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) Certifitate of Incorporation

3 Beveby Certify that BELMONT SCHOOL (FELDEMORE)
EDUCATIONAL TRUST LIMITED is this day Incorporated under

The Companies Act, 1948, and thait the Company is LIMITED.

. Siben under my hand at London this Sixteenth day of December,
One Thousand Nine Hundred and Sixty-five.

L. . WHITFIELD,

Assistant Registrar of Companies.
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Memoranmdum of Asgsociation

OF

BELMONT SCHOOL (FELDEMORE)
o EDUCATIONAL TRUST LIMITED

1. The Name of the Company (hereinafter called ‘‘the

Association”) is “BELMONT SCHOOL (FELDEMORE) EDUCA-
TIONAL TRUST LIMITED”.

2. The Registered Office of the Association will be situate in
England.

3. The Objects for which the Association is established are :-—

(A} To acquire and take over as a going concern and carry

on Belmont School, Feldemore near Dorking, Surrey

. heretofore carried on by Francis Herbert Sharples, and

with a view thereto to enter into and carry into effect,

. with or without modification the Agreement referred

to in Clause 6 of the accompanying Articles of
Association.

(B) To establish and maintain at the said premises, and as

an independent object to establish or acquire as a

going concern, and carry on or manage elsewhere, any

subsidiary, affiliated or other schools for the education

of boys, and if thought fit, for the education of girls

either in connection with the above-mentioned School

or as independent schools, and to supply to the pupils

. general instruction of the highest class, together with
physical, moral and religious training, but so that

each such school shall be carried on as an educational
charity.
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(D)

To carry on any schools acquired by the Association
as educational charities and to use and apply for that
purpose all moneys and property coming to it.

To provide for the board residence and accommoda-
tion of all or any of the pupils, masters, mistresses
and other staff attached to any school for the time
being carried on by the Association.

To equip, furnish and fit up and maintain any school,
schoolhouses, rooms and other buildings for any of
the purposes of the Association.

To award prizes and scholarships to pupils or intend-
ing pupils for proficiency in studies, exercise or games,
and to provide pecuniary exhibitions or scholarships
for the benefit of pupils who become students at any
of the universities or at any other places of education
or who undertake any special course of instruction or
research work, and to provide means for training
student teachers and students in the theory and
practice of education.

To make donations or subscribe or guarantee money
for the promotion of education.

To subscribe or guarantee money for charlta.ble
objects. :

To act as trustees or managers of any property,
endowment, legacy, bequest or gift for education
purposes only.

To accumulate funds for such periods as is allowed by
law, and to receive voluntary donations and subscrip-
tions for any of the purposes of the Association.

To purchase, take on lease or in exchange, hire or
otherwise acquire any real or personal property and
any rights or privileges 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, improve, manage, develop, exchange, lease,
mortgage, dispose of, turn to account or otherwise
deal with all or any of the property or rights of the
Association as may be thought expedient with a
view to the promotion of its objects.




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

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

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

(¢} To establish and support or aid in the establishment
and support of any charitable associations or institu-
tions and to subscribe or guarantee money for charitable
purposes in any way connected with the purposes of

/ the Association or calculated to further its objects.

Q) S Adkautin ( Manreos)

'L% (@r To do all such other lawful things as are incidental to
the attainment of the above objects or any of them.

PROVIDED ALWAYS (a) that the objects or powers contained
in Sub-Clauses (D) to {Q) inclusive of this Clause shall be deemed to
be ancillary only to the principal objects of the Association ; () that
nothing hereinbefore contained shall be deemed to authorise the
application of the property of the Association otherwise than in a
manner calculated to promote its charitable objects ; and (c) that in
case the Association shall take or hold any property subject to the
jurisdiction of the Charity Commissioners for England and Wales
or the Department of Education and Science, 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 Council of Management or Governing Body of the
Association shall be chargeable for any such property as may come
into their hands, and shall be answerable and accountable for their
own acts, receipts, neglects and defaults, and for the due adminis-
tration of such property in the same manner and to the same extent
as they would as such Council of Management or Governing body .
have been if no incorporation had been effected, and the incorporation
of the Associaton shall not diminish or impair any control or authority
exercisable by the Chancery Division, the Charity Commissioners
or the Secretary of State for Education and Science over such
Council of Management or Governing Body 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.
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ome and property of the Association, whencesoever
be applied solely towards the promotion of the objects

ransferre?(éﬁ%ctly or
or otherwise Howsoever by

e Associatign?” Provided that
ent in good faith of
fficer or servant of the

to any Member
Debentures issued

0 Member of the Coundil or Governing
Body of. lation, ether than the Headmaster and wife for the

ol belonging ti(t‘ly(sociation, if a Member
of such Council shéll hold or be appointed to any salaried office
of the Associaitén, or any office gf-the Associatigry ﬁid by fees,
and that np-femuneration or er benefit m/money OT moneys’

be given by the“Association to-any Member of such
' ayment of out-of-pecket
resaid or money to the
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‘&‘Iéesaid shall not apply
ch a Member of the Council of
may be a member and-1i which
more than one hundredth part of the
capital, and such Member shall not be bound to-dccount for any
share of profits he may receive in respect of sich 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 during the time that 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 the time he ceases to be a
Member, and of the costs, charges and expenses of winding up the
same, and for the adjustment of the rights of the contributories
amongst themselves, such amount as may be required not exceeding
One Pound.

7. If upon the winding up or dissolution of the Association
there remains, after the satisfaction of all its debts and liabilities,
any property whatsoever, the same shall not be paid or distributed

a




among the Members of the Association, but shall, after due provision
has been made for the continuance of any pensions or allowances
to retired employees of the Association, or to the dependants of
deceased employees in accordance with any pension scheme for the
time being in force at the date of liquidation, and after payment
to every member of the staff of the School (whether engaged in
teaching or other kind of work) who shall have been employed by
the Association for more than two consecutive years before the date
of liquidation, in addition to any sum already owing to him or her,
a sum equal to six months’ salary, either be given or transferred
to three trustees, to be nominated by the Members of the Council
of the Association, to be held by them upon trust to apply the same
exclisively in such manner as they shall think fit for charitable
purposes, including the promotion of education generally, or 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, and if and so far as effect cannot

be given to such provision, then to some charitable object for the
benefit of education generally.




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

WILFRED HAROLD SHOOBERT, KT., C.I.E., E.D,. $.PK., I.C.S., (retd.) .
Sunny Brook,
Holmbury St. Mary, Dorking,
Surrey.

Indian Civil Service Retived, Hon. Secretary Pakistan Society

Francis HERBERT SHARPLES, M.A.,

Belmont School, Feldemore,
Holmbury St. Mary, Dorking,

Surrey.

Headmaster
OLIvE WYNFRED COLSTON SHARPLES, A.R.S.H.,
Belmont School, Feldemore,

Holmbury St. Mary, Dorking,
Surrey.

Housewife

HERBERT ALEC SORRELL,
Belmont School, Feldemore,
Holmbury St. Mary, Dorking,
Surrey.

Headmaster

CAROLINE SORRELL, G.R.S.M., (London) L.R.A.M.,
Belmont School, Feldemore,
Holmbury St. Mary, Dorking,
Surrey.

Housewsfe
HucH Ross DuNcan,
Greenhill,

Weydon Hill Road,
Farnham, Surrey. .

Company Director
PETER NATHAN CHRISMAS,
Park Farm House,

Newport Road, Aldershot,
Hants.

Insurance

Dated this 17th day of November, 1965.
Witness to the above Signatures :—

C. C. RusseLL VICE,
1 Dr. Johnson’s Buildings,
Temple,
I.ondon, E.C.4,

Solicitor
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BELMONT SCHOOL (FELDEMORE)
EDUCATIONAL TRUST LIMITED

GENERAL.

1.  In these presents the words standing in the first column of
the Table next hercinafter contained shall bear the meaning set
opposite to them respectively in the second column thereof, if not
inconsistent with the subject or context.:—

WORDs. MEANINGS.
The Act . .. The Companies Act, 1948.
These presents .. These Articles of Association and the

regulations of the Association from time
to time in force.

The Association .. The above-named Association.

The Governors .. The Governing Body for the time being
of the Association.

The Office .. .. The Registered Office of the Association.

The Seal .. .. The Common Seal of the Association.

The United Kingdom Great Britain and Northern Ireland.

Month. . . .. Calendar month.




WORDS. MEANINGS.

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

The School .. .. The undertaking known as Belmont School,
Dorking, or any other school acquired by
the Association m place thereof or in
addition thereto.

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

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

Words importing persons shall include corporations.

Subject as aforesaid, any words or expressions defined in the
Act or any statutory modification thereof in force at the
date on which these presents become binding on the
Association shall, if not inconsistent with the subject or
context, bear the same meanings in these presents.

2. The number of the Members with which the Association
proposes to be registered is fifty, but the Governors may from time to
time register an increase of Members.

3. The Provisions of Section 110 of the Act as to keeping a
Register of Members shall be observed by the Association, and
every Member 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 1s established for the purposes expressed
in the Memorandum of Association.

5. The Subscribers to the Memorandum of Association and
such other persons as the Governors shall admit to Membership in
accordance with the provisions hereinafter contained shall be
Members of the Association.

6. The Seal of the Association shall forthwith be affixed to
the Agreement mentioned in Sub-Clause (4) of Clause 3 of the
Association’s Memorandum of Association, namely an Agreement
between Francis Herbert Sharples of the one part and the Association
of the other part. A draft of the said Agreement, has already been
prepared and, for the purposes of identification, has been subscribed
by CrLive CompsTON RUSSELL VIck, a Solicitor of the Supreme
Court, and the Governors shall have full power to agree to any
modification in the terms of the said Agreement, either before or
after the execution thereof. Every Member of the Association shall
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be deemed to approve and become a Member of the Association with
full notice of the terms and provisions of the said Agreement and any

such modification as aforesaid and shall be deemed to have expressly
ratified the same accordingly.

MEMBERS

7. The following persons and none others shall be Members of
the Association:—

(A) Such persons as subscribe to the Memorandum and
Articles of Association before the registration thereof.

(B) Such other persons as may desire to be admitted to

Membership and who may be elected by the Governors
1o be Members of the Association.

8. Any election of a person to be a Member of the Association
under the provisions of Article 7 (B) shall conform to the following
regulations and conditions:—

(1) Such person must be proposed for election by a
Governor and ten days’ notice shall be given to the
Governors of the Meeting at which it is intended to
propose such person for election, stating the object of
the Meeting, the name and address of the person to

be proposed and the name of the Governor proposing
such person.

(2) Such person must sign and deliver to the Association
an application for admission to Membership framed in
such terms as the Governors shall require.

In the event of such person being elected in accordance with the

above regulation he shall be entered as a Member of the Association
on the Register.

9. If the Governors shall be of the opinion that it is not in the
interests of the Association that any Member shall continue to be
a Member thereof, the Governors may convene an Extraordinary
General Meeting of the Association and such Member may by Special
Resolution be removed from Membership of the Association and
thereupon his name shall be removed from the Register, and he
shall cease to be a Member, and shall forfeit his interest and privileges
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in the Association. Provided always that any Member in relation
to whom any such Special Resolution is to be proposed shall be
entitled to address the Meeting at which the same is to be proposed
in regard to such resolution.

VOTES OF MEMBERS.

10. Every Member shall have one vote.

11. Save as herein expressly provided no person other than a
Member duly registered shall be entitled to be present or to vote
on any question, either personally or by proxy, or as proxy for
another Member, at any General Meeting.

12.  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 a corporation may vote on a show of
hands. Except in the case of a corporation, no person shall act as
a proxy who is not entitled to be present and vote in his own right.
A corporation may vote by its duly authorised representative as
provided by Section 139 of the Act.

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

14. The instrument appointing a proxy and the power of
attorney or other authority (if anv) under which 1t 1s signed or a
notorially certified or office copy thereof shall be deposited at the
Office at least forty-eight hours before the time appointed for
holding the Meeting or adjourned Meeting at which the person
named in such instrument proposes to vote, or in the case of a poll
not less than twenty four-hours before the time appointed for the
taking of the poll, otherwise the instrument of proxy shall not be
treated as valid. No instrument appointing a proxy shall be valid
after the expiration of twelve months from the date of its execution.

15. A vote given in accordance with the terms of an instru-
ment of proxy shall be valid notwithstanding the previous death
or Insanity of the principal or revocation of the proxy, or of the
authority under which the proxy was executed, provided that no
intimation in writing of the death, insanity or revocation shall have
been received at the Office one hour at least before the time fixed
for holding the Meeting or adjourned Meeting at which the proxy
is to be used.
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16. Any instrument appointing a proxy shall be in the follow-
ing form, or as near thereto as circumstances will admit:—

BeLmonT ScHooL (FELDEMORE) EDUCATIONAL TRUST
LIMITED.

1, , of ,
a Member of BELMONT ScHOOL (FELDEMORE) EDUCA-
TIONAL TRuUsST LiMiTED and entitled to one vote,
hereby appoint ' , of '

, another Member of the Association, and
failing him, , of ,
another Member of the Association, to vote for me
and on my behalf at the Annual (or Extraordinary
or adjourned, as the case may be) General Meeting
of the Association to be held on the day of

, and at any adjournment thereof.

As witness my hand this day of . ' 19

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

RELIGIOUS INSTRUCTION.

17. The religious instruction at the School shall be in accord-
ance with the teachings of the Church in England, but the School

and all its benefits, including scholarships and exhibitions, shall be
open to pupils of any creed.

BORROWING POWERS.

18. The Association may (subject to the provisions of the
Memorandum of Association of the Association) raise or borrow
money for the purpose of the Association’s business from a Governor
or from any other person, and may secure the repayment of the
same, together with any interest and premium thereon, by mortgage
or charge upon the whole or any part of the assets and property
of the Association, present or future, and may issue Bonds, Deben-
tures, or Debenture Stock, either charged upon the whole or any
part of the assets and property of the Association or not so charged,

and in connection therewith may take out and keep on foot sinking
fund or redemption policies.

19. The register of mortgages shall be open to inspection by
any creditor or Member of the Association without payment, and

by any other person on paymeént of the sum of one shilling for each
inspection.
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20. A register of the holders of the Debentures or Debenture
Stock of the Association shall be kept at the Office and shall be
open to the inspection of the registered holder of any such Deben-
tures or Debenture Stock and of any Member of the Association
subject to such restrictions as the Association in General Meeting
may from time to time impose. The Governors may close the said
register for such period or periods as they may think fit not exceeding
in the aggregate thirty days in each year.

21. If the Governors or any other person shall become personally
liable for the payment of any sum primarily due from the Association,
the Governors may execute or cause to be executed any mortgages
or security over or affecting the whole or any part of the assets of the
Association by way of indemnity to secure the Governors or persons
so becoming liable as aforesaid from any loss in respect of such
liability.

GENERAL MEETINGS.

22. The Association shall hold a General Meeting in every
calendar year as its Annual General Meeting at such time and
place as the Governors may determine, and shall specify the Meeting
as such in the notices calling it, provided that every such General
Meeting, except the first, shall be held not more than fifteen months
after the holding of the last preceding Meeting and that so long as
the Association 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.

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

24. The Governors may, when they think fit, convene an Extra-
ordinary General Meeting, and Extraordinary General Meetings
shall also be convened on such requisition, or in default may be
called by such requisitionists, as provided by Section 132 of the Act.

25. If at any time there shall not be present in England and
capable of acting sufficient Governors to form a quorum, the Gov-
ernors in England capable of acting, or if there be no such Governors
then any three Members may convene an Extraordinary General
Meeting of the Association in the same manner as nearly as possible
as that in which Meetings may be convened by the Governors.

26. In the case of an Extraordinary General Meeting called
in pursuance of a requisition no business other than that stated in
the requisition as the objects of the Meeting shall be transacted.

27. Twenty-one days’ notice in writing at the least of every
Annual General Meeting and of every Meeting convened to pass
a Special Resolution, and fourteen days’ notice in writing at the

o
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least of every other General Meeting (exclusive in every case both
of the day on which it is served or deemed to be served and of the
day for which it is given) specifying the place, the day and the
hour of Meeting, and in the case of special business the general
nature of that business, shall be given in manner herinafter
mentioned to such persons (including the Auditors) as are under
these presents or under the Act entitled to receive such notices from
the Association: but with the consent of all the Members entitled
to receive notices thereof, or of such proportion thereof as is pre-
scribed by the Act in the case of Meetings other than Annual
General Meetings, a Meeting may be convened by such notice as
those Members may think fit. The accidental omission to give
notice of a Meeting to any Member or the non-receipt by any

Member of such notice, shall not invalidate the proceedings at any
General Meeting.

PROCEEDINGS AT GENERAL MEETINGS.

28. The business of an Annual General Meeting shall be to
receive and consider the accounts and balance sheets and the
reports of the Governors and Auditors, to elect Governors in place of
those retiring and also additional Governors, and to elect Auditors
and fix their remuneration. All other business transacted at an
Annual General Meeting and all business transacted at an Extra-
ordinary General Meeting shall be deemed special.

29. No business shall be transacted at any General Meeting
unless a quorum of Members is present at the time when the Meeting
proceeds to business, and such quorum shall consist of not less than
three Members perscnally present.

30. If within half an hour from the time appointed for the
Meeting a quorum be 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 and place, and if at such adjourned Meeting a quorum
be not present within half an hour from the time appointed for the
Meeting, those Members who are present shall be deemed to be

a quorum and may do all business which a full quorum might have
done.

31. The President or, failing him, the’ Visitor or, failing him,
the Chairman of the Governors, or in his absence the Vice-Chairman
thereof, shall preside as Chairman at every General Meeting of the
Association. If there be no such officers, or if at any Meeting none
of them be present within fifteen minutes after the time appointed
for holding the Meeting, the Members present shall choose one of the
Governors present to be Chairman, or, if no Governors be present and

willing to take the chair, the Members present shall choose one of
their number to be Chairman.
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32. 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 from 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.

33. At any General Meeting a resolution put to the vote of
the Meeting shall be decided on a show of hands, unless a poll is,
before or upon the declaration of the result of the show of hands,
demanded by the Chairman or by at least three Members present
in person, or by proxy, or by a Member or Members present in person
or by proxy and representing one tenth of the total voting rights
of all the Members having the right to vote at the Meeting, and
unless a poll be so demanded a declaration by the Chairman of the
Meeting that a resolution has been carried, or carried unanimously
or by a particular majority, or lost, or not carried by a particular
majority, and an entry to that effect in the Minute Book of the
Association shall be conclusive evidence of the fact without proof of
the number or proportion of the votes recorded in favour of or
against that resolution.

34. Subject to the provisions of the next succeeding Article,
if a poll be demanded in manner aforesaid, it shall be taken at such
time and place, and in such manner, as the Chairman of the Meeting
shall direct, and the result of the poll shall be deemed to be the
resolution of the Meeting at which the poll was demanded.

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

36. 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.

37. 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 a poll has been demanded.

COUNCIL OF MANAGEMENT.

38. Unless otherwise determined by a General Meeting the
number of the Governors, excluding ex-officto Members, shall not
be less than four nor more than twenty. The following persons shall
be the first Governors. CECIL AYLMER ARMBRISTER, M.B.E,, T.D.,
Barclays Bank Limited, Friary Square, Guildford, Bank Manager.
PeETER NATHAN CHRIsMAS, Park Farm House, Aldershot, Hants,
Insurance. HuGH Ross DuncaN, Greenhill, Weydon Hill Road,
Farnham, Surrey, Company Director. MAURICE JUNIPER GUYMER,
J.p., D.L., Desborough, Lower Ham Road, Kingston-upon-Thames,
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Retired Solicitor. BRIGADIER JoHN HAMES HARPER, M.B.E., M.A., [.P.,
Harroway Edge, Keppel Road, Dorking, Headmaster. P. S. HENMAN,
Home Farm, Coldharbour Lane, Dorking, Financier. PETER
GEORGE SALKELD HursT, 11.B., Collingwood, Rose Hill, Dorking,
Barrister at Law. JouN GRAHAM Maccoy, 2 Beech Avenue, Lower
Bourne, Farnham, Surrey, Ship Broker. FRANCIS HERBERT SHARPLES,
M.A., Belmont School, Holmbury 5t. Mary, Dorking, Headmaster.
OLivE WYNFRED COLSTON SHARPLES, A.R.$.H., Belmont School,
Holmbury St. Mary, Dorking, Housewife. WILFRED HAROLD SHOOBERT,
KT., (Chairman) C.L.E., E.D., $.PK., Sunny Brook, Holmbury St. Mary,
Dorking, Retired Civil Servant, Secvetary Pakistan Society. HERBERT
Arec SoRRELL, Belmont School, Holmbury St. Mary, Dorking,
Headmaster. CAROLINE SORRELL, G.R.S.M., L.R.A.M., Belmont School,
Holmbury St. Mary, Dorking, Housewife. REGINALD TREGIDGO,
B.cOM., 10 Pewley Hill, Guildford, Retired Bank Manager. THEODORE
WATERHOUSE, M.A., F.C.A., Bulmer Farm, Holmbury 5t. Mary,

Dorking, Accountant. ALAN JoHN WATSON, B.A., Melrose, Westcott
Road, Dorking, B.B.C. Executive.

39. The Governors may determine that any of its Members shall
hold such office during their respective lives or until they shall have
become disqualified from any of the clauses specified in Article 49
hereof, and such Members shall be called “Permanent Members.”

40. The Headmaster for the time being of the School may be
appointed a Governor, but he shall not be enfitled to vote as such
Member in respect of any question affecting his salary or any other
matter in which he is financially interested, and if he shall so vote
his vote shall not be counted nor shall he be reckoned for the purpose
of constituting a quorum of the Governors.

41. Each Governor shall be paid out of the funds of the
Association all out-of-pocket expenses in respect of travelling for
each Meeting of the Governors he shall attend, but save as aforesaid,

the Governors shall discharge their duties as such without remuner-
ation.

42, So far as is permitted by Clause 4 of the Memorandum
of Association, but not further or otherwise, the Governors may
award special remuneration out of the funds of the Association
to any Governor undertaking any work additional to that usually
required of Governors of an assoclation similar to this.

43. The Governors may from time fo time or at any time appoint
any Member of the Association as a Governor, either to fill a casual
vacancy or by way of addition to the Governors provided that the
prescribed maximum be not thereby exceeded. Any Governor so
appointed shall retain his office only until the next Annual General
Meeting, but he shall then be eligible for re-election.

44. No person who is not a Member of the Association shall
in any circumstances be eligible to hold office as a Governor, provided
always that nothing in the Articles contained shall prevent any of the
persons named in Article 38 from being or acting as a Governor.
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PRESIDENT AND VISITOR.

(a) The Governors may from time to time elect a Member
the Association as President thereof. The President may be
elected for life or for such other period as the Governors may deter-

mine, The President shall be entitled to take the chair at General

Meetings of the Association.

(B) The Governors may invite, and on acceptance appoint, a
Member of the Association in Holy Orders to be Visitor of the
School. Such Visitor may hold office for life or for such other period
as the Governors may determine and, in the absence of the President,
shall be entitled to take the chair at General Meetings of the Associa-
tion.

(c) The President and the Visitor for the time being shall be
ex-officio Governors,

POWERS OF THE COUNCIL.

46. The Management of the business shall be vested in the
Governors, who, in addition to the powers and authorities by these
presents expressly conferred upon them, may exercise all such
powers and do all such acts and things as may be exercised or done
by the Association and are not hereby or by the Act expressly
directed or required to be exercised or done by the Association
in General Meetings, subject nevertheless to the provisions of the
Act or these Articles and to such regulations being not inconsistent
with the aforesaid provisions as may be prescribed by the Associa-
tion in General Meeting; but no regulation made by the Association
m General Meeting shall invalidate any prior act of the Governors
which would have been valid if that regulation had not been made.

47. Without prejudice to the general powers conferred by the
last preceding Article and to the other powers and authorities con-
ferred as aforesaid, it is hereby expressly declared that the Governors
shall be entrusted with the following powers, namely:—

(1) To pay the costs, charges and expenses, preliminary
and incidental, to the formation and establishment of
the Association.

(2) To purchase or otherwise acquire for the Association
any property, rights or privileges which the Associa-
tion is authorised to acquire at such price and
generally on such terms and conditions as they may
think fit.

(3) At their discretion to pay for any property or rights
acquired by or services rendered to the Association,
either wholly or partially in cash, or in Bonds, Deben-
tures, or other securities of the Association.
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To secure the fulfilment of any contracts or engage-
ments entered into by the Association by mortgage or
charge of all or any of the property and rights of the
Association, or in such manner as they may think fit.

To appoint and, at their discretion, remove or suspend
such principals, masters, mistresses, managers,
bursars, secretaries, officers, clerks, agents and
servants for permanent, temporary, or special services
as they may from time to time think fit, and to invest
them with such powers in this Sub-Article above
or below mentioned as they may think expedient,
and to determine their duties and fix their salaries or
emoluments, and to require security in such instances
and to such amount as they think fit.

To appoint any person or persons to accept and hold
in trust for the Association any property belonging to
the Assoclation or in which 1t is interested, and to
execute and do all such deeds and things as may be
requisite to vest the same in such person or persons.

To execute in the name and on behalf of the Association
such mortgages, charges, and other securities on the
Association’s property, present and future, as they
think fit, in favour of any Governor who may incur or
be about to incur any personal liability, whether as
principal or surety, for the benefit of the Association,
and any such instrument may contain a power of

sale and such other powers, covenants and provision as
may be agreed on.

To institute, conduct, defend, compound or abandon
any legal proceedings by or against the Association or
its officers, or otherwise concerning the affairs of the
Association and also to compound and allow time for
payment or satisfaction of any debts due and of any
claims or demands by or against the Association.

To refer any claims or demands by or against the
Association to arbitration and observe and perform
the awards.

To make and give receipts, releases and other charges
for money payable to the Association and for the
claims and demands of the Association.

To determine who shall be entitled to sign on the
Association’s behalf bills, notes, receipts, acceptances,

indorsements, cheques, releases, contracts and docu-
ments.
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In their discretion to make regulations whereby the
donors to the Association of sums of money or sub-
scriptions for any of the purposes of the Association
shall have rights of nomination of pupils at the School
with or without rights in reduction in school fees in
respect of such rights of nomination and upon such
terms and conditions as the Governors may think fit.

When they think fit to admit at reduced fees pupils
to the School, particularly in any exceptional or
deserving cases.

From time to time to make all such regulations and
bye-laws as they think proper with regard to:—-

(1) the conduct of the Schools;

(2) the qualifications of masters, mistresses and
pupils;
(3) the school terms, vacations and fees; and

(4) the other affairs and concerns of the Association,
and from time to time to repeal and alter the
same or make others in lieu thereof as may
seem expedient: Provided that the same do
not contravene any of the provisions herein
contained, and provided that no bye-laws or
regulations shall be made under this power
which would amount to such an addition to or
modification of the Articles of Association as
could only legally be made by a Special Resolu-
tion passed in accordance with the provisions of
Section 141 of the Act.

48. A resolution in writing signed by all Governors shall be
as valid and effectual as if it had been passed at a Meeting of the
Governors duly called and constituted.

DISQUALIFICATION OF MEMBERS OF THE COUNCIL.

49. The office of Governor (whether permanent or otherwise)
shall be vacated -

if he becomes bankrupt or imsolvent or compounds
with his creditors;

if he becomes of unsound mind;
if he is convicted of an indictable ofience;

if he is requested in writing by all his fellow Governors
to resign;

if he give the Governors one month’s notice in writing
to the effect that he resigns his office;
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(F) 1f he ceases to be a Member of the Association, or
being one of the persons named in Article 38, does not
become a Member of the Association within two
months after the Incorporation of the Association.

But any act done in good faith by a Governor whose office is vacated
as aforesaid shall be valid unless, prior to the doing of such act,
written notice has been served upon the Governors or an entry
has been made in the Governor’s Minute Book stating that such
Governor has ceased to be a Governor of the Association.

50. The continuing Governors may act notwithstanding any
vacancy in their body, but if and so long as the number of Governors
is reduced below the number fixed by or pursuant to the regulations
of the Association as the necessary quorum of the Governors, the
continuing Governors may act for the purpose of increasing the
number of Governors to that number, or of summoning a General
Meeting of the Association, but for no other purpose.

51. No person shall be or become incapable of being appointed
a Governor by reason of his having attained the age of seventy
or any other age, nor shall any special notice be required in connection
with the appointment or the approval of the appointment of such
persont, and no Governor shall vacate his office at any time by reason
of the fact that he has attained the age of seventy or any other age.

ROTATION OF MEMBERS OF THE COUNCIL.

52. At the Annual General Meeting in every year, one third
of the Governors other than the permanent and ex-officio Members
for the time being, or if their number is not a multiple of three, then
the number nearest to one third, shall retire from office, the Governors
to retire in each year being those who have been longest in office
since their last election or appointment, but as between persons
who became Governors on the same day as those to retire shall

(unless they otherwise agree among themselves) be determined by
lot. '

53. A retiring Governor shall be eligible for re-election and his
name may be submitted to the Meeting and he may be re-clected

without any notice having been given of intention to propose him
for election.

54. The Association at the Annual General Meeting at which
any Governor retires in manner aforesaid shall fill up the vacated
office, and may fill up any other offices which may then be vacant,
by electing the necessary number of persons unless the Association
shall determine to reduce the number of Governors. The Association
may also at any Extraordinary General Meeting, on notice duly
given, fill up any vacancies in the office of Governor or elect additional
Governors, provided that the maximum hereinbefore mentioned or
to be hereafter determined pursuant to Article 56 hereof be not
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exceeded. If at any Meeting it shall be determined to increase the
number of Governors that same Meeting may fill up the increased
number of appointments in whole or part.

55. If at any Meeting at which an election of Governors ought
to take place the places of the vacating Governors shall not be filled
up the vacating Governors, or such of them as have not had had their
places filled up, shall continue in office until the Ordinary General
Meeting in the next year, and so on from time to time until their
places have been filled up.

56. The Association may from time to time in General Meeting
increase or reduce the number of Governors, and may also determine
in what rotation such increased or reduced number is to go out of
office. Any casual vacancy occurring in the Governors may be filled
up by the Governors, but any person so chosen shall only retain his
office until the next Annual General Meeting of the Association,
when he shall retire, but he shall be eligible for re-election.

57. The Association in General Meeting may by an Extra-
ordinary Resolution remove any Governor (other than a permanent
Member} before the expiration of his period of office, and may by an
Ordinary Resolution appeint another person in his stead. The person
so appointed shall hold office during such time only as the Governor
in whose place he is appointed would have held the same if he had not
been removed.

58. Twenty-one days’ previous notice in writing shall be given
to the Association of the intention of any Member to propose any
person, other than a retiring Governor, for election to the office of a
Governor: Provided always that, if the Members present at a General
Meeting unanimously consent, the Chairman of such Meeting may
waive the said notice and may submit to the Meeting the name of
any person duly qualified.

59. Notwithstanding anything in Articles 28, 54, 57, or 58
hereinbefore contained, no person shall be elected by the Association
to be a Governor or removed therefrom unless the Governors shall
have by resolution previously signified their assent to such election
or removal as the case may be.

PROCEEDINGS OF THE COUNCIL.

60. The Governors may meet together for the dispatch of busi-
ness, adjourn and otherwise regulate their Meetings as they think fit,
and determine the quorum necessary for the transaction of business.
Until otherwise determined four Governors shall constitute a quorum.
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. A Governor may, and the Secretary on the
requisition of a Governor shall, at any time summon a Meeting of the
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And all such Minutes shall be signed by the Chairman of the Meeting

at which they shall have been passed or of the next succeeding
Meeting.

67. The Governors shall forthwith procure a Common Seal to
be made for the Association and shall provide for the safe custody
thereof. The Seal shall not be affixed to any instrument except
by the express authority of a resolution of the Governors or of a
committee of the Governors empowered thereto, and in the presence
of at least two Governors and of the Secretary or such other person
as the Governors may appoint for the purpose; and those two
Governors and the Secretary or other person as aforesaid shali sign

every instrument to which the Seal of the Association is so affixed
in their presence.

PROFITS OF THE ASSOCIATION.

68. The profits of the Association shall be applied solely
towards the promotion of all or any of the objects of the Association
as set forth in the Association’s Memorandum of Association or
these Articles as the Governors may from time to time think fit, with
power to the Governors to create a Reserve Fund or Reserve Funds
to be applicable for all or any of such purposes, and, if the Governors
shall think fit, also to apply all or any part of any Reserve Fund
appropriated to any particular purpose to any other one or more
of such purposes, and, pending any such application, any Reserve
Fund may at the discretion of the Governors either be employed in
the business of the Association or be invested from time to time
in such investment as the Governors may think fit.

PENSION FUND.

69. If at any time the Burnham Scale or any other Govern-
ment pension scale for the time being in force shall not apply to
the school or to any individual member of the stafi, the Governors,
if they think fit, may establish a pension fund (in accordance with
regulations to be framed by them)} for the purpose of providing
pensions for the staff of the school or any such member of the staff
or any other employés of the Association, and may make such

contributions to such fund out of the profits of the Association as
they may think fit.

ACCOUNTS.
70. The Governors shall cause true accounts to be kept—
{a) of the sums of money received and expended by the
Association and the matters in respect of which such

recelpts and expenditure takes place;

(B) of the assets and liabilities of the Association.
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Governors. It shall not be necessary to give any notice of a Meeting
of the Governors to any Governor who is absent from the United
Kingdom.

61. The Governors may elect a Chairman and Vice-Chairman
of their Meetings and determine the period for which they are to
hold office; but if no such Chairman or Vice-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 Vice-Chairman
shall take the chair, and if such Vice-Chairman be not present, the
Governors present shall choose some one of their number to be Chair-
man of such Meeting.

62. The Governors may delegate any of its powers to committees
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 imposed on
him or them by the Governors. The regulations herein contained
for the Meetings and proceedings of the Governors shall, so far as not
altered by any regulations made by the Governors apply also to the
Meetings and proceedings of any committee.

63. All acts done by any Governors or of a committee of the
Governors or any persons acting as a Governor, shall notwithstanding
that it be afterwards discovered that there was some defect in the
the appointment of any such Members of the Governors or persons
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 Governor.

SECRETARY, MINUTES, SEAL.

64. The Governors shall from time to time appoint a Secretary of
the Association for such time and at such remuneration as they
think fit.

65. The Association shall keep a Register of Governors and
shall duly comply with such of the provisions of the Act as may
be applicable thereto.

66. The Governors shall cause Minutes to be made in books
provided for the purpose—

(a) of all appointments of officers made by the Governors;

(B) of the names of the Governors present at each Meeting
of the Governors and of any committee of the

Governors;

(c) of all resolutions and proceedings at all Meetings of
the Association, and of the Governors and of commit-
tees of the Governors.




P

23

71.  The books of accounts shall be kept at the office of the
Association or at such other place or places as the Governors may
determine, and shall always be open to the inspection of the Mem-
bers of the Governors. The Governors may from time to time by
resolution determine whether and to what extent and at what times
and places and on what conditions the books of accounts of the
Association or any of them shall be open to the inspection of the
Members, not being Governors, and the Members shall have only

such rights of inspection as are given to them by the Act or by such
resolution as aforesaid.

72. At the Annual General Meeting in every year the Governors
shall lay before the Association a Profit and Loss Account for the
period since the preceding account, or in the case of the first account
since the incorporation of the Association, made up to a date not
more than six months before such Meeting.

73. A Balance Sheet shall be made out and laid before the
Association at the Annual General Meeting in every year made up
to a date not more than six months before such Meeting. The
Balance Sheet shall be accompanied by a Report of the Governors
upon the general state and progress of the Association’s affairs.

74. A copy of the Balance Sheet and Report shall, ten clear
days previously to such Meeting, be served on every Member entitled
to receive notices of General Meetings in the manner in which notices
are hereinafter directed to be served.

AUDIT.

75. Auditors shall be appointed and their duties regulated in
the manner provided by Sections 159, 160, 161, and 162 of the
Act or any statutory modification thereof for the time being in
force, and for this purpose the said Sections shall have effect as
if “Governor” and “The Governors” were substituted for “Director”
and “The Directors’” respectively.

NOTICES.

76. A notice may be served by the Association upon any

Member, either personally or by sending it through the post addressed
to such Member at his registered address.

77. No Member shall be entitled to have a notice served on
him at any address not within the United Kingdom and any Member
whose registered address is not within the United Kingdom may
by notice in writing require the Association to register an address
within the United Kingdom, which, for the purpose of the service
of notices, shall be deemed to be his registered address.
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78. Any notice, if served by post, shall be deemed to have
been served at the expiration of forty-eight hours after the same
shall have been posted and in proving such service it shall be
sufficient to prove that the envelope containing the notice was
properly addressed and stamped and put into the Post Office or
into a post box under the control of the Postmaster-General.

DISSOLUTION.

79. Clause 7 of the Memorandum of Association of the
Association relating to the winding up and dissolution of the
Association shall have effect as if the provisions thereof were
repeated in these Articles.

ol
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NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS

WILFRED HAROLD SHOOBERT, KT., C.I.E., E.D,. 5.PK., I.C.S8., (retd.)
Sunny Brook,
Holmbury St. Mary,
Dorking, Surrey.

Indian Crvil Service Retived, Hon. Secretary Pakistan Society

Francis HERBERT SHARPLES, M.A.,
Belmont School, Feldemore,
Holmbury St. Mary, Dorking,
Surrey

Headmaster

OLive WYNIFRED COLSTON SHARPLES, A.R.S.H.,
Belmont School, Feldemore,
Holmbury St. Mary, Dorking,
Surrey..

Housewife

HERBERT ALEC SORRELL,
Belmont School, Feldemore,
Holmbury St. Mary, Dorking,
Surrey.

Headmaster
CAROLINE SORRELL, G.R.S.M., (London) L.R.A.M.,

Belmont School, Feldemore,
Holmbury St. Mary, Dorking,

Surrey.
Housewife
Huca Ross Duncax,
Greenhill,
Weydon Hill Road,

Farnham, Surrey.
Company Director
PETER NATHAN CHRISMAS,

Park Farm House,

Newport Road, Aldershot,
Hants.

Insurance

Dated this 17th day of November, 1965.

Witness to the above Signatures :—

C. C. RusseLL VICK,
1 Dr. Johnson’s Buildings,
Temple,
London, E.C.4.

Solicttor
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Cranleigh (0483) 277439 Moon Hall

Ewhurst
Cranleigh
Surrey
GU6 7NP

23rd February 1991

D H Bradley Esq
Cherry Tree Cottage
Leith Hill

Abinger Common

Nr Dorking

Surrey

RH5 6LW

Dear Don,

Denis Picton telephoned yesterday to say you and Roland were
dealing with the formalities for the election of new Members of

Belmont and their subsequent election as Governors and asked my
views.

According to the Articles, the proposed new Governors must
first be elected as Members (Article 44), The Governors may
appoint a Member as a Governor to hold the position until the
next AGM when he can be re-elected (Article 43). Election as a
Member is done at a meeting of the Governors of which 10 days
notice must be given and the purpose stated. The candidate ,1
should also sign an application for admission. (Article 8.) i

This procedure should be followed before Robert Shanks and Anne
Borrowdale who have both been asked by the Board if they would
be willing to be Governors of the School are elected to
membership and as Governors. The Governors may waive the
conditions as to notice and time. Because of the time
constraints we should proceed with the election as Members at
the Governors meeting which preceeds the AGM on 5th March. If
all Governors are present they can waive the formalities., If
any are absent theéeir prior agreement in writing to the waiver

should be obtained, I would suggest the following which could
also be recorded in the minutes:

"I consent to a meeting of the Governors being held at Moon
Hall Belmont on 5th March 1991 at 6:30 pm to consider the
proposal and if approved to elect Robert Shanks and Anne
Borrowdale as Members of Belmont School notwithstanding that

notice of the meeting does not conform with Article 8 of the
Articles of Association.”

Yours sincerely,

David S Baker




