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The Comvanics Act, 1943

COMPANY LIMITED BY GUARANTEE AND ILAVING
- A SHARE CAPITAL

o lemoranium of @ssociation

OF
/ Clsals)
A, H IMITED M
L), . il (\,:‘r"i‘% P,
.
i fort
o e
1. L f}_)gl’b\:un'a of the Company (hereinafter called ** the School ) 'y ")’K'
is * AL T Loturep.” (K
I
2. The registered oflice of the Scheol will be situate in England. A A

3. The objeets for which ihe sSchool is established are—

{4} To acquire and take over as a gping conceri and earry
on the business of proprietor of f 2 boarding school now
carried on at A{)blfﬂﬁmll, Abborley, in the County
of Worcester, together with {he real and personal
property awd assets of the proprictor of that business
used in connection therewith and with a view thereto
to enter into and earry inte efiect (either with or without
modification) an agreement which has already been
prepared and is expressed to be made between Abberley
Hall Litmited of the one part and the School of the other
sart a draft of which has for the purposes of idexntification
been signed by John Eyre Norton, a Solicitor of the
Supreme Court.

(n) To cstablish and maintain at Abberley aforesaid and
elsewhere a school or schools or college o¥ colleges for
providing a complete and systematic cdueation and to
provide for insiruction and education in any subject
whatsoever and generally to promote education.
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{vi)

(vii)

{viii)

{ix)

(x)

(xi)

(xiii)

such investments or property whatscever and where-
soever situate {whether invesiments o property in
which Trustees are permitted by Inw to invest or uot)
as may he thought fit.

T operate or pariicipate in schemes for the payment
of tuition, hoarding and cther fees in advance and
to accept fees in accordanee with sueh schemes or
generally en account of fees to become due and to
apply for, invite, eolleet and receive donations, giits,
grantg, subseriptions, endowments and other assistance.
Ti co-operate with other educational, non-profit
making and charitable associations, societies, schools,
corporations or bodies.

To cstablish, promote, co-operate with, become 2
menvher of, act as or appoint trustees, agents, nominees
or delegates for, control, manage and snperintend
any charitable institutions or bodies incorporated or
anincorporated, the objeets of which are wholly or
in part similar to these of the School and which are
prohibited by iheir constitution from distributing
their income and property amongst their members
to an extent at least as great as is imposed on the
Schiool by Clause 4 hereof.

To nudertake and execute or to create auy charitable
trusts.

To amalgamate with any charitable institution the
objeets of which are or include objects similar to
those of the . .o0l, upon such terms as the Schooi
may think fit.

To appoint trastees or agents to hold, administer
and manags on behalf of the Schoeol ail or any part
of the property and assets of the School en such
terms as to remuneration as the Schoo) may think fit,
T'o indemnify any member of the Scliool and any
Governor, officer, trustee or agent in respect of any
action taken or to be taken or liability incurred or
to bLe incurred by him in any action which the
Boawl of Governers may consider conducive to ihe
interests of the School.

To apply for and obtain any Charter, Act of Parliamons
or Provisional Order for any purpose which may be
deemed expedient for any of ihe objests of the Sehool
and to appese any proceedings whether judieinl or not
which may seem calenlated direetly or indirectly to
projudice the interests of the School.
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Worbs MEANINGS
Moutk .. .. Calendar month.
In writing .. \Written, printed or lithographed, oF partly one

and partly another, and other modes of
represeating or reproducing words in a visible
form.
And words imperting the singular nunber only shall include the
plural number, anid viee versa.
Words importing the masculing gender ouly <hall fnclude the
feminine gender 3 and

Vords importing persens siwll inciude eorporations.

Subject ag aforesaid, any words oF expressions defined in the Act
or any statutory modifieation thercof in force at the date on which
these presents become binding ou the Schoo!l shall, if not inconsistent
with the subject or context, pear the same meanings in these presents,

2. The pumber of raembers with which the School propuses te ‘
be registered is declared not to exceed fifty. E

OBJECTS O THE SCHOOL.

3. The Scheol is established for the purposes expressed in the
Aemorandum of Assoviation and for any such parpose it Dy exereise

all the powers conferred by section 35 of the Act.

PRIVATE COMPANY.

4. The School is a Private Compady, and wecordingly (4) no
invitation shall be jssueil to the pubiie to cubseribe for any shares
School ; (B) the number of the members of tho
Sehool {not inclnding persons who are in the employment of the School,
and persons who, having beeu tormerly in the employinent of the
Sehool, were while in that employment, and have continued alter
the determination of that employment to be, members of the School)
shall be Lmited to fifty, provided thiat where two or wore persons held
one or more shares in the School jointly they shall, for the purpases
of this Article, be trented as a single member ; {€) the right: to t ransier
the shares of the School shall be restricted in manney hereinatter
appearing ; and (D) the School skall not have power to issue share

warrants to hearer.

or debentures of the

SHARES.

5. The share capital of the School i £100, divided into 100

shares of £1 each.
4347
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GENERAL MEETIXGS.

s ehaal shy ) e
y. The School shall hold 2 General Meoting in every calendar
time aud place as mLy be

year us its Annuat General Meeting at such
as such

determined by the Governors, and shall specify the meeting
in the notices calling it, provided that every Aunual General Meeting
oxcept the tirst shall be heid not more than fiftecn months after the
holding of the Inst preceding Annuat General Mecting, aud thet so
long as the School bolds its first Annup? Generai Meeting within eighteen
ation it need not hold it in the year i

months after its incorpo of its

incorporation or in the foilow

g vear.

10.  All Generai Meetings, other than Anaual General Muetings,
shall be called Extraordinary General »eetings.

11. The Governors may whenever they think fit convene ui
Extraordinary General Meeting, and BExtraerdinary Guneral Meetings
shall alse be convened or such requisition, or in defrult may be
convened by such requisitionists, as provided by seetion 152 of the Act.

in writing at the leqst of @very

12, Twenty-one days' notice
sneeting convened fo pass it

Annual General Aeeting and of every
Special Resolution, and fourtecn days’ notice i writing at the [east
of every other General Meeting (exclusive in every case botl of the day
on which it is served or deemed to be served and of the day for which
it is given), specifyitig the place, the day and the honr of meeting,
and in the case of special business the general nature of that business,
shall be given in manner hereinafter meitioned to sueh persons
{including the Auditors) as ure under these presents of under the et
entitled to receive such notices from the School; but with the consent
of all the members having the right to attend and vote thereat, or of
sueh proportion of them 2as Is px'escribcd by the Act in the case of
meetings other then Annual General Meetings, @ meeting way be
L notice as those members may think ft.

77

convened by
agive notice of @ meeting to, o7
aitled to receive notice
d, or proceeding had,

13. The accidental omission to
the non-receiph of such notice by, any person el
thereof shall not it validate any resolution passe
af, any meeting.

PROCEEDINGS AT GENERAL MEETINGS.
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14.  All business shall be deem
Extraordinary (sencral Meeting, and
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¢ the Governors an

Annual G
of the consider
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majerity, or lost, or not carried by @ partienlar majority. and an entry
to that effect in the minute book of the Svhool shail be conclusive
evidence of the fnet without proof of the number or proportion of the
votes recorded in favour of or against that resolution.  The demand
for a poll may be withdrawn.

an.  Subject to the provisions of Arti ‘e 21, it a poll be demanded
in manner aforesaid, it shall be takeu at such time and place, and in
such manner, as the Chairman of the meeting shall direet; and the
resuit of the poll shall be deemed to be the resolntion of the meeting
at which the poll was demanded. .

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

99 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.

9%, The demand of a poil shall not prevent the continnance of
a meeting, for the transaction of any business other than the question
on whiel a poil has been demanded.

VOTES OF MEMBDERS.

24, Subject as hercinafter provided, every member personaily
shall, on 2 show of hands, have oue vote only and in the

present
ry member shali be entitled to one vote for every

case of a poll eve
share held by hinm.

25, Where there are joint registered holiders of any share,
any one of such persons may vote at any meefing cither personally
or by proxy in respect of such share as if he were svlely entitled
thereto, but so that if more than one of such joint holders be present
at any meeting personally or Ly proxy, that oae of the said persons
whose name stands first in the register of members in vespeet of such

shave shall aione be entitled to voie in respeet theveof.

96, If auy member be 2 Tunatice, idiot or zon compos mentis,
he may vote by his committee, receiver, curator bonis or other legal
ay give their votes either

eurator, and such last-mientioned peysons mag

personally or by proxy.

27.  Votes may be given on i poll cither personally or by proxy.

A proxy need not be a member.

ag, The instrument appointing " prosy shall be in writing
nnder the hand of the appointor or his attorney duly anthorised in

43474
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i Qo ae thare thinle 34 - .
of the Scheol as they think fit, and may exervise all such powers of

2 Se . e e
the School, and de on behalf of the Sehool wll such acts as may be

axern

sed and done by the School, and as are not hy statute or by
these presents required to be exercised or done by the Sehool i.n
General Meeting, subject nevertheless to any re;:u.i:m‘-ms of these
presents, to the provisions of the statutes for the time being in force
and affecting the School, and to such regulations, heing not imfrnns'snznt
with the afuresaid regulations or provisions, as m:iy e preseribed
by the 3chonl in General Meeting, bat ne vegalation made by the
School in General Meciing shall invalidate any prior aes «;f the
Governots whieh wonid have been valid if such reculation had not
been made.

36. The continuing Governors may act rpofwithstanding any
vacancy in their body ; provided always that in case the members r;i'
the Board of Governoss shall at any time be or be red veed in number
to less than the minimum number preseribed by ov in aceordanee
with these presents, it shall be fawful for them to et as the Governors
for the purpose of admitting persons te membership of the School,
filling up vacancies in their body, or of saminoning « General Mecting,
but tet for any other purpose.

HEADMASTERS.

35, The Gevernors shall from time to time appoint. one or more
Headmasters of the School {or such period and on such terms as they
shali think it and may entrust to and eonfer upon such Headmaster
or Headmasters any of the powers exercisabie by them (other

the power Lo borrow money and issue debentures and other securitios
to authorise the affixing of the Seal or to appoint or remove the
surer) upon such terms and eonditions and wirh such

Secretary or Treas
restrietions as they nay think ff and either collaterally with or to
from time to time revoke,

the exclusion of their own powers and may
withdraw, uller or vary a1l or any of such powers. The Governors
may also from time to time (subject to the provisions of any agree-
meint between him or them and the School} remove him or them
from office and appoint another or others in his or their piace or

places.
SECRETARY.

35, The Secretary shall he appointed by the Governors for such
time, at such remuneration s upon such conditions as they may
t-hinl;' fit, and any Secretary s0 appeinted may be removed by then.
The provisions of seetions 177 and 179 of the Act shall apply and be
observed. The Governors may from time to time by resolution
appoint an agsisfant o¢ deputy Secretary, andd any person so appointed

may aet in ploce of the Seeretary.

Py |
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14, The GoverunTs <hall from time o fime clect o Chairman who
shall be entitled to preside at all meetings of the Governors at which
he shall be present snd may determine for what petiod he is to neld
oftice, but if wo <ueh Chairman be elected, ar il at any meeting the
Chairman be not present within five minutes after the time :\ppnint@d
for holding the necting aud willing to preside, the Governars prosont
ghall choose one of their number 10 pe Chairman of the meeting.

45, The Governorsinay delegateany of theirpowersto comuitiees
consisting of saeh moember or members of the Govertiors as they think
fit, and any committee so formed shall, in the exereise of the powers 80
delegated, conform te any regulations jinposed ui it by the Goveruors.
The meetings and proceedings of auy such sommittee shall be gm’\-mcd
by the provisions of these preseuts for regulating the mectings and
proceedings of the Goverilors 50 far as wpplieabie and so far as the
came shall net be superseded by auy regrulations muile by the Gevernors.

46, All acts hond fde done by any meeting of the Governors
or of any comumittee of the Governavs, o by any person aeting as &
Governor, shall, potwithstanding it be afterwards discovered that
there was soine defect in the :11)1)‘)intumnt or continuapee ia oftive of
auy such member or person acting as aforesaid, or that they or any
of them were disqualitied, He s valid o if every such person had been
duly appointed or had dualy continued in offiee and was quatified to
he a Governor.

The Governors ghall cause proper minutes fo be made of all
:q)p()intmcnts of officers made by the Governors and of the p;'oceedin;;:;
of all meetings of the School and of the Governors and of committecs
the GOvernors, ansl all business transacted at guch meelings, and
s of any reeeting, i purporiing to be signed by the
«f sueceeding

I
3R

of
any sueh minute
Chairman of sneh meeting, ov by the Chairman of the ne

meeting, sholl be suflicient evidence without any further proof of the

facts therein stated.

18, A resolution in writing signed by all the Governors for the
time being or of any committee of the (Jovernors who are entitled to
seceive notiee of a meeting of the Governows or of such commitue
alid ana elfectual us if it had been passed at @ meeting

ghiall be as Vi
of thie Governors or of such eoinmittee duly convened and constituted.

ACCOUNTS.
19, The Gavernors shall cause proper books of aeconnt: to be
kept as required by the rfemorandum of Association.
all not be deemed to be Lept if there are not kept such

Proper books st not. s
books of account ts are necessary 1o Ve o true and fair view ol the
state of 1he aflairs of the Schoal and to explain ity transwctions

1347%
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56, Any member describoeg in the register f menchers 5y ap
address not withiy the Tniteq Kingd o, who shall fromi time 1 v‘(’ime
Zive the Schgol an address withip the TUnited Kingidom 41 which
T notices may be serveqd upar him, shail pe entiiled tn have notices
served upon him at stch address, but, save ay adoresaid and as proviged
by the Aet, only those members why are deseribed in the :'i;ﬁisit'r of
members by an address within the United Kingdom shall ye vn‘.;itl::-d to
receive notices from the Sehool,

3. any notice, if sopv < by Dost, shall he Med to have been
served on <he duy f()lh‘»‘rinjz thet an which the Kertor containing the

SAMe IS put into the Post and iy pravine such service jt ghall be

sufficient tq PIove thar fhe tofles containing the natiee s properly

addressed and pat into the post office ug a prepaid lotter,

msson oy,

3%, Clanse o of the Memorandu,n 61 Association of the :ihnel
relating to the winding up i tssolution of the Sehool <hall have

eficet as if the provisions hereof were repeated in these Articleg,

INDEMNITY,

59, The Governors, Auditors, Hv:rdnms:@rs, Seerctury, assistant
or deputy Secretary, Treasurer ay other officers for the thme being of
the: Schosl and the trustees (if an: Yor shie timo being aeting gy, relation
o 2ny of the aiTairs of the Sekocl, ang) “ack of them and eael of their
representatives, shali be indemnificd gpq seeured harnmlesy oui of the
assels of the Sehool from and agalnst all actions, costs, chy
damages ane expenses which they o any of them, theiy ae any ef
their representatives, ghall op may inenr or sustain by or by reasen
of any aer done, conencred i or omitied in op about the execution of
their duty, or supposed duty, in theip raspective offices op trusts, znd
none of thein shall be answerable for the acts, reecipts, negleets or
delaulte of the cthers or other of them or for Joiniug in any reeeipts,
for the sake of conformity, or for any bankers or othey persons with
whem any moneys or ¢ eots belovging 1o the Sehool «hall op miy he
Jodged or deposired for safe enstody, or for insuf.’ici(-ncy or deficiency
of any security upon which 40V monevs of pp belonging 1o the Sehool
shall be placed out er invested, o fop ANy other loss, misfortune or
darage which nay hapnen in the exeenizon of their respective offices
or trusts, or in rvelation thereto.  But the Provisions of thig Artiele
shall only have efteet in so far as they are not avoided by section 205
of the Act,

s, lowses,

oy
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Dated this

Witness to the above Signatures—
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Company is Limited.
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Companies House

NOTICE OF ILLEGIBLE DOCUMENT

ON THE MICROFICHE RECORD

Companies House regrets that the microfiche record
for this company contains some data which is

illegible.

The poor quality has been noted but unfortunately
the steps taken to improve the quality have been
unsuccessful.

Companies House would like to apologise for any
inconvenience this may cause.




