr authority, shall be deposited at the
Office not less than 48 hours before the time appointed
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 treaced
as valid. ©No instrument appointing a proxy shall be
valid after the expiration of itwelve months from the
da*e named in it as the date of its execution.

28. An instrument appointing a proxy may be in
+he ususl common form, or in such othexr form as the
Directors may accept, and shall be deemed to confer
authority to demand or join in demanding a poll. It
need not be witnessed and shall, unless the countrary is
stated thereon, be valid as well for any adjournment of
the meeting as for the meeting to which it relates.

29. A vote given in accordance with the terms of

an instrument of proxy shall be wvalid notwithstanding
the previous death or insanity of the principal or

5.




revocation of the proxy or of the s:\uthoz*i'ty under
which the proxy was executed, prova.dec_i that no
intimation in writing of such death, insanity or ».
revocation shall have been received by the Company ‘at.
the Office before the commencement of.the meeting or
adjourned meeting at which the proxy is used. S

CORPORATIONS ACTING BY REPRESENTATIVES.

30. Any corporation which is a Member may by
resolution of its directors or other governing body
authorise such person as it thinks f£it to act as its
representative at any meeting of the Company, and ‘the
person SO authorised shall be entitled to exercise %he"
same powers Omn behalf of the corporation which he '
represents as that corporation could exercise if it.
were an individual Member. )

DIRECTORS.

31, Unless and until otherwise determined by the
Company in general meeting the Directors shall be not |
less than eight and not more than twenty in number. -

32, No person who is not a Member shall in any o
circumstances be eligible to hold office as a Directon .

POWERS AND DUTIES OF THE DIRECTORS.

33. The business of the Company shall be managed:
by the Directors who may exexrcise all such powers of
the Company as are not by the Act or by these Articles:
required to be exercised by the Company in general
meeting, subject nevertheless to the provisions of the
Act and of these Articles and to such regulations,
being not inconsistent with such provisions, as may bé
prescribed by the Company in general meeting, but no
regulations made by the Company in general meeting Shal
invalidate any prior act of the Directors which would -
have been valid if such regulations had not been made. .
The general powers given by this Article shall not be
limited or restricted by any special authority or pawer
given to the Directors by any other Article. ;

34. The Directors may by power of attorney apP‘_’?";
any company, firm or person or any fluctuating body of.
persons, whether nominated directly or indirectly by U
Directors, to be the attormey or attorneys of the Coml
for such purposes and with such powers, authorities av
d_:r.s_cr?tlons (not exceeding those vested in or :
exercisable by the Directors under these Articles) @
for such period and subject to such conditions as it =
think it, and any such power of attorney may contail’
such provisions for the protection and convenience of .
persons dealing with any such attorney as the Directots
may think f£it, and may also authorise any such att?me)'
to sul?ndelegate all or any of the powers, authorit:.esi
and discretions vested in him,
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35, All cheques, promigsory notes, drafts, bills

of exchange and other negotiable and transferable
instruments and all receipts for money paid to the Company
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 officers made by the
Directors;

(b) of the names of the Directors present at each
meeting of the Directors or committee of the
Directors;

{¢} of all resolutions and proceedings at all
meetings of the Company and of the Directors
and of any committee of the Directors.

DISQUALIFICATION OF DIRECTORS.

37. Without prejudice to the provisions for
retirement by rotation or otherwise contained in these
Artiéles, the officeofa Director shall be vacated in any
of the events following, namely :=

(a) if he ceases to be a Member;

(b) if he resign his office by writing umder his
hand left at the Officej

(c) if he be found or become of unsound mind or
become bankrupt or compound with his creditors;

(d) if he be prohibited from being a Director by
reason of any order made under section 188 of
the Act;

(e) if he be removed from office pursuant to
Article 46.

38, No person shall be disqualified from being
appointed a Director and no Director shall be reguired to
vacate that office by reason only of the fact that he has
attained the age of 70 years, nor need the age of any such
person or Director noxr the fact that any such person or
Director is over 70 be stated in any notice or resolution
relating to his appointment or re-appointment, nor shall
it be mecessary to give special notice under section 185
of the Act of any resolution appointing, re~appointing or -
approving the appointment of a Director.

RETIREMENT OF THE DIRECTORS BY ROTATION.

39. At every annual general meeting one-third of
the Directors for the time being or if their number be not




-time exceed the maximum number fixed by or in accordance

a multiple of three then the nuwber mearest co but
not exceeding one=third shall retire from office. A
Director retiring at a meeting shall retain office
until the close or adjournment of the meeting.

- Y

40, The Directors to retire on ezch occasion shall
be those who have been longest in office since their
last election, but as between persons who became or were ;
lagt rewelected Directors of the same day those to retire
shall (unless they otherwise agree among themselves) be
determined by lot.

k1. 'A retiring Director shall be eligible for i
re=election. ’ .

42, Subject to the provisions of Articles 32 and 44
the Company at the meeting at which a Director retires in
manner aforesaid may fill up the vacated office by ‘
electing a person thereto and in default the retiring §
Director shall if willing to continue to act be deemed
to have been rewelected, unless at such meeting it is
expressly resolved not to fill such vacated office or
unless -a resclution for the re=election of such Director
shall have been put to the meeting and lost.

43, Subject as aforesaid the Company may also in
general meeting elect any person to be a Director either
to fill a casuwal vacancy or as an addition to the
existing Directors, but so that the total number of ;
Directors shall not at any time exceed the maximum b
number fixed by or in accordance with these Articles.- i

x> om ok iz

4L, No person, other than a Director retiring at
the meeting, shall, unless recommended by the Directors, /
be eligible for election to the office of Director at
any general meeting unless, not less than seven and not
more than twenty=eight clear days before the day appointed |
for the meeting, there shall have been given to the j
Secretary notice ia writing by some Member duly qualified |
to attend and vote at the meeting for which such notice
is given of his intention to proposzse such perscn for
election and also notice in writing signed by the person
to be proposed of his willingness to be elected.

P

45, Without prejudice to the power of the Company
in general meeting in pursuance of any of the provisions
of these Articles to appoint any person fo be a Director,
the Directors shall have power al any time and from time
to time to appoint any person (subject to the provisions
of Article 32) to be a Director, either to fill a-casual
vacancy oxr as an addition to the existing Directors, but
so that the total number of Directors shall not at any

with these Articles. Any Director so appointed shall
hold office only until the next following annual general
meeting and shall then be eligible for rewelection but
shall not be taken into account in determining the
Directors who are to retire by rotation at such meeting.

8‘
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'463 The Company may by extraordinary resolution,
or (su?gect to the provisions of section 184 of the Act)
by ord%nary resolution of which special notice has been
gmveniln accordance with section 142 of the Act, remove
anx‘Dlrector before the expiration of his period of
office and may (subject to Articles 32 and 44 or to the
sald provisions as the case may be) by an ordinary
resoluvtion appoint another person in his stead. The
person so appointed shall be subject to retirement at the
same time as if he had become a Director on the day on

which the Director in whose place he is appointed was
last elected a Director.

.479 The Company in general meeting may Ffrom time
to time increase or reduce the number of Directors, and
may also determine in what rotation the increased orx
reduced number is to go out of office.

PROCEEDINGS OF THE DIRECTORS.

48. 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 determined by a majority of votes.
In case of an eqguality of votes the Chairman shall have
a second or casting vote. ADirector may and the
Secretary on the reguisition 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. o

49, The quorum necessary for the transaction of
the business of the Directors may be fixed by the
Directors and unless so fixed at any other number shall
be three. .

50. The continuing Directors. may act notwithstanding
any vacancy in their body, but if and so long as their
number be reduced below the minimum number fixed by or
in accordance with these Articles the continuing
Directors may act for the purpose of filling wup vacancies
in their body or of summoning general meetings of the
Company but not for any other purpose, and may act for
either of the purposes aforesaid whether or not their
number be reduced below the number fixed by or in
accordance with these Articles as the quorum.

51, The Direcvtors may elect a Chairman of their
meetings and determine the period for which he is to
hold office. If no such Chairman be elected, or if at
any meeting the Chairman be not present within 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.

592, A meeting of the Directors at which a quorum is
present shall be competent to exercise all powers and

discretions for the time being exercisable by the Directcw

9')
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53, The Directors may delegate any of their powsrs
to committees, congisting of swuch member or members of
their body as they think fit. Any committee so formegq
shall, in the exercise of the powers so delegated,
conform to any regulations that may be imposed on it
by the Directors.

i
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54, The meetings and proceedings of any committee
consgisting of two or more members shall be governed by
the provisions herein contained for regulating the :
meetings and proceedings of the Directors so far as the |
same are applicable and are not superseded by any ‘
regulations imposed by the Directors under the last 1
preceding Article. ;

55, A resolution in writing signed by all the
Directors for the time being entitled to receive notice
of a meeting of the Directors oxr by all the members of
a committee for the time being shall be as valid and ]
effectual as a resolution passed at a meeting of the ]
Directors or, as the case may be, of such committee
duly called and constituted. Such resolution may be i
contained in one document or in several documents in j
1ike form each signed by omne or more of the Directors |
or members of the committee concermned. ) ]

. +
56. All acts done by any meeting of the Directors |
or by any committee or by any person acting as a :
Director or member of a committee notwithstanding it |
be afterwards discovered that there was some defect in |
the appointment of any such Director or pergon acting 1
as aforesaid or that they or any of them were
disqualified or had vacated office, shall be as valid |
as if every such person had been duly appointed and 3
was qualified and had continued to be a Director or a ?
member of such committee. |

FOUNDATION GOVERNORS.

57. The Directors shall appoint Foundation
Governors upon the terms and in accordance with the
provisions of any Instrument of Government made or
to be made for St. George's School, Harpenden by the
Secretary of State for EBducation and Science pursuant
to the Education Act, 1944 or any statutory modification
or re=enactment thereof for the time being in force.
Subject and without prejudice to the provisions
contained in any such Instrument of Government a
Foundation Governor shall hold office for such period
and upon such terms as the Directors may determine and
the Directors may at any time or from time to time d

e R

remove any Foundation Govermnor from office and ne perso
who is not a Director shall be capable of being

appointed a Foundation Governor and the appointment of |
a Foundation Govermor shall ipso facto be determined |
if for any reason he ceases to be a Director. ’

10N |
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SECRETARY,

58. The Secretar i
. Y shall be appointed by the
Directors for §u9h term, at such remuneration and
upon such conditions as they may think fit; and any

Secretary so appointed mav b
Directors. ay be removed by the

_5?. A provision of the Act or these Articles
requiring or authorising a thing to be done by ox to
a D%recto? 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 of, the Secretary.

THE SEAL.

' 60. The Seal shall not be affixed to any
instrument except by the authority of a resolution

of the Directors and shall'be so affixed in the presence
of at least two Directors and of the Secretary or such
other person as the Directors may from time to time
appoint for the purpose, and such Directors and
Secretary or other person aforesaid shall sign every
ingtrument to which the Seal is so affixed in their
Presence.

ACCOUNTS.

61. The Directors shall cause proper books of
account to be kept with respect to :=

(1) all sums of money received and, expended by
the Company and the matters in respect of
which the receipt and expenditure takes
place, and

(2) +the assets and liabilities of the Company,
and

(3) all sales and purchases of goods by the
Company .

Proper books shall not be deemed to be kept if there
are not kept such books of account as are necessary
to give a true and fair view of the state of the
Company's affairs and to explain its transactions.

62. The books of account shall be kept at the
Office, or subject to Section 147 (3) of the Act, at
gsuch other place or places as the Directors may think
fit, and shall always be open to the inspection of
the Directors.

63. 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 Company or any of them
shull be open to the inspection of Meuwbers not being
Directors and no Member {(not being a Director) shall

11.
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have any right of inspecting any account or book

or document of the Company except as conferred by
Statute or authorised by the Directors or by the

Company in general meeting.

64. The Directors shall from time to time in = ™
accordance with Sections 148, 150 and 157 of the Act,
cause to be prepared and to be laid before the
Company in general meeting such income and
expenditure accounts, balance gheets, group accounts
(if any) and reports as are referred to in those
Sections., .

65. A copy of every balance sheet (including
every document required by law to be annexed thereto)
which is to be laid before the Company in general
meeting, together with a copy of the Auditor's report, @
shall not less than twenty-one days before the date of
the meeting be sent to every Member and every holder
of debentures or debenture stock of the Company.
Provided that this Article shall not require a copy
of those documents to be sent to any person of whose
address the Company is not aware or to more than one
of the joint holders of any debentures.

AUDIT.

66. Auditors shall be appointed and their
duties regulated in accordance with Sections 159 to
162 of the Act. !

NOTICES.

67. A notice may be given by the Company to any
Member either personally or by sending it by post to
him at his registered address, or to any other
address supplied by him to the Company for the giving l
of notices to him. pz

68. Any notice or other document, if served by
post, shall be deemed to have been served on the day a
following that on which the envelope containing the ‘
same is put into the post, and in proving such
service it shall be sufficient to prove that such
envelope was properly addressed, stamped and posted.

69. Any notice or other document which pursuant
to these Articles is required to be served by any
Member on the Company or on the Secretary or any
other officer of the Company may be served by leaving
the same at the Office or by sending the same through
the post in a prepaid envelope addressed to the Company:
or to the Secretary or other officer of the Company, 6
as the case may be, at the O0ffice.,
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& MEMORANDUM OF ASSOCTATION
of

ST. GEORGE'S SCHOOL (HARPENDEN)///
LIMITED .

(As .amended by Special Resolution passed 15th December,

1966)

ez e

1. The name of the Company (hereinafter called
"the Association’) is "ST. GEORGE'S SCHOOL ////

_(HARPENDEN) LIMITEDY. o

2. The registered office of the Association will
be situate in England.

e FE

-t i

3. The objects for which the Association is i
established are as hereinafter specified in so far as
the same come within the category of charitable ) i
objects but not further or otherwise = , h

& (A) To acquire and take over asg a going concern the
coweducational public school now carried on at
Harpenden, in the County of Hertford, under the }
style of St. George's School, Harpenden, and all o
or any of the assets and liabilities of the W
proprietorg of that school in connection therewith, |

" and with a view thereto to execute and carry into

effect, with or without modification, an agreement
which has already been prepared and is expressed ;zf
to be made between Co=Educational Public Schools
Trust Limited of the one part, the Association of
the other part, and is to be executed

ﬁﬁ immediately after ther incorporation of the
Association, and a copy of the draft whereof has
for the purpose of identification been subscribed
by The Right Honourable E. Leslie Burgin, a H
Solicitor of the Supreme Court. f

25
(B) To establish and carry on at Harpenden ar d
elsewhere co=educational public schools at

e




religious, classical, mathematical, scientific P
and general education. - ©

*(C) To conduct on such terms as may be agree@ and .
either alone or jointly with othersboarding-
houses for occupation by pupils receiving .
education at St. George's School Harpenden and*}
for such purpose to own or acguire any inter§st“
in, mwaintain and pay all outgoings (if any)} in
respect of property of any description, employ”
staff and generally take all such steps as may-
be considered necessary or convenient in .
connection with or ancillary to the foregeing - ﬁjég
activities. . ﬁ‘

(D) To acquire and undertake the whole or any part
of the business, property and liabilities of any
person or company (whether in liquidation or
not) carrying on or having been carrying on any
business which the Association is authorised to
carry on or possessed of property suitable for
the purposes of the Association. .~

(E) To take or otherwise acquire and hold shares or
stock in or debentures or securities of any
other company having objects altogether or in
part similar to those of the Association, or
carrying on any business capable of being
conducted so as directly or indirectly to
benefit the Association. -

(F) Subject to the provisions of Section 14 of the
Companies Act 1929, to purchase, take on lease
or in exchange, hire or otherwise acquire any
real or personal property and any rights or
privileges which the Association may think ~
necessary or convenient for the promotion of ‘sgig
its objects, and to construct, maintain and
alter any buildings or erections necessary or
convenient for the work of the Association. _.~

(G) To sell, let, mortgage, dispose of or turn to
account all or any of the property or assets of
the Association as may be thought expedient with
a view to the promotion of its objects. /

*(H) To unde:take, accept, execute and administer,
without remuneration, any charitable trust.-—

i, o das
(I) To borrow or raise money for the purposes of @@~6§
the Association on such terms and on such
security as may be thought fit. P

(J) To invesgt the moneys of the Association not
immediately required for its purposes in or
upon such investments, securities or pProperty
as may be thought fit, but so that moneys
subject or representing property subject to

*Paragraphs (C) and (H) inserted by Special Resolution
passed 15th December 1966.

2,
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the jurisdiction of the Charity Commissioners
shall only be invested in such securities and
with such sanction (if any) as may for the time
being be prescribed by law. -

(K} To establish and support or aid in the
establishment and support of any charitable
associations or institutions and to subscribe
money for charitable purposes in any way
connected with the purposes of the Association
or calculated to further its objects.,.

(L) To do all such other things as are incidental

or conducive to the attainment of the above

objects or any of them,

Provided that the Association shall not support
with its funds any objects, or endeavour to impose
on or procure to be obserxrved by its members or
others, any regulation, restriction ox condition
which if an object of the Association would make it
a Trade Union. .

-

Provided also that in case the Association shall
take or hold any property subject to the jurisdiction
of the Charity Commissioners for England and Wales or
Ministry of Bducation, the Association shall not sell,
mortgage, charge or lease the same without such
authority, approval or consent as may be required by
law, and as regards any such property the Managers or
Trustees of the Association shall be chargeable for
any such property that may come into their hands and
shall be answerable and accountable for their own
acts, receipts, neglects and defaults, and for the
due adminigtration of such property in the same
manner and to the same extent as they would as such
Managers or Trustees have been if mno incorporation
had been effected, and the incorporation of the
Association shall not diminish or impair any control
or authority exercisable by the Chancery Divigion, the
Charity Commissioners or the Ministry of Education
over such Managers or Trustees but they shall as
regards any such property be subject jointly and
separately to such control or authority as if the
Association were not incorporated. In case the
Association shall take or hold any property which may
be subject to any trusts, the Association shall only
deal with the same in such manner as allowed by law,
having regard to such trusts. __-

L. The income and property of the Association,
whencesocever derived, shall be applied solely towards
the promotion of the objects of the Association as
set forth in this Memorandum of Association, and mno
portion thereof shall be paid or transferred directly
or indirectly, by way of dividend, bonus or
otherwise howsoever by way of profit, to the members
of the Association.

.
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Provided that nothing herein shall prevent
the payment, in good faith, of reasonable and @&
proper remuneration to any officer or servant of
the Association, or to any member of the
Association, in return for any services actually
rendered to the Association, nor prevent the payment
of interest at a rate not exceeding 5 per cent. per
annum on money lent or reasonable and proper rent
for premises demised or let by any member to the
Association; but so that no member of the Bogrd
of Directers of the Association shall be appointed
to Eny salaried office of the Association or any
office of the Association paid by fees, and that no
remuneration or other benefit in money or money's
worth shall be given by the Association to any member
of such Board of Directors, except repayment of
out~of-pocket expenses and interest at the rate
aforesaid on money lent or reasonable and proper
rent for premises demised or let to the Association;
provided that the provision last aforesaid shall not
apply to any payment to any railway, gas, electric
lighting, water, cable, or telephone company of
which a member of the Board of Directors may be a
member, or any other company in which such member
shall not hold mwore than one hundredth part of the ,
capital, and such member shall not be bound to . i
account for any share of profits he may receive in !
respect of any such payment. .- [

5. The liability of the members is limited. -~

6. Every membexr of the Association undertakes
to contribute to the assets of the Association, in
the  event of the same being wound up while he is
a member, or within ome year after he ceases to
be a member, for payment of +the debts and liabilities
of the Association contracted before he ceases to be
a member, and of the costs, charges and expenses ¢ ‘b‘
winding up, and for the adjustment of the rights of
the contributories among themselves, such amoun:. as
may be required not exceeding £5.

7+ If upon the winding up or dissolution of
the Association there remains, after the satisfaction
of all its debts and liabilities, any pProperty
whatsoever, the same shall not be paid to or
distributed among the membexrs of the Association,
but shall be given or transferred to some other
institution or institutions having charitable '
objects similar to the objects of the Association, Gh
and which shall piohibit 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
Association under or by virtue of Clause 4 hereof,
such institution or institutions to be determined by
the members of the Association at or before the time
of dissolution, or in default thereof by a Judge of

ek s g e W
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the High Court of Justice having juwrisdiction in
regard to charitable funds, and if and so far as
offect cammot be given to such provision, then
to some charitable object. e

8. True accounts shall be kept of the sums of
money received and expended by the Association, and
the matters in respect of which such receipts and
expenditure take place, and of the property, credits
and liabilities of the Association; and, subject
to any reasonable restrictions as to the time and
manner of inspecting the same that may be imposed
in accordance with the regulations of the Association
for the time being, such accounts shall be open to
the inspection of the members. Once at least in
every year the accounts of the Association shall be
examined and the correctness of the balance sheet
agscertained by one or more properly qualified
Auditor or Auditors,
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. SLAUG:C'IIYL? AMD MAY

Y 18, AUSHIN FELialS, E.C2.

WE, the several persons whosze names and addresses arvre
subseribed, -are desirous .of being formed into a
Company in pursuance of this Memorandum of
Association.

NAMES, .ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

ROBERT NELSON,

19 Rothamsted Avenue,
Harpenden,
Herts,

Director of Public Electricity Supply Companies.

GILBERT BURROWS TYSON,

13 Stewart Road,
Harpenden,
Herts,

Local Government (Bducation) Officiala.

EDWARD. HENRY MONTAUBAN, .
Bramble Corner, -
Dévonshire Road,
Harpenden,

Schoolmaster.

LEONARD PATRICK O'BRIEN,

Limbrick Hall,
Harpenden,

Chemical Manufacturer.

EDWARD LESLIE BURGIN,
3 Gray's Inn Place, W.C.,

Solicitor.
A
T. IIUMPHREY THACKRAH,
3 -Gray's Inn Place,

London, W.C.1,
Solicitor.
A.J. WILDEY,

24 Elm Avenue,
Oxhey, Watford, Herts.

Clerk.

DATED this 30th day of July 1945.
WITNESS to the abhove Signatures -

.RICHARD E., SELBY,

Solicitor with Messrs. Denton,
Hall & Burgin,

of 3 Gray's Inn Place,
London, W.C.1.

Certified a true copy.

W N N

Secretary

e o -
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COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

MEMORANDUM

and

"

) P
ARTICLES OF ASSOC ug;,oﬁ

of yfw

ST. GEORGE'S SCHOOL (HARPENDEN) LIMITED

Incorporated the 18th day of August, 1945.
(New Articles adopted 15th December, 1966.)

SLAUGHTER AND MAY

18 AUSTIN FRIARS,
LoNDON, E.C.2.




{3 ST.GHEORGE'S SCHOOL(HARPENDEN) LIMITED

Reg.0ffice., - ST. GEORGE'S SCHOOL !
- HARPENDEN
HERTS.

Company Registration Number 397914

P WE HEREBY CERTIFY that at a Meeting
L of the Board of Directors of
St.George's School (Harpenden) Limited,
held at St.George's School,Harpenden,
Heptfordshire, on 12th October,1972,
it was RESOLVED that

" the registered number of members be
inerveased from 70 ¥o 150 and that
formal notification of this be sent to
the Registrar of Companies'.

L( hjhai man
. - AL
-

Secretary

Lth December,l972.
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/;% ST. GEORGE'S SCHOOL (HARPENDEN) LIMITED

_%.mi Tncorporated the 18th day of August, 1945,
' 5r% (New Articles adopted 15th December, 1966.)

J SLAUGHTER AND MAY
. & 18 Austin Friars,
@ © London, E.C.2.
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for TTRESAY ACE

No. 397911&

[COAT OF ARMS]

CERTIFICATE OF ENCORPORATION

THIS IS TO CERTIFY that ST. GEORGE'S SCHOOL
(HARPENDEN) LIMITED is this day Incorporated under
the Companies Act, 1929, and that the Company is
Qimited.

Given under my hand at Llandudno, this Eighteenth

day of August One thousand nine hundred and forty-five.

P. MARTIN,

Registrar of Companies.
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No. 39791!1

THE COMPANIES ACT, 1948

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

SPECIAL RESOLUTIONS
of
ST. GEORGE'S SCHOOL (HARPENDEN) LIMITED

(Passed 15th December, 1966)

AT an EXTRAORDINARY GENERAL MEETING of the above~

named Company duly convened and held on the 15th day of

December 1966 the following Resolutions were duly passed
as Special Resolutions.

1la

 RESOLUTIONS

THAT +the Memorandum of Association of the Company be
amended in manner following :-

(a) The following new paragraphs to be lettered

respectively (C) and (H) shall be inserted in
Clafise 3 :-

(C) To conduct on such terms as may be agreed
and either alone or jointly with others
boarding houses for occupation by pupils
receiving education at St. George's School
Harpenden and for such purpose to own or acquire
any interest in, maintain and pay all outgoings
(if any) in respect of property of any
description, employ staff and generally take all
steps as may be considered necessary or
enient in comnection with or ancillary to
thle foregoing activities.

H) To undertake, accept, execute and administer,
without remunsration, any charitable trust."

(b) By substituting 16 word "Directors! for the word
"Governorgh ere it appears in the proviso to
Clause 4, L///,

(¢) By inserting the word "charitable" before the word
"objecis" where such word first appears in the
sixth line of Clause 7.

THAT +the regulations contained in the printed document
submitted to this Meeting and for the purpose of
identification signed by the Chairman thereof, be approved
and adopted as the Articles of Association of the Company
in substitution for, and to the exclusion of, all the
existing Articles of Association thereof.

K.M. MATER

Secretary
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No. 397914

THE COMPANIES ACT 1929

COMPANY LIMITED BY GUARANTEE AND NOT HAVING
A SHARE CAPITAL '

MEMORANDIM OF ASSOCIATION
of

ST. GEORGE'S SCHOOL (HARPENDEN)
LIMITED .

(As .amended by Special Resolution passed 15th December,

1966)

1. The name of the Company (hereinafter called

%ihe Association®) is "ST. GEORGE'S SCHOOL

(HARPENDEN) LIMITED".

9. The registered office of the Association will

be situate in England.

3, The objects for which the Association is

established are as hereinafter specified in so far as
the same come within the category of charitable
objects but mot further or otherwise =

(A)

(B)

To acquire and take over as a going concern the
coweducational public school now carried on at
Harpenden, in the County of Hertford, under the
style of St. George's School, Harpenden, and all

or any of the assets and liabilities of the
proprietors of that school in comnection therewith,

. and with a view thereto to execute and carry into

effect, with or without modification, an agreement
which has already been prepared and is expressed
to be made between Co=Educational Public Schools
Trust Limited of the one part, the Association of
the other part, and iz to be executed

jmmediately after the! incorporation of the
Association, and a copy of the draft wherouf has
for the purpose of identification been subscribed
by The Right Honourable BE. Leslie Burgin, a
Solicitor of the Supreme Court.

To establish and carry on at Harpenden or
elsewhere co=educational public schools at which
boys and girls shall together receive a sound

S
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the jurisdiction of the Charity Commissioners
shall only be invested in such securities and
with such sanction (if any) as may for the time
being be prescribed by law.

(K) To establish and support or aid in the
establishment and support of any charitable
associations or institutions and to subscribe
money for charitable purposes in any way

., comnnected with the purposes of the Association
or calculated to further its objectso.

(L) To do all such other things as are incidental
or conducive to the attainment of the above
objects or any of them.

Provided that the Association shall not support
with its funds any objects, or endeavour to impose
on or procure to be observed by its members or
others, any regulation, restriction or condition

which if an object of the Association would make it
a Trade Union.

Provided also that in case the Association shall
take or hold any property subject to the jurisdiction
of the Charity Commissioners for BEngland and Wales or
Ministry of Education, the Association shall not sell,
mortgage, charge or lease the same without such
authority, approval or consent as may be required by
law, and as regards any such property the Managers or
Trustees of the Association shall be chargeable for
any such property that may come into their hands and
shall be answerable\ and accountable for their own
acts, receipts, neglects and defaults, and for the
due administration of “such propexty in the same
manner and to the same extent as they would as such
Managers or Trustees have been if no incorporation
had been effected, and the incorporation of the
Association shall not diminish or impair any control
or authority exercisable by the Chancery Division, the
Charity Commissioners or the Ministry of Education
over such Managers or Trustees but they shall as
regards any such property be subject jointly and
separately to such control or authority as if the
Association were not incorporated. In case the
Association shall take or hold any property which may
be subject to any trusts, the Association shall only
deal with the same in such manner as allowed by law,
having regard to such trusts.

., The income and property of the Association,
whencesoever derived, shall be applied solely towards
the promotion of the objects of the Association as
set forth in this Memorandum of Association, and no
portion thereofl shall be paid or tramnsferred directly
or indirectly, by way of dividend, bonus or
otherwise howsoever by way of profit, to the members
of the Association.

Je
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provided that mothing herein shall prevent
the payment, in good faith, of reasonable and
proper remuneration to any officer or servant of’
+he Association, or to any member of the
Association, in return for any services actually

rendered to the Association, nor prevent the payment
of interest at a rate not exceeding 5 per cent., per .

annum on money lent or reasonable and proper rent
for premises-demised or let by any member to the
Association; but so that no member of the Board
of Directors of the Association
to any salaried office of the
office of the Association pat
remuneration or other benefi

in money or money's

-y
i
i

shall be appointed .-
ssociation or any !
by fees, and that no

worth shall be given by the/ Association to any mmﬂmriﬁ

of such Board of Directors, except repayment of
out-of=pocket expenses and interest at the rate *
aforesaid on money lent or reasonable and proper
rent for premises demised or let to the Association;

provided that the provision last aforesaid shall not
apply to any payment to any railway/ gas, electric . ¢

lighting, water, cable, or teleph company of 4
which a member of the Board of Diréctors may be a .
member, or any other company in which such member '

shall not hold .more -than one hundredth part of the :

capital, and such' member shall not be bound to

account for any share of profits he may receive in -

respect of any such payment .

5. The liability of the members is limited.
6. Every member of the Association undertakes |
to contribute to the assets of the Association, 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 liabilities]

of the Association contracted before he ceases to be

i

a member, and of the costs, charges and expenses-af lﬂ

winding up, and for the adjustment of the rights of
the contributories among themselves, such amount a$ -
may be required not exceeding £5. R
7. If upon the winding up or dissolution of
the Association there remains, aftexr the satisfaction
of all its debts and liabilities, any propexty i
w@atsqever, the same shall not be paid tg or ‘
distributed among the members of the Asgociation,
?ut ghal} be given or transferred to s¢me other
institution or institutions having c itable

{

1

objects similar to the objects of the Associatiol !b

and which shall prohibit the distribution of its or
toe:; :iizmi and property among its or their members,
Association at least as great as is imposed on the
such :i.ns‘l:il‘;,1 lé.l‘_lder or by virtue of Clause 4 hereof:
the membersu ;on or institutions to be determined P
of diesol t‘o the Association at or bLefoxe the tiwe

ution, or in default thereof by a Judge of
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the High Court of Justice having jurisdiction in
regard to charitable funds, and if and so far as
effect canmnot be given to such provision, then
to some charitable object.

8., True accounts shall be kept of the sums of
money received and expended by the Association, and
the matters in respect of which such receipts and
expenditure take place, and of the property, credits
and liabilities of the Association; and, subject
to any reasonable restrictions as to the time and
manner of inspecting the same that may be imposed
in accordance with the regulations of the Association
for the time being, such accounts shall be open to
the inspection of the members. Once at least in
every vear the accounts of the Association shall be
examined and the correctness of the balance sheet
ascertained by one or more properly gqualified
Auditor or- Auditors.
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WE. the several persons whose names and addrgszes are
’subﬁcribed,-ane desirous -of being formed ;n 0o a
Company in pursuance of this Memorandum o©

T . Association.

SR TR TS L e T ST R T -

NAMES, -ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

=

P T M

ROBERT NELSON,

é 19 Rothamsted Avenue,
Harpenden, ‘
Herts,

Director of Public Electricity Supply Companies,

GILBERT BURROWS TYSON,

13 Stewart Road;
Harpenden, ~
Herts,

Local Government (Education) Official.

N T e T T S e

a 7

EDWARD HENRY MONTAUBAN,
Brawmble Corner, -
Devonshire Road,
Harpenden,

T T Tl TP aanfe RS

e Y

Schoolmaster.

e e = e e e -

LEONARD PATRICK O'BRIEN,

F‘ Co Limbrick Hall,
o ' Harpenden,

L e v SRS
oy e e SRl
-

Chemical Manufacturer.

EDWARD LESLIE BURGILN,
3 Gray's Inn Place, W.C.,

L Solicitor.

T. HUMPHREY THACKRAH,
3 Gray's Inn Place,
1 London, W.C.1,

Solicitor.

A‘ A.J. WILDEY,
T 24 Elm Avenue,

Oxhey, Watford, Herts.
Clerk.

Ay
2 mmhe e A 37

DATED this 30th day of July 1945.
WITNESS to the above Signatures -

nBICHARD E. SELBY,

Solicitor with Messrs. Dentomny
Hall & Burgin,

ey e S e S P A

of 3 Gray's Inn Place,
London, W.C.1-
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

NEW
ARTICLES OF ASSOCIATION

of

ST. GEORGE'S SCHOOL (HARPENDEN)
LIMITED

(Adopted pursuant to a Special Resolution passed
on 15th December 1966)

1. In these Articles of Association, if not

inconsistent with the subject or context, the words o

in the first column of +the Table set out below shall
bear the meanings set opposite to them respectively
in the =second column thereof.

WORDS MEANINGS
The Act The Companies Act, 1948.
These Articles These Articles of Association as

originally framed or as from time
to time altered by Special

Resolution.

The Company St. George's School (Harpenden)
Limited.

Member A Menmber of the Company.

The Directors The Directors forxr the time being of

the Company or the Directors present
at a duly convened meeting of the
Directors at which a quorum is

present.
Thé Office The Regilistered O0ffice of the Company.
The Seal The Common Seal of the Company.
Month Calendar Month.
In writing Written, or produced by. any

substitute for writing, or partly
written and partly so produced.
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The expression ngecretary" shall include any
temporary, assistant or acting Secretary.

Words importing the singular number only shall
include the plural number and vice versa. ,

(a3

®

Words importing the masculine gender shall include
the feminine gender. o

Words importing persomns shall include corporations:\

Save as aforesaid, any words or expressions defined:

in the Act shall, if not inconsistent with the subject
or context, bear .the same meaning in these Articles.

Reference herein to any provision of the Act shallﬁ

be a reference to such provision as modified by any
statutory modification or re=enactment thereof for the
time being in force.

5, The Company is established for the purposes
expressed in its Memorandum of Association.

3. The office shall be at such place in England
as the Directors shall from time to time appoint.

MEMBERS. .

4o Tor the purposes offeglstration the number of Members
iz declared not to exceed 150"but the Directors may from time to
time register an inecrease of Members,

5. The subscribers to the Memorandum of
Association and such other persons as the Directors
shall admit to membership shall be Members.

6. A Member shall cease to be a Member if he shall
resign membership by writing under his hand 1eft at the

el

!
-

Office but so that such resignation shall not be {ﬂ

effective if the number of Members would thereby be
reduced below the minimum prescribed by the Act.

GENERAL MEETINGS.
7. The Company shall in each year hold a general

meeting as its annual general meeting in addition %o
any other meetings in that year, and shall specify the

meeting as such in the notices calling it and not more»f

than fifteen months shall elapse between the date of
one annual general meeting of the Company and that of
the ne@t. The annual general meeting shall be held at
such time and place as the Directors shall appoint.

N
3,

8. All general meetings other than annual general
meetings shall be called extraordinary general meetings:

9. The Directors may, whenever they think fit,
convene an extraordinary general meeting, and
extraordinary general meetings shall alsoc be convened
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on such requisition, or, in default, may be convened

by such requisitionists, as provided by section 132
of the Act.

NOTICE OF GENERAL MEETINGS.

10. Subject to the provisions of the Act relating
to mgetings convened for the purpose of passing
special resolutions and annual general meetings,
fourteen days' notice at the least (exclusive of the
day on which the notice is served or deemed to be
served and of the day for which the notice is given)
of every general meeting of the Company specifying the
place, the day and the hour of meeting amnd in case of
special business the general nature of such business shall
be given in manner hereinafter mentioned to all Members
for the time being entitled under these Articles to
receive notice of general meetings, provided that with
the written consent of Members in accordance with the
provisions of the Act a meeting may be convened on such
shorter notice and in such other manner as such Members
may think f£it, The accidental omission to give notice
to or the non=receipt of notice by any Member shall not
invalidate the proceedings at any general meeting.

PROCEEDINGS AT GENERAL MEETINGS.

11. All business shall be.deemed special that is
transacted at an extraordinary general meeting and also
all business that .is transacted at an annual general,
meeting with the exception of the consideration of the
accounts and balance sheet and the reports of the
Directors and Auditors, the election of Directors in
place of those retiring by rotation or otherwise and the
fixing of the remuneration of the Auditors.

12. No business shall be transacted at any general
meeting unless a guorum be present when the meeting
proceeds to businer-. Save as otherwise provided by
theze Articles, five Members present in person and
entitled to vote shall be a quorum for all purposes.

13. If within half an hour from the time appointed
for the meeting a quorum be not present the meeting, if
convened on 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
other day and at such other time or place as the
Chairman of the meeting may determine, and if at such
adjourned meeting a quorum as above defined be not present
within fifteen minutes from the time appointed for holding
the meeting the Members present in person shall be a

guorum.

14. The Chairman, if any, of the board of Directors
shall preside as Chairman at every general megting of the
Company, or if there is no such‘Chalrman, or if hg shall
not be present within fifteen mlnutes.after #he tl@e ‘
appointed for the holding of the meeting or is unwilling

3.
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to act the Directors present shall elect one of their

number to be Chairman of the meeting.

15. If at any meeting no Director is willing to
act as Chairman ¢, if no Director is present within
fifteen minutes after the time appointed for holding
the meeting, the Members present shall choose one of
their number to be Chairman of the meeting.

16. 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 meeting fron{ Q@
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 it shall not be
necessary to give any notice of an adjournment or of
the . business to be transacted at an adjourned meeting.

17. At any general meeting a resolution put to
the vote of the meeting shall be decided on a show of
hands unless before or on the declaration of the
result of the show of hands a poll be demanded by the
Chairman or by any Member present in persomn or by
proxy. Unless a poll be so demanded a declaration by
the Chairman that a resolution has been carried, or
carried unanimously or by a particular majority, or
lost, and an entry to that effect in the Minute Book
of the Company, shall be conclusive evidence of
the Tact without proof of the number or proportion of
the votes recorded in favour of or against such
resolution,

18. If a poll be duly demanded it shall be
conducted in such manner and at such time and place

as may be appointed by the Chairman of the meeting. ﬁp‘

Votes may be given personally oxr by proxy and the
declaration of the Chairman as to the number of votes 5
given for and against the resolution in respect of which
the poll is taken shall be final and conclusive, and

the result of the poll shall be deemed to be a

resolution of the meeting at which the poll was demanded.

- 19. In the case of an equality of votes whether omn
a show of hands or on a poll the Chairman of the meeting
shall be entitled to a second or casting vote.

.20. No poll shall be demanded or taken on the &
election of a Chairman or on a question of adjournment.

.21. The demand for a poll shall not prevent the
con?lnuance of a meeting for the transaction of any
business other than the question on which the poll has
been demanded.

4
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22? Sgbject to the provisions of the Act a
rgsolut}on in writing signed by all the Members for the
time being entitled to receive notice of and to attend
and vote at a general meeting or their duly appointed
attorneys shall be as valid and effectual as if the same
had»been passed al a general meeting duly convened and
held. Any such resolution may consist of several
documents in the like form each signed by one or more
of the Members or their attorneys and signature in the
case of a corporate body which is a Member shall be
sufficient if made by a director thereof or its duly
appointed attormey.

VOTES OF MEMBERS.

23, On a show of hands every Member present in
person shall have one vote. On a poll every Menber
present in person or by proxy shall have one vote.

nly, No objection shall be raised to the
qualification of any voter except at the meéting or
adjourned meeting at which the vote objected to is
given or tendered, and every vote not disallowed at
such meeting shall be valid for all purposes. Any
such objection made in due time shall be referred to
the Chairman of the meeting, whose decision shall be
final and conclusives o

25, The instrument appointing a proxy shall be in

writing under the hand of the appointor or of his
attorney duly authorised in writing.

56, No person shall act as a proxy unless he be
entitled on his own behalf to be present and vote at
the meeting at which he acts as ProxXye.

27. The instrument appointing a ProXy, and the
power of attorney or other authority (if any) under
which it is signed, or a notarially certified copy of
such power Or authority, shall be deposited at the
office not less than 48 hours before the time appointed
for holding the meeting or adjourned meeting at which
the person named in the instrument proposes to vote, and
in default the jngtrument of proxXy shall not be treated
as valid. No ingtrument appointing a proxy shall be
valid after the expiration of twelve months from the
date named in it as the date of its execution.

28. An instrument appointing a proXy may be in
the usual common form, Or in such other form as the
Directors may accept, and shall be deemed to confer
authority to demand or join in demanding 2a Poll. It .
need not be witnessed and shall, unless the contrary 1is
stated thereoli, pe valid as well for anyladjournment of
the meeting as for the meeting to which it relates.

29. A vote given in accordance with tie terms of
an instrument of PLoxXy shall be valid notwithstanding
the previous death or insanity of the prlnClpal or

e it e e
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revocation of the proxy or of the ?uthority under
which the pProxy was executed, provided that no

intimation in writing of such death, insanity or o

revocation shall have been received by the Company at
the Office before the commencement of.the meeting or
adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES.

30. Any corporation which is a Member may by
resolution of its directors ox other governing body
authorise such person a3 it thinks fit to act as its
representative at any meeting of the Company, and the
person SO authorised shall be entitled to exercise the
same powers om behalf of the corporation which he @@
represents as that corporation could exercise if it
were an individual Member.

DIRECTORS.

31. Unless and until otherwizse determined by the
Company in general meeting the Directors shall be not
less than eight and not more than twenty in number,

32. No person who is mot a Member shall in any
circumstances be eligible to hold office as a Director.

POWERS AND DUTIES OF THE DIRECTORS.

33. The business of the Company shall be managed |
by the Directors who may exercise all such powers of
the Company as are not by the Act or by these Articles
required to be exercised by the Company in general -
meeting, subject mnevertheless to the provisions of the
Act and of these Articles and to such regulations,
being not inconsistent with such provisions, as may be
prescribed by the Company in general meeting, but no
regulations made by the Company in general meeting shall
invalidate any prior act of the Directors which would
have been valid if such regulations had not been made.
The general powers given by this Article shall not be
limited or restricted by any special authority or power
given to the Directors by any other Article.

34, The Directors may by power of attorney appoint
any company, firm oxr person or any fluctuating body of
persons, whether nominated directly or indirectly by the
Directors, to be the attorney or attorneys of the Company
f9r such purposes and with such powers, authorities and
d?scrgtlons {not exceeding those vested in or .
exercisable by the Directors under these Articles) and §
fo? suc@ period and subject to such conditions as it ma
think fit, and any such power of attorney may contain
such provisions for the protection and t:.-:n'wenience0f
persons dealing with any such attormey as the Directors
may think f£it, and may also authorise any such attorney

to sube=delegate all o bto
: r any of +l uthorities
and discretions vested inyhim, 16 powers. @

§ @

o

#




2 35. All cheques, bPromissory notes, drafts, bills

?f exchange and other negotiable and tramsferable
- g& ) ingtruments and all receiptls for money paid to the Company
any at i shall be signed, drawn, accepted, endorsed or otherwise

1§ or e@ecuted, as the case may be, in such manner as the
Directors shall from time to time by resolution determine.
d 36. The Directors shall cause minutes to be made
b in books provided for the purpose ;e
Y
ody (a) of all appointments of officers made by the
s it Y
’dltﬁ Directors;
1 e
.se the (b) of the names of the Directors present at each
e @& B meeting of the Directors or commitiee of the
- it Directors;
(¢) of all resolutions and proceedings at all
meetings of the Company and of the Directors
bv th and of any committee of the Directors.
Yy e
e not DISQUALIFICATION OF DIRECTORS.
er. .

37. Without prejudice to the provisions for
- any retirement by rotat-“on or otherwise contained in these
rector, Articles, the officeofaDirector shall be vacated in any

i of the events following, namely :ea
(a) 4if he ceases to be a Member;
anaged .
s of : (b) if he resign his office by writing under his
ticles hand left at the O0ffice;
al .
of the (¢) 4if he be found or become of unsound mind or
S become bankrupt or compound with his creditors;
nay be
E no (d) if he be prohibited from being a Director by
1g shall reason of any order made under section 188 of
vould @é G . the Act;
made,
ot be : (e) if he be removed from office pursuant to
" power Article 46,
38. No person shall be disqualified from being
appoint appointed a Director and no Director shall be required to
dy of vacate that office by reason only of the fact that he has
- by the attained the age of 70 years, nor need the age of any such
Company person or Director nor the fact that any such person or

es and ‘ Director is over 70 be stated in any notice or resolution

relating to his appointment or re=appointment, nor shall

} and b g it be mecessary to give special notit:;e under sect_::l.or'l 185
it may of the Act of any resolution appointing, re=appointing or .

tain ‘ approving the appointment of a Director.

e of

2ctors RETIREMENT OF THE DIRECTORS BY ROTATION.

torney : ] .

Lies ; 39. At every annual general meeting onewthird of

the Directors for the time being or if their number be not

T Semt I
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a muliiple of three then the number nearesgt to but
not exceeding one=~third shall retire from office. A
Director retiring at a meeting shall retain officy’

until the close oY adjournment of the meeting. @@‘

4o. The Directors to retire on each occasion shall
be those who have been longest in office since their
1ast election, but as between per sons who became or were
last rewelected Directors of the same day those to retire
shall (unless they otherwise agree among themselves) be

determined by lot.

41, A retiring Director shall be eligible for
rewelection.

Lo, Subject to the provisions of Articles 32 mmikm%'

the Company at the meeting at which a Director retires in
mahner aforesaid may £ill up the vacated office by
electing a pexson thereto and in default the retiring
Director shall if willing to continue to act be deemed
to have been re=eclected, unless at such meeting it is
expressly resolved not to £i1l such vacated office or
unless a resolution for the rewelection of such Director
shall have been put to the meeting and lost.

43. Subject as aforesaid the Cowpany may also in
general meeting elect any person to Le a Director either
£o £ill a casual vacancy Or es an addition to the
existing Directors, put so that the total number of
Directors shall not at any time exceed the maximum
number fixed by or in accordance with these Articles.-

4. No person, other than a Director retiring at
the meeting, shall, unless recommended by the Directors,
be eligible for election to the office of Director at
any general meeting unless, not less than seven and not
more than twenty=eight clear days hefore the day appoinmm
for the meeting, there shall have been given to the ~
Secretary notice in writing by some Member duly qpalifie%E
to attend and vote at the meeting for which such notice
is given of his intention to propose such persomn for
election and also notice +in writing signed by the peison
to be proposed of his willingness to be elected.

. L5, Without prejudice to the power of the Company
in general meeting in pursuance of any of the provisions
of these Articles to appoint any person to be a Director:
the Pirectors shall have power at any time and from time
to time to appoint any person (subject to the provisions
of Article 32) to be a Director, either to £ill acasual
vacancy or as an addition to the existing Directors, but
S0 that the total number of Directors shall not at any ﬁ
.t%me exceed the maximum number fixed by or in accordance
with these Articles. Any Director so appointed shall
hold office only until the next following annual genexal
m;eilng and shall then be eligible for re-election but
;_a 1 not be taken into account in determining the
irectors who are to retire by rotation at such mestin®:

[ SRR
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46, The Company may b i i

. _ vy extraordinar resolution

ox (su@gect to the provisions of sectlon {84 of the Aét)
by ord%nary resolution of which special notice has been
given in accordance with section 142 of the Act, remove
any.Dlrector before the expiration of his perioé of
of?mce and may (subject to Articles 32 and 44, or to the
said provisions as the case may be) by an ordinary
resolution appoint another person in his stead. The
person so appointed shall be subject to retirement at the
same time as if he had become a Director on the day on
which the Director in whose place he ig appointed was
last elected a Director.

.4?,_ The Company in general meeting may from time
to time increase or reduce the number of Directors, and
may also determine in what rotation the increased or
reduced number is to go out of office.

PROCEEDINGS OF THE DIRECTORS»

48. 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 determined by a majority of votes.
In case of an equality of votes the Chairman shall have
a second or casting vote. A.Director may and the
Secretary on the regquisition of a Director shall at any
time summon a meeting of the Directors. T+ shall not be
necessary to give notice of a meeting of Directors to
any Director for the time being absent from the United

= b )
Kingdom.

49, The quorum necessary for the transaction of
the business of the Directoxrs may be fixed by ithe
Directors and unless SO fixed at any other number shall

be three.

50. The continuing Directors may act notwithstanding
any vacancy in their body, but if and so long as their
number be reduced below the minimum pumbexr fixed by oxr
in accordance with these Articles the continuing
Directors may act for the purpose of’ filligg up Yacancies
in their body or of summoning general meetings of the
Company but not for any other purpose, and may act ?or
either of the purposes aforesaid whether or not_thelr
number be reduced below the number fixed by o1 1n
accordance with these Artinles as the quorum.

51, The Directors may elect a Chairman of.their
meetings and determine the period for which he 1s.to
hold office. If no such Chairman be eleci.:.ed3 or.lf at
any meeting the Chairman be not present w;thln fl?e
minutes after the time appuinted for holding the same,
the Directors present may choose one of their number to

be Chairman of the meeting.

52 A meeting of the Directors at which a quorgm is

2 i 11 powers ai.
shall bhe competent to exercise a .
gzziszzions for the time belng exercisable by +the Directors.

9.
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53, The Directors may delegate any of their Powers
to conmittees, consisting of such member or members of
their body as they think fit. Any committee so formed :
shall, in the exercise of the powers so delegated, @?
conform to any regulations that may be impored on it
by the Directors.

54. The meetings and proceedings of any commitiees
consisting of two or more members shall be governed by
the provisions herein contained for regulating the
meetings and proceedings of the Directoxrs so far as the
same are applicable and are not superseded by any
regulations imposed by the Directors undexr the last
preceding Article.

55. A regolution in writing signed by all the @E
Directors for the time being entitled to receive notice
of a meeting of the Directors or by all the members of
a committee for the time being shall be as valid and
effectual as a resolution passed at a meeting of the
Directors or, as the case may be, of such committee
duly called and congtituted. Such resolution may be
contained in one document or in several documents in
like form each signed by one or more of the Directors
or members of the committee concerned.

56. All acts domne by any meeting of the Directors
or by any committee or by any person acting as a :
Director or member of a committee notwithstanding it
be afterwards discovered that there was some defect in
the appointment of any such Director or person acting
as aforesaid or that they or any of them were
disqualified or had vacated office, shall be as valid
as if every such person had been duly appointed and
was qualified and had continued to be a Director or a
member of such committee.

FOUNDATION GOVERNORS. ,
57« The Directors shall appoint Foundation &
Governors upon the terms and in accordance with the
provisions of any Instrument of Government made or
to be made for St. George's School, Harpenden by the
Secretary of State for REducation and Science pursuant
to the Education Act, 1944 or any statutory modification
or re=enactment thereof for the time being in force.
Subaegt and without prejudice to the provisions
contained in any such Instrument of Government a
Foundation Governor shall hold office for such period
and upon such terms as the Directors may determine and
the Directors may at any time or from time to time 5?
remove any Foundation Governor from office and no persc:s
who 1s not a Director shall be capable of being
appointed a Foundation Governor and the appointment of
a Foundation Governor shall ipso facto be detexmined

1f for any reason he ceases to be a Director.
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SECRETARY .

. 58, The Secretary shall be appointed by the
Directors for guch term, at such remuneration and
upon such conditions as they may think fit; and any

S§cretary so appeinted may be removed by the
Directors.

59, A provision of the Act or these Articles
requiring or auwthorising 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 of, the Secretary.

THE SEAL.

60. The Seal shall not be affixed to any-
instrument except by the authority of a resolution
of the Directors and shall'be so affixed in the presence
of at least two Directors and of the Secretary or such
other person as the Directors may from time to time ‘
appoint for the purpose, and such Directors and i
Secretary or other person aforesaid shall sign every
instrument to which the Seal is so affixed in their
presence.

ACCOUNTS. =

1. The Directors shall cause proper books of
account to be kept with respect to i~

(1) all sums of money received and. expended by Y e
the Company and the matters in respec’ of i
which the receipt and expenditure takes P
place, and

(2) the assets and liabilities of the Company
and

(3) all sales and purchases of goods by the
Compaiy s f .

Proper books shall not be deemed to be kept if thexre
are not kept such books of account s are necessary
to give a true and fair view of the state of @he
Company's affairs and to explain its transactionss

62. The books of account shall be kept at the
Ooffice, or subject to Sectiom 147 () of the Act, at
such other place or places as the Directors may think
fit, and shall always be open to the inspection of
the Directors.

determine whether and to what extent and at what times
and places and under what condition: ot vegalations
the accounts and books of the Compa:. Or any of them
shall be open to the inspection of Muwbers not being l
Directors and no Member (not being a Dirvector) shall |

|

63. The Directors shall from time to time E
\

\

11.



have any right of inspecting any account or book

oxr document of the Company except as conferred by
Statute or authorised by the Directors or by the

Company in general meeting.

64. The Directors shall from time to time in
accordance with Sections 148, 150 and 157 of the Act,
cause to be prepared and to be laid before the
Company in general meeting such income and
expenditure accounts, balance sheets, group accounts
(if any) and reports as are referred to in those
Sections.

65. A copy of every balance sheet (including
every document required by law to be annexed thereto)
which i3 to be laid before the Company in general
meeting, together with a copy of the Auditor's report,

shall not less than twenty-one days before the date of

the meeting be sent to every Member and every holder
of debentures or debenture stock of the Company.
Provided that this Article shall mnot require a copy
of those documents to be sent to any person of whose
address the Company is not aware or to more than one
of the joint holders of any debentures.

AUDIT.

66. Auditors shall be appointed and their

duties regulated in accordance with Sections 159 t
162 of the Act.

'
3

NOTICES.

67. A notice may be given by the Company to an&
Member either personally or by sending it by post to
him at his registered address, or to any other

address supplied by him to the Company for the giving
of notices te him.

68. Any notice or other document, if served by ﬁ?

post, shall be deemed to have been served on the day
following that on which the envelope containing the
same is put into the post, and in proving such
service it shall be sufficient to prove that such
envelope was properly addressed, stamped and posted.

69. Any notice or other document which pursuant
to these Articles is required to be served by any
Mecmber on the Company or on the Szeretary or any
other officer of the Company may be served by leaving
the same at the Office or by sending the same through

the post in a prepaid envelope addressed to the Compaﬂﬁ

or to the Secretary or other officer of the Company,
as the case may be, at the Office..
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