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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3143086

The Registrar of Companies for England and Wales hereby certifies that
PRIORS MARSTON AND PRIORS HARDWICK SCHOOL LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 2nd January 1996

LT — (1,

M.LEWIS
*N03143086C* For the Registrar of Companies

COMPANIES HOUSE

HCO0078




Please do not
write in
this margin

Please complete
legibly, preferably
in black type, or

‘COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application

for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies

For official use
—— T =

e oam e = ok o

For official use

boid block lettering Name of company

* .
PLos ™MatsTon AND QOGS  WERdLLaG SCWeo L \amted

L RBran Kevid 'Seme s,
of WESTEIRLES, BodmdcTad fond fuiers faeoudd  NR..Qu6kY,
LMo cKSWRE . C VD BSA.

* insert full
name of Company

do solemnly and sincerely declare that | am a [Selicier-engaged-i-he-t . : It
[person named as director or secretary of the company in the statement delivered to the registrar

1 delete as
appropriate
under section 10{2)]1 and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at Soudbona
o QLA CESh b

Declarant to si ri\g\)elow

the ( g‘l'\

dagcibsegg&kme&
One thousand nine hundred and - Sie

before me -

L |
A Commissioner for Oaths or Netery-Public erdustiee-af
te~Peateor Solicitor having the powers conferred on a
Commissioner for QOaths.

For official Use
New Companies Section

Presentor's name address and

reference (if any): Post room

X -
X2 The LO“d 0“ Law Agﬂﬂcy le ltEd Company Registration Agents, Printers and Publishers

THELAWSERVICES TEMPI E CHAMBERS. TEMPLE AVENUE., LONDON, EC4Y OHP  Tel: 01-353 9471 (10 lines)

ACCICTATION




London Law
THE LONDON LAW AGENCY LIMITED
Templs Chambers, Temple Avenue
Landon EC4Y OHP
Telephone 0471-353 8471

Fax 0171-583 1531 DX 1053 London/Chancery Lane

Please complete in typescript,
or in bold black capitals.

Notes on completion appear on final page

Company Name in full

IR

00LC 30X

Proposed Registered Office

(PO Box numbers only, are not acceptable}

Post town

County / Region

If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposite and give the agent's

name and address.
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

First directors and secretary and intended situation of
registered office

P 0o0E ManstoN |ad Lol W\NeebuiOe

SCMOC- LAt Te D

CemTanlL Ovetalenl

Lol ALGET  SRACET

LG &Y
Lol Lo et e Postcode | cvx\ 286
Postcode
3
Tel
DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff




Company Secretary (s s 1.5
Company name
NAME  *Style / Title
* Voluntary details Forename(s)
Surname
Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address. Post town
County / Region

Country

Consent signature
Di rectors {see notes 1-5)

Please list directors in alphabetical order
NAME *Style / Title

Forename(s)
Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

EV\ZARETW  waan e

/ATl

TUWME W00

Plions ™MALLTON

UGRY

Lo BLLC RN\ E

Postcode

[GANr Ae NEE - o}

EMNGLARND

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

Md Date| 2+ \\1\os
*Honours etc /

IR D

ADAMG
TTHE OWD VACRARGE

Pranits tMAadgsTton)

UGy

ORISR Postcode | ey g~y

St LRLY

Day Month Year

o OR T} Nationality QoaTgn
ThvaecToL

PERTON LAMUTED | CHANVEL TUNDEL —LRINE S tobe

BRUESNINER AN Vouse MMAMRGEM ENT

£TD .

s )

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

Date \‘2-\\1_\0&'
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Company .Secretary (see notes 1-5)

Company name [PRA0RS M LITON B> S G
L \TED
NAME *Style / Title *Honours etc J
* Voluntary details Forename(s)
Sumame
Previous forename(s)
Previous surname(s)
Address
Usual residential address '
For a corporation, give the j
registered or principal office
address. Post town [
County / Region Postcode

Country J

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

Consent signature J Date J

Directors (seenotes 15)
Please list directors in alphabetical order

NAME  *Style/ Title

*Honours etc‘

Forename(s) | 0@ WS D

Surname Temel

Previcus forename(s)

Previous surname(s) [ J
Address Loe—:&'u: Eld . LoTPIERon Nofd l
Usual residential address
For a corporation, give the Pooon S el Lo B
registered ot principal office
address. Post town 1 uGe™ |
County / Region | 3@ uo\CASMVLE ‘ Postcode \ cNT: gSW J

Country | CragLedd
Day Month Year

Date of birth o9 \ 011 Uc3 Nationality ‘ WOLATAC W
il |

Business occupation | —cq et TS0 ERCT Be L

Other directorships TAVEL  Commenaial oPen ATONS Lud@ .

! consent[to act #s dirﬁctor of the company named on page 1

Consent signature W Date| \i\ewr

\
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Company ‘Secrétaw (see notes 1-5)

.

Company name

NAME *Style / Title

* Voluntary details Forename(s)
Surname

Previous forename(s)

Previous sumame(s)

Address

Usual residential address
For a corporation, give the
registered or principai office
address.

Post town
County / Region

Country

Consent signature

Directors s noes 15)
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

Previous sumame(s)

Address

Usual residential address
For a corporation, give the
registered or principal ofiice

address. Post town

County . Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

QLGS  TARQSTON

BOD WORS WA b SCw0L

LARATED

*Honours etc

|

Postcode

(

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

Date

*Honours etc

Pete dDews

BOouwa g

’Tl%’i LOESOLAN S

r\.xpta_‘ow\w_ Loy, Pracns wWRliond ;

QG0N

W@"L.UA\.C.\(-—S\‘\\‘Q-E ‘ Postcode oNLL @ w %

|

ERGLawd ;
Day Month Year

‘,‘l\ S %[.{3 Nationality

oo

..o

ML ®8N. [ cofc AREN T

nNOW E

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

Date

e




Company Secretary (ewes 19
‘ ) Company name
NAME *Style / Title
* Voluntary details Forename(s)
Surname
Previous forename(s)

Previous surname(s)

Address

Usual residential address

For a corporation, give the

registered or principai office

address. Post town

County / Region

Country

Consent signature

Directors e notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title
Forer{ﬁme(s)

Surname

Previous forename(s)

Previous sumame(s)

Address

Usual residential address

For a corporation, give the

registered or principal office

address. Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

Proos WMaeTon am (oL IVa AN eilbuoltd. SOVODL
LapvteEd

*Honours etc

Postcode

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

( Date 1

*Honours etc(

EANZALETW Tt cel

Lofyevamd &

] Lo BN O J Postcode r(‘_\’ 1

ESA

FGNG—\.M\BE '

JUNN | SO |

Day Month Year

$ i } O o | Nationality Fgﬂ\—\\s_u‘

{ Hooseoo\« C

Ll

r WNowe

-

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

EH MG Date ‘7\\_\\1\%
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Directors (continued)

(see notes 1-5)
NAME *Style / Title
* Voluntary details Forename(s)

Surname
Previous forename(s)

Previous surname(s}

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

*Honours etc

MicaeaeL DAV

<anRie

NoNESREME TOO

SOWTWEN, toaed

PRong  sAaeiton)

Bus ey
LO B LU EN-RNLE Postcode | CN23 QA
ENGLAOD
Day Month Year
o< | Vo | wm | Nationality | gnaatiow
Conland  SecRLvARA
SURASY  1NESTHME TS Lirited

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

. = =
Consent signature F iz ) &:’:_fiC( Date| \~\\~\o C
This section must be sighed by
Either
an agent on behalf Signed Date| ~\\\og
of all subscribers
Or the subscribers . @m
Sighed R —— JDate \ "—\\L\O\g‘
( i.e those who signed ' —
as members onthe  Signed £ //%g/{r Date| \\\\\\as
memorandum of ( S
association). .
Signed P Date A\ \ee
\
Signed A . [P A\ae
o \ i1
Signed Wﬂ Date \‘L\\L\C\S‘
Signed — Date —_—




Notes

1. Show for an individual the full

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s).

If the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
on the surname line.

Give previous forename(s) or
surname(s) except that:

- for a married woman, the
name by which she was
known before marriage rieed
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it.

Address:

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be signed
personally either by the
subscriber(s}) or by a person or
persons authorised to sign on
behaif of the subscriber(s).

2.

4.

If

Directors known by another
description:

- A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
council.

. Directors details;

- Show for each individual
director the director’s date of
birth, business occupation and
naticnality.

The date of birth must be
given for every individual
director.

Other directorships:

- Give the name of every
company of which the person
concerned is a director or has
been a director at any time in
the past 5 years. You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was:

- dormant,

- a parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary of the same parent
company.

there is insufficient space on the

form for other directorships you
may use a separate sheet of paper,
which should include the
company’s humber and the fuli
name of the director.

5. Use Form 10 continuation sheets

or photocopies of page 2 to
provide details of joint secretaries
or additional directors and include
the company's number.




THE COMPANIES ACT 1985
L AND
THE COMPANIES ACT 1989

A COMPANY LIMITED BY- GUARANTEE
AND NOT HAVING A SHARE® CAPITAL

MEMORANDUM OF ASSOCIATION
OF
PRIORS MARSTON AND PRIORS HARDWICK SCHOOL LIMITED

1. The Company's name is "PRIORS MARSTON AND PRIORS HARDWICK SCHOOL

LIMITED". .

%. The Company's registered office is to be situated in England and
ales.

3. The Company's objects are:-

(A) (i) To provide, free of charge or fee, education to National

Curriculum Standard as a minimum for children resident in the parishes of
Priors Marston and Priors Hardwick.

(il To provide, on such fee-paying or other basis as the
Trustees may decide, education to National Curriculum Standard as a minimum
for children resident in any other location who may be accepted for
enrolment by the Company.

(iii) To provide for the delivery and holding of classes
lectures exhibitions and conferences calculated to advance the cause of
education and to do all such acts and things as may be deemed necessary for
;mparting instruction and for the encouragement of study education an

earning.

- (iv) To support organise endow finance maintain and provide for
public or private lectures meetings addresses professorships lectureships
and readerships calculated to promote the said principals.

(v) To provide fit up and equip classrooms laboratories
gymnasia swimming baths playing fields dining and recreation rooms
dwel l inghouses hostels boarding houses hotels and other accommodation and
conveniences for pupils masters mistresses and other persons employed by
the company or performing anK function or doing any act in furtherance of
the educational purposes of the company.
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(vi) To create and administer and to assist in the creation and
administration of scholarships exhibitions and prizes for the encouragement
of study and learning and to act as truslees or managers of any properiy
endowment bequest or gift for educational purposes; and to receive
voluntary donations and subscriptions for any of the purposes of the
company and to accord to the donor thereof such privileges of nominations
of pupils or otherwise as the company shall from time to time determine.

in furtherance of the above objects but not further or otherwise
the Company shall have the following powers:-

(a) Subject to such consents as may, from time to time, be required by
law to purchase, take on lease or in exchange, hire or otherwise acquire
any real or personal property and any rigﬁts or privileges which are
necessary or expedient for the promotion of these objects, and to
construct, maintain, alter and manage any buildings or erections necessary
or convenient for the work of the Company.

(b) To publiicise, educate the public in, and provide information about
the work of the Company.

{c) To hold exhibitions, meetings, lectures and classes, to publish
and or distribute newspapers, magazines, books and other literary works in
connection with the activities and in furtherance of the cbjects of the
Company .

(d) Subject to such consents as may be required by law to sell, let,
mortgage, dispose of or turn to account all or any of the property or
assets of the Company as may be expedient for the promotion of its objects.

(e) Subject to such consents as may be required by faw to undertake
and execute any charitable trusts which may lawfully be undertaken by the
Company and are conducive to its objects.

{f) Subject to such consents as may be required by law to borrow or
raise money for the purpose of the Company on such terms and on such
security as may be thought fit.

{g) To invest the moneys of the Company not immediately required for
its purposes in or upon such investments, securities or property as may be
thought fit, subject nevertheless to such conditions (if any) and such
consents (if any} as may for the time being be imposed or required by law
and subject also as hereinafter provided.

(h) To raise money for, establish and support or aid in the raising of
money for, establishment and support of any charitable companies or
inst)tutions and to subscribe or guarantee money for charitable purposes in
any way connected with the purposes of the Company or calculated to further
its objects provided that the Company shall not undertake any permanent
trading activities in raising funds for the said objects.

(i) To do all such other lawful things as are necessary to the
attainment of the above objects or any of them.

Provided that:-
(i) In case the ComﬁanE shall take or hold any property which may be
e Co

subject to any trusts, t mpany shall only deal with or invest the same
in such manner as allowed by law, having regard to such trusts.




(iil The objects of the Company shall not extend to the regulation of
relations between workers and employers or organisations of workers and
organisations of employers.

(iit) In case the Company shall take or hold any properiy subject to the
jurisdiction of the Charity Commissioners for England and Wales the Company
shall not sell, mortgage, charge or lease the same without such authority,
approval or _consent as may be required by faw, and as regards any such
property the Trustees or Governing Body of the Company sha!l be chargeabie
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 Trustees or Governing
Body have been if no incorporation had been effected, and the incorporation
of the Company shall not diminish or impair anz control or authority
exercisable by the Chancery Division of the High Court of Justice or the
Charity Commissioners over such Trustees or Governing Body, but they shall
as regards any such property be subject jointly and separately to such
control or authority as if the Company were not Incorporated.

4. The income and propertg of the Company shall be applied solely
towards the promotion of its objects as set forth in this Memorandum of
Association and no portion thereof shall be paid or transferred directly or
indirectly by way of dividend, bonus or otherwise howsoever by way of
profit, to members of the Company and no member of its Trustees shall be
appointed to any office of the Company paid by salary or fees, or receive
any remuneration or other benefit in money or money's worth from the
Company . ,

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

{a) of reasonable and proper remuneration to any member, officer or
cervant of the Association (not being a member of its Trustees} for any
services rendered to the Company;

(b) of interest at a rate per annum not exceeding 2 per cent less than
the minimum rate presented for the time being by a clearing bank or 3 per
cent whichever is the greater on money lent; or reasonable and proper rent

%or premises demised or let by any member of the Company or of its
rustees;

(c) to any member of its Trustees of reasonable out-of-pocket
expenses;
(d) to a company of which a member of the Trustees may be a member

holding not more than one hundredth part of the capital of such company,
and such member shall not be bound to account for any share of profits Ke
may receive in resgect of any such payment; provided further that neither
the members of the Irustees nor any of them shall concur in exercising any
voting rights in respect of anK shares or debentures or other securities
comprised in the assets of the Company in such a way that a personal
benefit is thereby secured to such member or any of them.

5. The liability of the members is limited.




6. Every member of the Company undertakes to contribute to the assets
of the Company, in the event of the same being wound up while he is a
member, or wit%in one year after he ceases to be a member, for payment of
the debts and liabilities of the Company contracted before he ceases to be
a member, and of the costs, charﬁes and expenses of winding up, and for the
adjustment of the rights of the contributories among themselves, such
amount as may be required not exceeding £1.

7. If upon the winding up or dissolution of the Company there
remains, after the satisfaction of ail its debts and liabilities, any
property whatsoever, the same shall not be paid to or distributed among the
members of the Company, but shall be given or transferred to some other
charitable institution or institutions having objects similar to the
objects of the Company, 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 Company under or by virtue of clause &
hereof, such institution or institutions to be determined by the members of
the Company at or before the time of dissolution, and if and so far as
effect cannot be given to such provisions, then to some charitable object.



WE, the Subscribers to this Memorandum of Association, wish to be formed
into a Company pursuant to this Memorandum. ,

NAMES AND ADDRESSES OF SUBSCRIBERS

DD ADEWAL
AT OO NACERRGE '<.. 2 :Q
PWNs  wHSToN)

By
LORALUWAC-SHQE

Cyra, 24

B e ALENV D TFeteES

WESTELE WD
LSS WGTOR oD
Pl S OBLNC

OGN
LodiLboN O-Ovatie

CNLE RO

Dated the\®™\ day ofdecemder, 1998

Witness to the above Signatures:-

Evvzafeta Slewces Lasv-ag

T™ME  OCO¥-
Poons Tedittown

QUG-
WO BWLLAA L SO LE
2 IR




THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1989

A COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF
PRIORS MARSTON AND PRIORS HARDWICK SCHOOL LIMITED

INTERPRETATION
1. In these Articles:-

"the Act" means the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being in force.

"the Articles" means the Articles of the Company.
"the Company" means the above-named Company.

"the Trustees" means the Trustees for the time being of the
Company.

"Clear Days" in relation to the period of a notice means that
period excluding the daK when the notice is given or deemed to be
g}ven and the day for which it is given or on which it is to take
effect.

"Executed" includes any mode of execution.

"Office"” means the registered office of the Company.

"the Seal" means the common seal of the Company.

"Secretary" means the secretary of the Company or any other person

appointed to perform the duties of the secretary of the Company,

inciuding a joint, assistant or deputy secretary.

"the United Kingdom" means Creat Britain and Northern lIrefand.
Unless the context otherwise requires, words or expressions contained in
these regulations bear the same meaning as in the Act but excluding any

statutory modification thereof not in force when these Articles become
binding on the Company.




MEMBERS

2. The subscribers to the Memorandum of Association of the Company
and such other persons as are admitted to membership in accordance with the
Articies shall be members of the Company. No person shall be admitted a
member of the Company unless he is approved by the Trustees. Every person
who wishes to become a member shall deliver to the Company an agplication

for membership in such form as the Trustees may require executed by him.

3. A member may at any time withdraw from the Company giving at least
seven clear days' notice’ to the Company. Membership shall not be
transferable and shali cease on death.

4. The Trustees may from time to time formulate or draw up and
thereafter amend or otherwise alter rules relating to any subscription be
it of an annual or recurring nature or otherwise which members shall be

required to pay to the Company as a condition of membership or of
continuing membership of the Company and such rules may provide for the
expulsion_ of a member from the Company or for deletion of a member's name
from the Register of Members in the event of a member making default in the
payment of any such subscription provided that any such rules or subsequent
amendment or alteration thereof shall only be valid and take effect after
the same have been approved by a special resolution of the Company in
General Meeting. ,

GENERAL MEETINGS

. The Company shall hold a General Meeting in every calendar year as
its Annual General Meeting at such time and place as may be determined by
the Trustees, and shall specify the meeting as such in t%e notices calling
it, provided that every Annual General Meeting except the first shall be
held ' not more than fifteen months after the holding of the last preceding
Annual General Meeting and that so long as the Company holds its first
Annual General Meeting within eighteen months after its incorporation it
need not hold it in the year of its incorporation or in the following year.

6. All General Meetings other than Annual General Meetings shall be
called Extraordinary General Meetings.

7. The Trustees may call General Meetings and, on the requisition of
members pursuant to the provisions of the Act, shall forthwith proceed to
convene an ExtraordinarK General Meeting for a date not later than eight
weeks after receipt of the requisition. If there are not within the United
Kingdom sufficient members of the Trustees to cali a General Meeting, any
member of Trustees or any member of the Company may call a General Meeting.

NOTICE OF GENERAL MEETINGS

8. An Annual General Meeting and an Extraordinary General Meeting
called for the passing of a special resolution or a resolution appointing a
person as a member of the Trustees shall be called by at least twenty-one
clear day's notice. All other Extraordinary General Meetings shall be
called by at least fourteen clear days' notice but a General Meeting may be
called by shorter notice if it is so agreed:-

(a) in the case of an Annual Ceneral Meeting, by all the members
entitled to attend and vote thereat; and




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

The notice shall specify the time and place of the meeting and the general
nature of the business to be transacted and, in the case of an Annual
General Meeting, shall specify the meeting as such.

The notice shall be given to all the members and to the members of the
Trustees and auditors.

9. The accidental omission to give notice of a meeting to, or the
non-receipt of notice of a meeting by, any person entitled to receive
notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

10. No business shall be transacted at anz meeting unless a quorum is
present. Three persons entitled to vote upon the business to be transacted,
each being a member or a proxy for a member or a duly authorised
representative of a corporation, or one tenth of the membership whichever
is the greater, shall be a quorum.

11. All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and all that is transacted at an Annual
Ceneral Meeting shall also be deemed special, with the exception of the
consideration of the income and expenditure account and balance sheet, and
the reports of the Trustees and of the auditors, the election of members of
the Trustees in place of those retiring, and the appointment of, and fixing
of the remuneration of the auditors.

12. If within half an hour from the time appointed for the holding of
a General Meeting a quorum is not present, the meeting, if convened upon
the requisition of members, shall be dissolved. In any other case it shall

stand adjourned to the same day in the next week, at the same time or
place, or at such other place as the Chairman may appoint.

13. The Chairman (if any) of the Trustees shall preside as Chairman at
every General Meeting, but if there be no such Chairman, or if at any
meeting he shall not be present within fifteen minutes after the time
appointed for holding the same, or shall be unwilling to preside, the
members present shall choose some member of the Trustees, or if no such
member be present, or if all the members of the Trustees present decline to
take the chair, they shall choose some member of the Company who shall be
present to preside.

14. The Chairman, may, with the consent of any meeting at which a
quorum is present (and shali if so directed by the meeting} adjourn the
meeting from time to time and from place 1o place but no business shall be

transacted at any adjourned meeting other than the business which might
have been transacted at the meeting from which the adjournment took place.
Whenever a meeting is adjourned for thirty 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 shall not be entitled to any
notice of an adjournment, or of the business to be transacted at an
adjourned meeting.




15. A resolution put to the vote of a 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 is duly demanded. Subject to the provisions of the
Act, a pol! may be demanded:-

(a) by the Chairman; or

(b) by at least two members having the right to vote at the meeting;
or

(c) by a member or members representing not less than one-tenth of the

total wvoting rights of all the members having the right to vote at the
meeting;

and a demand by a person as proxy for a member shall be the same as a
demand by the member.

16. Unless a poll is duly demanded a declaration by the Chairman that
a resolution has been carried or carried unanimously, or by a particular
majority, or lost, or not carried by a particular majortty and an entry to
that effect in the minutes of the meeting shall be conclusive evidence of
the fact without proof of the number or proportion of the votes recorded in
favour of or against the resolution.

17. The demand for a poll may, before the poll is taken, be withdrawn
but only with the consent of the Chairman and a demand so withdrawn shall
not be taken to have invalidated the result of a show of hands declared
before the demand was made.

18. A poll shall be taken as the Chairman directs and he may appoint
scrutineers (who need not be members) and fix a time and place for
declaring the resuit of the poll. The result of the poll shall be deemed

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

19. In the case of an equality of votes, whether on a show of hands or
on a poll, the Chairman shall be entitled to a casting vote in addition to
any other vote he may have.

20. A poll demanded on the election of a Chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other
question shall be taken either forthwith or at such time and place as the
Chairman directs not being more than thirty days after the poll is

demanded. The demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the question on
which the poll was demanded. |f a pol! is demanded before the declaration

of the result of a show of hands and the demand is duly withdrawn, the
meeting shall continue as if the demand had not been made.

21. No notice need be given of a poll not taken forthwith if the time
and place at which it is to be taken are announced at the meeting at which
it is demanded. In any other case at least seven clear days' notice shall
be given specifying the time and piace at which the poll is to be taken.

22. A resolution in writing executed by or on behalf of each member
who would have been entitled to vote upon it if it had been proposed at a
General Meeting at which he was present shall be as effectual as if it had
been passed at a General Meeting duly convened and held and may consist of
several instruments in the like form each executed by or on behalf of one
or more members.




VOTES OF MEMBERS

23. On a show of hands and on a poll every member present in person or
by proxy shall have one vote.

24. A member in respect of whom an order has been made by any court
having jurisdiction (whether in the United Kingdom or elsewhere) in matters
concerning mental disorder may vote, whether on a show of hands or on a

oll, by his receiver, curator bonis or other person authorised in that
ehalf appointed by that court, and any such receiver, curator bonis or
other person may, on a poll, vote by proxy. Evidence to the satisfaction of

the Trustees of the authority of the person claiming to exercise the right
to vote shall be deposited at the office, or at such other place as is
specified in accordance with these Articles for the deposit of instruments
of proxy, not less than 48 hours before the time appointed for holding the
meeting or adjourned meeting at which the right to vote is to be exercised
and in default the right to vote shall not be exercisable.

25. No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote objected to is
tendered, and every vote not disallowed at the meeting shall be valid. Any
objection made in due time shall be referred to the Chairman whose decision
shall be final and conclusive.

26. An instrument appointing a ﬁroxy shall be in writing, executed by
or on behalf of the appointor and shall be in the following form (or in a

form as near thereto as circumstances allow or in any other form which is
usual or which the Trustees may approve):-

| /We,

of

being a member /members of the above-named Company, hereby appoint
of

or failing him,

of

as my/our proxy to vote in my/our name(s} and on my/our behalf at

the Annual/Extraordinary General Meeting of the Company to be held on

19 , and at any adjournment thereof.

Signed on 19 !
27. Where it is desired to afford members an opportunity of
instructing the proxy how he shall act the instrument appointing a proxy
shall be in the following form (or in a form as near thereto as

circumstances allow or in any other form which is usual or which the
Trustees may approvel}:-




| /¥e,
of
being a member/members of the above-named Company, hereby appoint
of
or failing him
of
as my/our proxy to vote in my/our name(s) and on my/our behalf at the
Annual/Extraordinary General Meeting of the Company, to be held on
19 , and at any adjournment thereof.

This form is to be used in respect of the resolutions mentioned below as
follows:

Resolution No.1 *for *against
Resolution No.2 *for *against

* Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain
from voting.

Signed this day of 19 M

28. The instrument appointing a proxy and any authority under which it
is executed or a copy of such authority certified notarially or in some
other way approved by the Trustees may:-

(a) be deposited at the office or at such other place within the
United Kingdom as is specified in the notice convening the meeting or in
any instrument of proxy sent out by the Company in relation to the meeting
not less than 48 hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote; or

(b) in the case of a poll taken more than 48 hours after it is
demanded, be deposited as aforesaid after the poll has been demanded and
notl less than 24 hours before the time appointed for the taking of the
poll; or

(c) where the poll is not taken forthwith but is taken not more
than 48 hours after it was demanded, be delivered at the meeting at which
the poll was demanded to the Chairman or to the secretary or to any member
of the Trustees;

and an instrument of proxy which is not deposited or delivered in a manner
so permitted shall be invalid.




29. A vote given or poll demanded by proxy or by the duly author ised
representative of a corporation shall be valid notwithstanding the previous
determination of the authority of the person voting or demanding a poll
unless notice of the determination was received by the Company at the
office or at such other place at which the instrument of proxy was duly
deposited before the commencement of the meeting or adjourned meeting at
which the vote is given or the poll demanded or (in the case of a poll
taken otherwise than on the same day as the meeting or adjourned meeting)
the time appointed for taking the poll.

TRUSTEES

30. The number of members of the Trustees shall not be less than three
or until otherwise determined by General Meeting more than twenty-one.

POWERS OF THE TRUSTEES

31. Subject to the provisions of the Act, the Memorandum and these
Articles and to any directions given by special resolution, the business of
the CompanK shall be managed by the Trustees who may exercise all the
powers of the

Comﬁany. No alteration of the Memorandum or Articles and no
such direction shall invalidate any prior act of the Trustees which would
have been valid if that alteration had not been made or that direction had
not been given. The powers given by this Article shall not be limited by
any special power given to the Trustees by these Articles and a meeting of
Trustees at which a quorum is present may exercise all powers exercisable
by the Trustees.

32. The Trustees may, by power of attorney or otherwise, appoint an
person to be the agent of the Company for such purposes and on suc%
conditions as they determine.

33. All cheques and negotiable instruments, and all receipts for
moneys paid to the Comﬁany, shall be signed, drawn, accepted, endorsed or
otherwise executed as the case may be, in such manner as the Trustees shall
from time to time determine provided that all cheques shall be signed by
not less than two members of the Trustees.

DELEGATION OF THE POWERS OF THE TRUSTEES

34, The Trustees may delegate any of their powers to any committee
consisting of three or more members of the Trustees and such otKer persons
as the Trustees may determine, provided that the majority of the members of
such committees shall be members of the Trustees and that all acts and
proceedings of such Committees shall be reported back to the Trustees as
soon as possible and provided further that no expenditure shall be incurred
by any such committee except in accordance with a budget previously agreed
by the Trustees. Any such delegation may be made subject to any conditions
the Trustees may impose, and either collaterally with or to the exclusion
of their own powers and may be revoked or altered. Subject to any such
conditions, the proceedings of a committee with two or more members shall
be governed by these Articles regulating the proceedings of the Trustees so
far as they are capablie of applying.

APPOINTMENT AND RETIREMENT OF THE TRUSTEES

35. (a) Save as herein provided:




(i) At the first Annual General Meeting of the Company all the
members of the Trustees shall retire from office, and at the Annual_General
Meeting in every subsequent year one third of the members of the Trustees
for the time geing, or, if their number is not three or a multiple of
three, then the number nearest one-third, shall retire from office.

(ii) The members of the Trustees to retire in every year shall
be those who have been longest in office since their last election, but as
between persons who became members of the Trustees on the same day those to
retire shal!l, unless they otherwise agree among themselves, be determined
by lot.

(iii) A retiring member of the Trustees shall be eligible for
re-election.

(iv) The Company at the meeting at which a member of the

Trustees retires in manner aforesaid may fill the vacated office by
electing a person thereto, and in default of the retiring member of the
Trustees shall, if offering himself for re-election, be deemed to have been

re-elected, unless at such meeting it is expressly resolved not to fill
such vacated office or unless a resolution for the re-election of such
member of the Trustees shall have been put to the meeting and lost.

{v) No person other than a member of the Trustees retiring at
the meeting shall unless recommended by the members of _the Trustees be
eligible for election to the office of member of the Trustees at any
General Meeting unless, not less than three nor more than twenty-one days
before the date appointed for the meeting, there shall have been left at
the registered office of the Company notice in writing, signed by a member
duly qualified to attend and vote at the meeting for whicﬁ such notice is
given, of his intention to propose such Eerson for election, and also
notice in writing signed by that person of his willingness to be elected.

(b) The Company may from time to time by ordinary resolution
increase or reduce the number of members of the Trustees, and may also
determine in what rotation the increased or reduced number is to go out of
office.

36. The members of the Trustees shall have power from time to time and
at any time to appoint any other persons to be members of the Trustees but
so that the total number of members of the Trustees shall not at any time
exceed the maximum number, fixed as above, and so that no such appointment
shall be effective unless two thirds of the members of the Trustees in the
United Kingdom concur therein.

37. No member of the Trustees shall vacate or be required to vacate
his office as member of the Trustees on or by reason of his attaining or
having attained the age of seventy or any other age, and any member of the
Trustees retiring or liable to retire under the provisions of these
Articles and any person proposed to be appointed a member of the Trustees
shall be capable of being appointed or re-appointed as a member of the
Trustees notwithstanding that he has attained the age of seventy and no
special notice need be given of any resolution for the appoiniment or re-
appointment as a member of the Trustees of a person who sgall have attained
tﬁe age of seventy, and it shall not be necessary to give to the members of
the Company notice of the age of any member of the Trustees or person
proposed to be appointed or re-appointed as such.



38. No person who is not a member of the Company shall in any
circumstances be eligible to hold office as a member of the Trustees.

39. The members for the time being of the Trustees may act
notwithstanding any vacancy in their body; provided always that in case
the members of the Trustees shall at any time be or be reduced in
number to less than the minimum number prescribed by or in_accordance with
these presents, it shall be lawful for them to act as the Trustees for the
purpose of admitting persons to membership of the Companz, filling up
vacancies in their body, or of summoning a General Meeting, but not for any
other purpose.

DISQUALIFICATION OF MEMBERS OF THE TRUSTEES
40. The office of a member of the Trustees shall be vacated if:—

(a) he ceases to be an officer of the Company by virtue of any
provision of the Act or he becomes prohibited by law from being an officer
of the Company; or

(b) he becomes bankrupt or makes any arrangement or composition with
his creditors generally; or

(c) he is, or may be, suffering from mental disorder and either:~

(i) he is admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or, in Scotiand,
and application for admission under the Mental Health (Scotland) Act 1960;
or

(ii) an order is made by a court having jurisdiction (whether in
the United Kingdom or elsewhere) in matters concerning mental disorder for
his detention or for the appointment of a receiver, curator bonis or other
person to exercise powers with respect of his property or affairs; or

{d) he resigns his office by notice to the Company; or
(e) if without leave he be absent, otherwise than on the affairs of
the Company, from meetings of the Trustees for six consecutive months, and

the Trustees within twelve months of the last meeting attended by him
resolve that his office be vacated.

PROCEEDINGS OF THE TRUSTEES

41. The Trustees may meet together for the dispatch 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, the quorum shall be three or one-third of the
complete Trustees whichever is the greater. Questions arising at any
meeting shall be decided by a majority of votes. In case of an equality of
votes the Chairman shall have a second or casting vote.

42. A member of the Trustees may, and on the request of a member of
the Trustees the secretary shall, at any time, summon a meeting of the
Trustees by notice served upon the several members of the Trustees. A
member of the Trustees who is absent from the United Kingdom shall not be
entitled to notice of a meeting.



. The Trustees shall from time to time elect a Chairman who shall be
entitled to preside at all meetings of the Trustees at which he shall be
present, and may determine for what period he is to hold office 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 Trustees present shall choose one of
their number to be Chairman of the meeting.

44, A meeting of the Trustees at which a quorum is present shall be
competent to exercise all the authorities, powers and discretions bY or
under these Articles for the time being vested in the Trustees generally.

45. All acts bona fide done by any meeting of the Trustees or of any
committee of the Trustees, or by any person acting as a member of the
Trustees, shall, notwithstanding it be afterwards discovered that there was
some defect in the appointment or continuance in office 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
$r had duly continued in office and was qualified to be a memzer of the
rustees.

46. A resolution in writing signed by all the members for the time
being of the Trustees or of any committee of the Trustees who are entitied
to receive notice of a meeting of the Trustees or of such committee shall
be as valid and effectual as if it had been passed at a meeting of the
Trustees or of such committee duly convened and constituted.

SECRETARY

47. Subject to the provisions of the Act, the secretary shall be
appointed by the Trustees for such term, at such remuneration and upon such
conditions as they may think fit; and any secretary so appointed may be
removed by them. Provided always that no member of the Trustees may occupy
the salaried position of secretary.

MINUTES

43. The Trustees shall cause minutes to be made in books kept for the
purpose —

- (a) of all appointments of officers made by the Trustees; and

(b) of all proceedings at meetings of the Company, and of the
Trustees, and of committees of the Trustees, including the names of the
members of the Trustees present at each such meeting.

THE SEAL

49, The seal shalil only be used by the authority of the Trustees or of
a committee of the Trustees authorised by the Trustees. The Trustees may
determine who shall sign any instrument to which the seal is affixed and
unless otherwise so determined it shall be signed by a member of the
Trustees and by the secretary or by a second member of the Trustees.

ACCOUNTS

50. No member shall (as such) have any right of inspecting any
accounting records or other book or document of the Company except as
conferred by statute or authorised by the Trustees or by ordinary
resolution of the Company.



NOTICES

51. Any notice to be given to or by any person pursuant to these
Articles shall be in writing except that a notice calling a meeting of the
Trustees need not be in writing.

52. The Company may give any notice to a member either personally or
by sending it by post in a prepaid envelope addressed to the member at his
registered address or by leaving it at that address. A member whose
registered address is not within the United Kingdom and who gives to the
Company an address within the United Kingdom at which notices may be given
to him shall be entitled to have notices given to him at that address, but
otherwise no such member shall be entitled to receive any notice from the
Company .

53. A member present, either in person or by proxy, at any meeting of
the Company shall be deemed to have received notice of the meeting and,
where requisite, of the purposes for which it was called.

54, Proof that an envelope containing a notice was properly addressed,
prepaid and posted shall be conclusive evidence that the notice was given.

A notice shall be deemed to be given at the expiration of 48 hours after

the envelope containing it was posted.

DISSOLUTION

55. Clauses 4 and 7 of the Memorandum of Association relating to the
winding up or dissolution of the Company shall have effect and be observed
as if the provisions thereof were repeated in these Articles.

INDEMNITY

56. Subject to the provisions of the Act but without prejudice to any
indemnity to which a member of the Trustees may otherwise be entitled,
every member of the Trustees or other officer or auditor of the Company
shall be indemnified out of the assets of the Company against any liability
incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in
connection with any application in which relief is granted to him by the
court from liability for negligence, default, breacﬁ of duty or breach of
trust in relation to the affairs of the Company and against all costs,
charges, losses, exgenses or liabilities incurred by him in the execution
and discharge of his duties or in relation thereto provided that this
Article shall not apply in relation to costs which a member of the Trustees
is ordered to pay or of which he is deprived.

RULES AND BYE-LAWS

a7. The Company shall have power from time to time to make, alter and
repeal all such Rules or Bye-Laws as they may deem necessary or expedient
or convenient for the proper conduct and management of the Company and may
include therein provisions defining privileges and benefits accruing to
members the election of a President and Vice-President and the rights and
privileges attaching to either office, the admission and retirement of
members and the conditions attached thereto and the basis on which such
privileges and benefits may be terminated, and the subscriptions and
entrance or other fees ﬁaya le, and shall adopt such means as they deem
sufficient to bring to the notice of the members of the Company al! such
Rules or Bye-Laws, alterations, and repeals, and all such Rules or Bye-Laws
so long as they shall be in force shall be binding upon all members of the
Company, provided nevertheless that no Bye-Law shall be inconsistent with,
or shall affect or repeal anything contained in the Memorandum or Articles
of Association of the Company and that any Rule or Bye-Law may be set aside
by a Special Resolution of a General Meeting of the (Company.
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PRIORS MARSTON & PRIORS HARDWICK

SCHOOL LTD.

The Old Garage
Shuckburgh Road
Priors Marston
RUGBY,Warwickshire
C}/2§ 8RS

THE COMPANIES ACT 1983

AND

THE COMPANIES ACT 1989

A COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM & ARTICLES OF ASSOCIATION. -~

Document supplied by :
The London Law Agency Limited

ADDENDUM TO MEMORANDUM & ARTICLES OF ASSOCIATION
FOR PRIORS MARSTON & PRIORS HARDWICK SCHOOL LIMITED

Page 2 - Paragraph 3 - Clause vii

The school shall be in the parishes of Priors Marston or Priors Hardwick and for so long as
the school is in the present premises at Priors Marston to generally fulfil all the objectives -

enshrined in the deed of trust dated 2nd February 1849 signed by the then Earl Spencer which
established the school (copy attached).

Date : 12th December 1995



PRIORS MARSTON SCHOOL DEED =«

I The Right Honorable Frederick Eard Spencer under the authority of an act passed in the
fiftth year of the reign of Her Majesty Queen Victoria cntitled "An Act to afford further
facilities for the Conveyance and endowment of sites for schools” and of the Act of the
eighth year of the reign of Her Present Majesty cxplaining the same and of cvery other
authority enabling me Do hereby freely and voluntarily and without valuable consideration
Guant and Convey unto the Vicar of the Parish of Priors Hardwick cum Membris in the
County of Warwick and Perpetual Curatc of Priors Marston in the same County and his
successors AH that piece of freehold Ground situate lying and being in Priors Marston
aforesaid containing by estimation about two roods and twenty two perches and bounded on
the west by the Church yard on the south by the Church Path and Vitlage Green on the north
by Land belonging to Miss Calings and on the cast by Land belonging to M W Canning and
Thomas Ivons which said picce of ground is delincated in the Map drawn in the Margin
hereof together with all casements appurtenanced and lereditaments corporal and incorporal
belonging ther-to or connected therewith and all my cstate right litle and interest in or (o
the same premises To Hodd the same unto and (o the Use of the Vicar of the said Parish of
Priors Hardwick cum Membris and the Perpetual Curate of Priors Marston aloresaid and their
successors for ever Upon trust to permit the said premiscs and all buildings thercon crecied
or to be erected to be for ever hereafter appropriated and used as and for a School lor the
Education of Children and Adults or Children only of the labouring manufacturing and other
poorer Classes in the Parishes of Priors Hardwick cum Membris and for no other purpose
whatsoever which said School and the Funds or Endowments thercof shall be directed
controlled governed and managed in manner hercinafter specified (that is to say) I the said
Frederick Eari Spencer and my Heirs and the said Vicar and Perpetual Curate for the time
being and his Curate for the time being resident at Priors Marston or in the event-of and
when and as often as it shafl happen that the two livings of Priors Hardwick and Priors
Marston are not as now held by the same person then the Vicar for the time being of Priors
Hardwick aforesaid and the Perpetual Curate (or the time being of Priors Marston aforcsaid
or his Curate resident at Priors Marston aforcsaid with me and my heirs as aforesaid shall
have the joint and entire control management direction and government of the said School
and premises and of the Funds and Endowments thercol and the selection appointment and
dismissal of the Schoolmaster and Schoolmistress and their Assistants and the moral and
religious superintendence of the scholars attending the said School And | declare that if at
any time hereafter it shall happen that the same person being Incumbent of the two Parishes
of Priors Hardwick and Priors Marston shall not appoint & Curate resident al Priors Marston
aforesaid or if it shall happen from any causc whatcever that there shall not be resident at
Priors Marston aforesaid a Minister in Holy Orders of the Church of England duly appointed
to officiate in and for the Parish of Priors Marston aforesaid then and n cither of the said
cases and when and as often as it shall so happen it shall and may be lawful for me and my
heirs under the hand and seal of me and my heirs 1o appoint any one person being a member
of the Church of England to assist in the joint management of the said School and control of
the funds thereof with the like powers of appointment and dismissal of the Religious and
Moral Superintendence in the said School And [ lastly declare that no person shall be
appointed or shall continue tp be Master or Mistress in the said School who is not a member
of the Church of England. In witness whercof 1 the said Frederick Earl Spencer have
hereunto set my hand and seal this Second day of Febwary in the Ycar of our Lord Onc

thousand eight hundred and forty nine.
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