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Statutory Declaration of compliance
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Pursuant to section 12{3) of the Coinpanies Act 1985
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Name of company

* _ _St..George's.Lollege Heybridga - i S

b —Zhilip-Martin-Price
of 1A Beaufort-Place, Bath BRAL.6RPE

do solemnly and sincerely declare that | arn 2 [Solicitor engaged in the farmation of the company]t
(neraex pRmeckax daser ek seRsaa ke cemRanK R emanh ety Rrack i DrXRRIatie"
URHNKASRIONIQRIT 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,
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And | make this solemn declaration conscientiously belie’.ing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
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Lo D ast B S R

Dectarant to sign below
day of _Japuary ...
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A Commissiog;r/o}é' ths or Nbtary Public or Justice of SGLAWTOW

the Peace or mito\mhaving” ‘The powers conferred on a
Commissioner for Oaths,
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COMPANIES FOR? No, 30{5)(a)

Peclzrarion on application for the
registration of a company exempt
from the requirement to use

the word “iimited” or its Welsh
equivalent

Pursuant to section 30(5)(a) of the Companies Act 1985

For officlal use  Company number

it i I ]
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Name of company

e ST-GEORGELS-COLLEGE-WEYBRIDGE i

|, ~Philip Martin Price —

of 1A _Beaufort Place

BATH...BA1 _ 6RP . 5
a [Solicitor engaged in the formation of the above-named company)iggisennaned sRAnesioner Lt”)"{
mcm&am«fx&mmbmemmpmimthexs&nmma:xbcdﬁiimmdnndencmiammmkmecahwemctlf do
solemnly and sincerely declare that the company complies with the requiremeants of section 30{3} of the

above Act,
And | make this solemn Declaration conscigntiously believing the same to be true and by virtue of the

Statutory Declargtions Act 18365.
Declared at 03] Welks Ty Dadra Declarant to sign below

M()\Q ft., 60:;\,&&,} J”r ié G
d/(%’l_.q

)
the 29n, /L day of W

One thousand nine hpndred apd F/NW&&? -”lﬂwu )
before me {4 frn, Q.f\/‘vﬂ-M?
A.Commissionerfor-Oaths orNotary Public-orJustice-of

the-Reace-or-Solicitor having the powers conferred on a
Commissioner for Qaths

Presentor's name address and For official Use
referetice (if any): Now Companlos Section

Philip Martin Price
Mostin Price & Co
1A Beaufort Place
BATH BAl  6RP
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Statement of first directors and
secretary and intended sitwation
This form shauld be completed in biack. of registered office

— w ey e e . e s e et e~ — ——]

CHN_ 3:7 g’ G\ (ﬂ' 1" For official use &/

Company name (in full) ~ St, George's College Weybridge

Registarad office of the comnany on ¢
incorporation. ‘RO| St. George's College

Posttown Weybridge

County/Region Surrey

Postcode KT15 2GS ]

T SR T ST E RII aLEaSD 32D

If the memorandummis delivered by an
agent for the subscribers of the
mamorandum mark ‘X' In the box X
opposite and give the agent’'s name

and addrass, e e e et ot G

Name Martin Price & Co

]BA! 1A Beaufort Place, Bath BAl GRP

Posttown  payh

County/Region Avon

Postcode BAl GRP i

Numbar of continustion sheets attached

To whom should Companmes House

direct any enquiries about the Martin Price & Co.
information shown in this form? !

1A Besufort: Place
Bath _ Fostcode BA1 ORP

Telephone (225-447464 7 Extensich
Page 1 - = e
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Namg *Style/Title
& §
v ?*bb Forepameas
Surname
*Honours etc
Pravious forenames
Frevious surname
Address

Usual residential address must be given,
In the c#se of a corporation, give the
registared or principal office address,

Consent signature

Directors (seenotes1.5)
Please list directors in alphabetical order.

Name *style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registerad or principal office address.

Date of birth
Business octupation

Other directorships

* Voluntary details

Page 2 Consent signature

2
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€S EFeverend

John Llewellyn
- Ladwallader

AD. 8t George's College, Weybridge.

Post town Weybridge

County/Region Surrey

Postcode KT15- 208 i Country gy,
| consent to act as secretary of the company named on page 1

Signed ﬁz. &0{!4&/“50&‘\ Date 95.1.93

\!

i
] CD| Reverend

.. John Lleweilyn

Cadwallader

lﬂ.DJg _ St. George's College

Posttown  Weyhridge.

County/Region  Surrey

Postcodel KTﬁl.S 208 u
IDO[ZIJ. ] 014 !3 ‘9]
|oc|

Country U.K.
Nationality |ma| British

‘ : None
|0D{  None

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

~ Signzd A £ &JN&M&/{‘\ Dato 5.1.93
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) Birectcrs (continued) .
- {See nigtes 1 - 5) S o N
Name *Style/ sithe €2 _ Reverend . .
J Forenames Clive David Kimble_
‘” l Surpame Bryant. = - !
*Honours etc . . — Ll | l
Previous forenames g i
Previgus surname S - l
Address 'lmi .. St. George's College i

Usual residential address nustbe given. o o o g
In the case cf a corn ulion, give the

ragistered or priny © Ji office address, Posttown  We bridge .
County/Regior.  Syrrey N
Postcode KT15 2QS_ |  Country UK, |
Date of birth L[;Q[_g ﬂlmgl 11,3] Nationality QNAE British |
Businass occupation ‘[QTGI_T: _ None {
Other directorships [ uDJ__ ___None_ o

]
S O i

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

\
Consent signature Signed MK/ZW@/ Date 5,1.93
[

v

Dalate if the form
is signed by the

subscribors, Signatur LLagsm brrbehattof All'SihSeribers  Date 6.1.93

PV IVO O 000990 9900.086999 69000968000 (110006006
Delate if the form ARafiasadA L ALLALALAAAALAALASALAARAAT A
Ia slgned by an

agent on behalf of

all the subseribers. SRS X XXX XXX X XXX XXX XXX XXX XXX XXX P St X XXX XXX

Al the subscrlbers
rnust sign either Signed Date
personally or by 8 : C e A . . L

PEIEON OF PErsons
authorised to sign

for them, Signed Date
Signed Date
Signed Dute
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MEMORARDUM AND ARTICLES OF ASSOCIATION

DATED THIS

of

8T GEORGE’S COLLEGE, WEYBRIDGE
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Martin Price & Co
1A Beaufort Place
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3(ii)

THE _COMPANIES ACT 1985

e

COMPANY LIMITED BY GUARANTEE
AND NOT HAVIMG A SHARE CAPXTAIL,

MEMORANDUM OF ASSOCIATION
—of.—
5t George’s College Weybridge

A TR
The name of the company (hereinaftef\‘calléa;fﬂghe
Trust") is St George’s College Weybridge . A

The Registered Office of the Trust will be situate in
England

The objects for which the Trust is established are to
provide for such charitable works whatsoever as
advance the Roman Catholic Religion and in particular
(but without prejudice to the generality of the
foregoing) to acquire provide conduct and develop an
independent Roman Cotholic School or Schools for the
education principally of Roman Catholic children.

(a) to acquire an interest in the property and
buildings situate thereon known as S5t George’s
College Weybridge for the purpose of running the
School presently known as St George’s College and
Woburn Hill ("the School").

(b) to carry on the School in pursuance of the main
object hereof under the name of St Ceorge’s
Collegye Weybridge as a Roman Catholic School as
defined in the Articles of Association.

(¢} to institute establish contribute towards and

administer scholarships, bursaries, grants,
awards and other benefactions tenable at the
School.

(d} to purchase, take on lease or in exchange, hire
or otherwise acquire any property (whether real
or personal and whether in the United Kingdom or
elsewhere) which is necessary or convenient for
any of the purposes of the Trust.

(e) to construct, waintain and alter any hostels,
houses buildings, or works necessary or
convenient for the purposes of the Trust and to
furnish and to fit out with all necessary
furniture and other equipment such buildings as
may from time to time be required for the
purposes of the Trust.




A

(£)

(9)

(h)

(1)

(3)

(k)

(1)

(m)

(n)

(o)

to take any gift of property, whether subject to
any special trust of not, for any one or ncre of
the objects of the Trust,

to take such steps by person or written appeals,
public meetings, or ocherwise, as may from time
to time bes deemed expedient for the purpose of
procuring contributions tm the funds of the Trust
in the shape of donations, annual subscriptions,
or otherwise; provided that the Trust shall not
undertake any permanent trading in raising funds
for its charitable objects

to print and publish any newspapers, periodicals,
books or 1leaflets that the Trust may think
necessary for the promotion of its objects

subject to such consents as shall be reguired by
law to sell, manage, lease, mortgage, dispose of,
or otherwise deal with all or any part of the
property of the Trust

sukbject to such consents as shall be required by
law to borrow and raise money and to charge its
property or any part thereof in any circumstances
and upon such terms and conditions as the Trust
may think fit

to invest the monies of the Trust not immediately
required for its purposes in or upon such
investments, securities or property as the
Governors shall think fit

to undertake and execute any charitable trusts
and subscribe to any local or other charities in
furtherance of the objects of the Trust and to

grant donations for any similar charitable
purpose

to make all reasonable and necessary provision
for the payment of pensions and superannuation to
or on behalf of employees and their widows and
other dependants

to establish and support, and to aid in the
establishment and support of, any other
charitable associaticns formed for all or any of
the cobjects of this Trust

subject to the consent of the Regional Superior
(as defined in the Articles of Association) +to
amalgamate with any charitable companies
institutions societies or associations having
objects altougether or in part similar to those of

—3—-



; this Trust.

(p) to purchase or otherwise acquire and undertake
all or any part of the property, assets,
l1iabilities and engagements of any one or more of
the companies, institutions, societies or
associations with which this Trust is authorised
to amalgamate

(g) to transfer all or any part of the property,
assets, liabilities and engagements of this Trust
to any one or more of the charitable companies,
institutions, societies or associations with
which this Trust is authorised to amalgamate

(r) to pay all costs charges and expenses preliminary
or incidental +to the promotion formation
establishment and incorporation of the Trust

(s) to make, revoke or agree to the making, amendment
or revocation of any instrument, articles or
rules of government in connection with any School
or Schools and to appoint or dismiss officers
thereof and to do all such things as may be
required by statute or regulation relating
thereof

(t) to do all such other lawful things as shall
further the attainment of the above objects or
any of them

PROVIDED that:-

(1) In case the Trust shall take or hold any property
which may be subject to any trusts, the Trust
shall only deal with or invest the same in such
manner as allowed by law, having regard to such
trusts.

(ii) The cbizcts of the Trust shall not extend to the
regulation of vrelations between workers and
employers oOr organisations of workers and
organisations of employers,

(iii)In case the Trust shall take or hold any property
subject to the jurisdiction of the Charity
Commissioners for England and Wales, the Trust
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 Governors of the Trust shall be
chargeable for any such property that may come
into their hands and shall be answerable and
accountable for their own acts, receipts,




neglects and defaults, and for the gue
administration of such preperty in the sanme
manner and to the same extent as had been
effected, and the incorporation of the Trust
shall not diminish or impair any control or
authority exercisable by the Chancery Division,
of the Charity Commissioners over the Governors
but they shkall as regards any such property be
subject jointly and separately to such control or
authority as if the Trust vere not incorporated.

{iv) In the case that either education shall cease to
be & head of charity or statute shall forhid or
prevent the conduct of carrying on of schools
other than as schools maintained within the
Education Act 1944 oy any other statutory re-
enactment thereof the objects of the Association
shall ke exclusively for those Roman Catholic
burposes set out in Clause 7 below as if the
Association had been wound up or dissolved.

The income and property of the Trust whencesoever derived,
shall be applied Solely towards the promotion of the
objects of the Trust as set forth in this Memorandum of
Agsociation and no porticn thereof shall be paid or
transferred directly or indirectly, by way of dividengd,
bonus or otherwise howsoever by way of profit to the
Members of the Trust and no Governors appointed to any
office of the Trust shall be paid salary or fees. PROVIDED
that nothing herein shall Pprevent the payment in good faith
by the Trust:-

(a) of reasonable and proper remuneration to any nmenmber
officer or servant of the Trust (not being a Governor)
for any services rendered to the Trust;

(b} of reasonable and proper remuneration to the
Headteacher on condition that the Headteacher shall
not be entitled to vote on a Resolution nor attend any
meeting of the Governors concerning his own
appointment or remuneration by the Trust unless zhe
Governors reguest him to atteng any meeting whereupon
he may so attend but may not vote thereat nor will his
presence be material in establishing a guorum for such
a meeting.

{c) of interest on money lent by any member of the Trust
or any of its Governors at a rate per annum not
exceeding 2% less than the annual percentage rate of
interest for the time beiny at which deposits i
sterling are offered by prime banks in the London
interbank market.




{dY of reasonable and proper rent for premises demised or
let by any member of the Trust or any of its
Governors.

(e) of fees remuneration of other benefit in woney or
money’s worth to a company o©f whick any of the
Governors may be a member holding not more than one-
hundredth part of the capital of that company.

(f) to any of its Governors of reasonable and proper out-
of-~pocket excsinses;

(g) to any Governor for the time being hereof keing a
solicitor or other perser engaged in any profession
for all usual professionas or other reasopable charges
for work done by him or his firm when instructed by
his co-Trusteses so to act in that capacity on bohalf
of the Trust.

(h) The payment of any premium in respect of any insurance
or indemnity to cover the liability of the CGovernors
{or any of them) which by virtue of any rule of law
would otherwise attach to them or him in respect of
any nedligence, default, breach of duty or breach of
trust of which he may bs guilty in relation to the
company Provided that any such insurance or indemnity
shall not extend to any claim arising from wilful
fraud or wrongdoing or wilful neglect or default on
the part of a governor

The liability of the Members is limited.

Every Menber of the Trust undertakes to contribute to the
assets of the Trust in the event of Lthe same being wound up
while he is a Member or within one year after he ceased to
be a Member, for payment of the debts and liabilitiss of
the Trust contracted before he ceases to be a Member and of
the costs, charges and expense of winding up, and for the
adjustment of the rights of the contributories among
themselves, such amount as may be required not exceeding
gl1.

If upon the winding up or dissclution of the Trust there
remaing, after the satisfaction of all iis debts and
liabilities, any property whatsoever the same shall not be
paid to or distributed among the Members of the Trust but
shall after due provision has been made for the continuvance
of any pensions or allowances to retired employees of the



Trust in accordance with any persion scheme for the tine
being in force ac the date of liguidation, ks given or
transferred t. Lhe Trustees for the time being of a charity
for Roman Catholic purposes adminiatered in connection with
the Institute of Josephites (kereinafter called "the
Order”) whi- ' is presently reyistered with the Charity
Commission under number 312 07i and is regulated by a
Declaration of Trust made on the 24 day of May 1929 by
Andrew Joseph de Wolf and 10 others as arended by Deed of
Revecation and Declaration of New Trusts dated 30 day of
June 1992 by Peter John McHugo and 3 others to be applied
for such charitable purposes connected with the advancement
of the Roman Catholic Religion as the Trustees for the time
heing of the Order shall think fit but if the Order shall
have ceased to exist or shall have ceased to carry on
direct or support any charitable work them for such lawful
charitable purposes connected with the advancement of the
Roman Catholic Religion as the Trustees shall decelide.,

True accounts shall be kept of the sums of money received
and expended by the Trust and the matters in respect oy
which such receipts and expenditure take place, of all
sales and purchases of goods or services by the Trust and
of the property, credits and liabilities of the Trust; and,
subject to any reasonable restrictions as to the time and
mannex of inspecting the same that may be imposed in
accordance with the regulations of the Trust for the time
being, such accounts shall be open to the inspection of the
Members. once at least in every year the accounts of the
Trust shall be examined and the correctness of the income
and expenditure account and balance &sheet ascertained by
one or more property qualified Auditor or Auditors as
defined by $.389 of the Companies Act 1985.

No addition alteration of amendment shall be made to or in
the provision of the Memorandum of Association for the time
being in force unless the same shall have been previously
submitted to and approved by the Charity Commissioners for
England and Wales and no addition alteration or amendnent
shall be made to or in the provisions of such memorandum,
which would cause the Trust to cease to he a charity at law
and no addition alteration or amendment shall be made to or
in the provisions of Clause 7 of such Memorandum without
the consent in writing of the Regicnal Superior (as defined
by the Articles of Association).
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THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE

AND_NOT HAVING A SHARE CAPITAL

st. George’'s College

1.

fn these presents the words standing in the first
Table next hereinafter contained shall bear the meaniug
to them respectively in the second column thereof, if not

ARTICLES OF ASSOCIATION

—0f~

Weybridge

GENERAL;

column of the

get opposite
inconsistent

with the subject or context:~

Hords

The Act

These presents

The Order

The Regional Superior

The Trust

The School

The Headteacher

The Pupil

The GovVernaors

The Office

Meaninas

The Companies Act 1985 and any statutory re-
enactment or amendment thereof.

The Articles of Association and the
regulations of the Trust from time to time
in force.

The Institute of Josephites.

The Regional
the Order in

superior for the time being of
England and Wales.

st George’s College Weybridge.

st George’s College Wweybridge and Woburn
Hill

The person Headmistress
Headmaster of

appointed
the School.

oxr
A child admitted to the school as a pupil
following registration as such.

The Trustees for the time being of the Trust
as constituted under these presents

The registered office of the Trust.

-9 -




The Seal The Common geal of the Trust
Roman Catholic Ir. communion with the Sec of Rome

The Diocese The Roman Catholic Diocese in which the
School is for the time being situated

The Bishop The Roman Catholic Bishop of the Diocese
(and during the vacancy) the person who is
for the time being entitled under the Carnon

Law of the Roman ¢atholic Church to exercise
jurisdiction as ordinary over Roman

Catholics living in the Dioccese

A Roman Catholic School A school recognised as such by the Bishop
The United Kingdom Great Britain and Northern Ireland

Month Ccalendar Month

In writing Written, printed or 1ithographed, OX partly

one and partly another, and othexr modes of
representing or reproducing words in a
permanent visible form

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

OBJECTS

2. The Trust is established for the purposes expressed in the Mewmorandum
of Association.

MEMBERS

3. The number of Members of the Trust shall not exceed 50 and shall not
pe less than 4.

4. The majority of the yembers shall be of the Roman catholic faith and
the provision of this Article shall at any time cease to be gsatisfied
then sufficient Members shall retire as will enable tke provisions thereot
be satisfied. The decision of the Governors as to the Member or Members
who must retire shall be final and conclusive and binding on all persons
and shall become effective once notice has been given.

- 10 -




7. No right

transferable an
Member ceasing to pe such whether by death dl
resignation or

8. The Governors may AppP
Trust but such office shall carry neither

president
executive duties a

9.
General Mee

articles nereof the

(1) Hotwithstanding the preceding
of Association shall be the

subscribers to the Menorandum

initial Members of the Trust. subject to nrticle 4 hereof

subsegquent Members shall be such persons as shall be

appointed by the Governors.

(ii) Any person who is a GOVEIrNor shall be a Member during his
term of office.

be a Member:-—

A person cshall cease to

notice in writing to the Trust.

(a) hy resignation given by
within three months after a
the Trust or the Secretary

if he shall not send a reply
f resigning.

notice has heen sent to him by
to the Trust asking him if he ig desirous ©

(k)

(c) on death.

ecial resoclution proposed by the

(Q) on the passing of a Sp
the effect that such

Governors at a General Meeting to
person shall cease to be a Member.

{e) on ceasing to be a Governor.

of a Memb
hts and privileges

er shall be in any way
shall cease upon the

or privilege
1esolution retirement

d all such rig

otherwvise.

oint any person to be a President oY Vice

or Patron of the

nd responsibilities nor voting rights.

r hold a General Meeting as its annual
er meetings that may be held in
h in the notlces calling
tween the date of one

The Trust shall in each yea
ting in addition to any oth

that year and chall specify the peeting as suc
it and not more than 15 months shall elapse be

Annual General Meeting of the Tru provided
that so long as the Truct holds its first Annual General Meeting
within 18 months of its incorporation it need not hold it in the year
of its incorporation or in the following yeax. The Annual General
Meeting shall be held at such time and place as the Governors shall

appoint.
gs shall be

All General Meetings othexr than Annual General Meetin

10.
ajinary General Meetings.

called Extraock
11. The Governors may whenever they think fit and they shall upon a
yequisition made py two thirds of the Members convene an Extraordinary
ceneral Meeting or in default such a meeting may be convened by any
such reguisitions as is provided in gection 368 of the nct.

-11.-
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12, Any requisition made by the Governors or Members shall express
the object of the meeting proposed to be called and shall be left at
the registered office of the Trust.

13, Upon receipt of such requisition the Governors shall forthwith
proceed to convene a General Meeting. If they do not proceed to
convene the same within 21 days from the date of the requisition
the requisionists may themselves convene a meeting.

14. An Annual General Meeting and a meeting called for the passing
of a Special Resolution of the Trust shall be called by 21 days’
notice in writing at the least and a meeting of the Trust othexr than
an Annual General meeting or a meeting for the passing of a Special
Resolution shall be called by 14 days’ notice in writing at the least.
The notice shall be exclusive of the day on which it is served or
deemed to be served and of the day for which it is given and specify
the place the day and the hour of meeting and in the casa of special
business the general nature of that businnss shall be given in the
manner hereinafter mentioned or in such other manner if any as may be
prescribed by the Trust in General Meeting to all Members Provided
that a meeting of the Trust shall notwithstanding that it is called
by shorter notice than that specified in this Article he deemed to
have been duly called if it is so agreed

(a) in the case of a meeting called as the Annual General Meeting by
all the Members entitled to attend and vote thercat; and

(b} in the case of any other meeting by a majority in number of the
Members having a right to attend and vote at the meeting being
a majority together representing not less than ninety five
percent of the total voting rights at that meeting of all
Members.

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

PROCEEDINGS AT GENERAL MEETINGS

16. All business that is transacted at an Extraordinary General
Meeting and all that is transacted at an Annual General Meeting shall
be deemed special with the exception of the consideration of the
accounts balance sheets and the annual report of the Governors and the
report of the Auditors and election of Governors in the place of those
retiring and the appointment and the remuneration of the Auditors.

17. No business s..all be transacted at any meeting unless a guorum
is present at the commencement of business. Save as otherwise herein
provided six Members or one fourth of the membership if greater
present in person or by proxy shall be a guorum.

- 12 -




18, If within an hour firom the time appointed for the meeting a
quorum is not present the meeting if onvened upon the requisition of
Governors or Members shall be dissolved. 1In any other case it shall
stand adjourned to the same day in the following week at the same time
and place or to such other day and at such other time and place as the
Governors may determine.

19. The Chairman of the Governors shall preside as Chairman at every
General Meeting of the Trust or if there is no such Chajrman or if he
shall not bhe present within five minutes after the time appointed for
the holding of the meeting or iz unwilling to act the Governors shall
choose one of their number to be Chairman of the meeting.

20, If at any meeting no Governor is willing to act as Chairman or
if no Governor is present within five minutes after the time appointed
for holding the meeting the Members present shall choose one of their
number to be Chairman of the Meeting.

21, The Chairman ra. with the consent of the meeting (and shall if
so directed by the wmeeting) adjourn any meetings from fime to time and
from place to place but no business shall be transacted at any
adjourned meeting other than business left unfinished at the meeting
from which the adjournment took place.

22. At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands, demanded by the Chairman
or by at least three Members present and unless a poll be so demanded
a declaration of 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 Trust shall be conclusive evidence
of the fact without proof of the number or proportion of the votes
recorded in favour of or against that resolution. The demand for a
poll may be withdrawn.

23. Subject to the provisions of Article 24, if a poll 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.

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

25. 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.

26, The demand for a poll shall not prevent the continuance of a
meetling for the transaction of any business other than the question
on which a poll has been demanded.
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THE GOVERRORS

27.,(a) The number of the Governors shall be not less than ¢ nor

(b)
(c)

(a)

28.

more than 13 unless otherwise determined by the Governors,
The Regional Superior shall ex officio be a Governor.

The first Governors should be those persons named in the
Statement delivered to the Registrar pursuant to Section 10
Companies Act 1985 and shall ke deemed to have been appointed
under the provisions of this Article.

Subsequent Governors shall be elected by the Members at the
Annual General Meeting provided that the Regional Superior shall

have a power of veto over any nominations or election of
Governors,

Governors shall serve for a term of office of three years or less
as may be determined at the time of election the intention being
that each year one third of the Governors shall retire at the
next Annual General Meeting but shall be availi:ble for re~
election subject to the proviso in Clause 28 next following.

A Governor may be appointed or elected for consecutive periods

not. exceeding in aggregate nine years but thereafter may be re-elected
1f following any such nine year period he shall have ceased to hold
such appointment for not less than one year

29.

Upon the occurrence of any casual vacancy amongst the Governors

the remaining Governors may with the approval of the Regional Supevior
appoint a new Governor to fill tc-ch casual vacancy and to hold
office until the next following Annual General Meeting of the Trust.

30,

The Governor shall vacate office if he:-

{a) ceases to be or is prohibited from being a Governor by virtue

of any provision of the Act relating to the disqualification of
directors; or

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

(c) becomes incapable by reason of mental disorder within the
meaning of the Mental Health Act 1959 of exercising his functions
as such Governor; or

{d) resigns his office by notice in writing to the Trust;
(e) shall have been absent without permission of the Governors
from three consecutive meetings of the Governcrs and the

Governors resolve that the office of such Governor shall be so
vacated.,
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(f} is remeved from office by a resolution duly passed by not
less than two thirds of the remaining tGSovernors of the Trust,

51, The Governors shall be entitled to be repaid all reasonable
expenses properly incurred by them in attending and returning from
meetings of the Governors or General Meetings of the Trust or in
connection with the business of the Trust.

POWERS AND PROCEEDINGS OF THE GOVERNORS

32. The business of the Trust shall be managed by the Governors who
may exercise all such powers of the Trust as are not by the Acts or
by these articles required to be exercised by the Trust in General
Meeting and the exercise of the said powvers shall be subject also to
the control angd regulation of any General Meeting of the Trust but no
resolution of the Trust in general meeting shall invalidate any prior
act of a Governor which would have been valid if su~h resgolution had
not keen passed.

33. The Governors may meet for the despatch of business adjourn and
otherwise regulate their meetings as they think Ffit. Questions
arising at any meeting shall be decided by a majority of votes. 1In
the 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 Governors.

34. The gquorum necessary for the transaction of the business of the
Governors shall be shall be half present of the full body of the
Governors.

35. The continuing Governors may act notwithstanding any vacancy in
their body but if and so long as their number is reduced below the
humber fixed by or pursuant to the Articles of the Trust as the
necessary quorum of Governors the continuing Governors or Governor may
act for the purpose of increasing the number of Governors to 1.at
number or of summoning a general meeting of the Trust but for no other
purpose.

36. The Governors may elect a Chairman of their meetings ana
determine the period for which he is to hold office; but if no such
Chairman is elected or if at any meeting the Chairman is not present
within five minutes after the time appointed for holding the game the
Goverlicrs present may choose one of their number to be Chairman of the

meeting.

37. A resolution in writing signed by all the Governors for the time
being entitled to receive notice of a meeting of the Governors shall
be as valid and effectual as if it had been passed at a meeting of the
Governors duly c¢onvened and held.




38, In addition to all powers hereby expressly conferred upon then
and without detracting from the gencrality of their powers under these
Articles the Governors shall have the following powers nawmely:

(a) to expend the funds of the Trust in such manner as they shall
consider most beneficial for the purposes of the Trust and to
invest in the name of the Trust or in the names of nominees such
part thereof as they may see fit and to direct the sale or
transposition of any such investments and to expend the proceeds
of any such zale for the purposes of the Trust;

(b) to acquire in the name of the Trust build upon pull down rebuild
add to alter repair improve sell or dispose of or otherwise deal
with any land buildings premises or other property for the use of
the Trust;

(¢) to enter into contracts on behalf of the Trust;

{d) to borrow money upon the security of the property of the Trust
and to grant or direct to be granted mortgages for securing the
same;

(e) generally to do all things necessary or expedient for thes due
conduct of the affairs of the Trust not herein otherwise provided
for.

49, All cheques promissory notes drafts bills of exchange and other
negotiable instruments and all receipts for money paid to the Trust
shall be signed drawn and accepted endorsed or otherwise executed as
the case may be in such manner as the Governors shall from time to
time by resolution determine.

40. The Governors shall cause minute books to be kept of the
proceedings at General Meetings of the mrust and of meetings of the
Governors, and shall cause entries to be made therein of all
resolutions put to the vote and of the result of the voting and any
such minutes signed by the Chairman or by another Governor present at
the meeting shall be sufficient evidence of the due passing of any
resolution and of the amount of the majority voting in favour thereof.

INVESTMENT MANAGERS

41. The Governors may delegate their power to manage the investments
belonging to the Charity to Investment Managers being persons having
at least 15 years’ experience in the City of London or other
appropriate financial centre in the United Kingdom of one or more of
the businesses of stockbrokers merchant bankers finance houses and
issuing houses and who are entitled to carry on investment business
under the provisions of the Financial Services Act 1986 on such terms
and at such reasonable remuneration as the Governors think fit but
subject always to the following conditions:-
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{a) The delegated powers shall be exercisable only within clear
policy guidelines *rvawn up in advance by the Governors and within
the powers of investment appligable to the Charity.

(b) Every transaction carried out by the Investment Managers under
delegated powers shall be reported to the Governors within 14
days.

(c) The Governors shall be entitled at any time and without notjice
to review revoke or alter the delegation or the terms thereof.

(d) The Governors shall be bound to review the arrangements for
delegation at least once in every twelve months.

(e} The Governors shall be liable for the acts and defaults of the
Investment Managers in the exercise of the delegated powers in
the same manner as if they were the acts and defaults of the
Governors personally,

SECRETARY

42. The Secretavry shall be appointed by the Governors fox such tinme
at such remuneration and upon such conditions as they may think fit,
and any Secretary so appointed may be removed by them. The provisions
of Section 283 and 284 of the Act shall apply and be observed. The
Governors may from time to time by resolution appoint an assistant or
deputy Secretary, and any person so appointed may act in place of the
Secretary if there be no Secretary or no Secretary capable of acting.

THE SEAL

43. The Seal of the Trust shall not be affixed to any instrument
except by the authority of a resolution of the Governors and in =he
presence of two Governors or of a Governor and the Secretary, and the
said Governors or Governor angd Secretary shall sign every lnstrument
to which the Seal shall be so affixed in their presence and in favour
of any purchaser or person bona fide dealing with the Trust such
signatures shall be conclusive evidence of the fact that the Seal has
been properly affixed.

ACCOUNTS

44. The Governors shall cause proper books of account to be kept in
accordance with the provisiong of Section 221 of the Act.

45. The bocks of account shall be kept at the Office, or subject to
Section 222 of the Act at such other place or places as the Trustees
shall think fit, and shall always be open to the inspection of the
Governors.
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46, The Governors may from time to tine impose reasonahle
restrictions as to the time and manner of the inspection bY the
Members other than Governors, of the accounts and boCKS of the Trust
or any of them, and subject to such restrictions the accounts and
books of the Trust shall be open to the inspection of such Members at
all reasonable times during business hours.

47. At the Annual General Meeting in every year the Governors shall
lay before the Trust a proper income and expenditure account for the
period since the last preceding account for in the case of the first
account since the incorporation of the Trust) made up to a date not
more than seven months pefore such meeting together with a proper
palance sheet made up as at the same date. Every such bhalance sheet
shall be accompanied by proper reports of the Governors and the
Auditors and coplies of such account, balance sheet and reports (all
of which shall be framed in accordance with any statutory documents
for the time being in force) and of any other documents reguired at
law to be annhexed or attached thereto oY to accompany the sane shall
not less than twenty one clear days hefore the date of the neeting be
sent to the Auditors and to al)l other persons entitled to receive
notices of Ggeneral Meetings in the manner in which notices are
hereinafter directed to be served. The Auditors’ report shall be open
to inspection and be read before the meeting.

AUDIT

48, Once at least in every Year the accounts of the Trust shall he
examined and the correctness of the income and expenditure account and
palance sheet ascertained by one or more properly qualified auditor
or auditors as defined by 5.389 of the Act.

49. Auditors shall be appointed and their duties regulated in
accordance with 5,237 of the Act.

NOTICES
50. A notice may be served by the Trust upon any Member either
perscnally Or py sending it through the post in a prepaid letter,

addressed to such member as his registered address as appearing in the
Register of Menbers.

51. Any Member described in the Register of Members by an address not
within the United Kingdom who shall from time to time give the Trust
an address within the United Kingdom at which notices may be served
upon him, shall be entitled to have notice served upon him at such
address, but save as aforesaid and as provided by the Act, only those
Members who are described in the Register of Members by an address
within the United Kingdom shall »e entitled to receive notices froi
the Trust.




52, BAny notice, if served by post, shall ke deemed to have been
served on the day following that on which the letter containing the
same is put into the post, and in proving such service it shall be
sufficient to prove that the letter containing the notice was properly
addressed and put into the post office as a prepaid.

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

INDEMNITY

54, Subject to such provisions of the act, the Governors and every
officer or servant of the Trust shall be indemnified out of the funds
of the Trust against all costs, charges, losses, damages and expenses
which they shall respectively incur or be put to on account of any
act, deed, matter or thing which shall be executed, done or permitted
by them respectively in or about the bonu fide execution of theilr
respective offices, and shall be reimpursed by the Trust all
reasonable expenses incurred by them in or about any legal proceedings
or arbitration on account of the Trust or otherwise in the execution
of their respective offices.

RELIGIOUS WORSHIP

55. The Governors shall ensure that the nature and character of the
religious education and worship that shall be given at the School
shall be in accordance with the teaching rites and practices of the
Roman Catholic Church.

CARE OF PREMISES
56. ™he Governors shall ensure (so far as the approved budgets,
enable them) that the School premises are kept in good repair and
condition and that the furnishings and equipment are suitable and
adequate and that the School premises furnishings and egquipment are
adequately insured.

ADVISORY COMMITTEE
57. The Governors may appeint an Advisory Committee which shall
consist of such persons as the Governors may nominate and may delegate
to such Committee such powers and duties as the Governors may from
f£ime to time determine subject always to the over~-riding authority of
the Governors.

58. The acts and proceedings of any such Advisory Committee shall be
reported to the Governors as soon as possible.
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57. The Governors may appoint an Advisory Committee which shall
consist of such persons as the Governors may nominate and may delegate
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the Governors.
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reported to the Governors as soon as possible.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARAKTEE
AND NOT HAVING 2 SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

St George’s College Waeybridge

The name of the company (hereinafter called ‘the
Trust") is St George’s College Weybridge

The Registered Office of the Trust will be situate in
England

The objects for which the Trust is established are to
provide for such charitable works whatsoever as
advance the Roman Catholic Religion and in particular
(but without prejudice to the generality of the
foregoing) to acquire provide conduct and develop an
independent Roman Catholic School or Schools for the
education principally of Roman Catholic children.

(a} to acquire an interest in the property and
buildings situate thereon known as St George’'s
College Weybridge for the purpose of running the
School presently known as St George’s College and
Woburn Hill ("the School").

(b) to carry on the School in pursuance of the main
object hereof under the name of St George'’s
College Weybridge as a Roman Catholic School as
defined in the Articles of Association.

(c) to institute establish contribute towards and

administer scholarships, bursaries, grants,
awards and other benefactions tenable at +the
School.

(d) to purchase, take on lease or in exchange, hire
or otherwise acquire any property (whether real
or personal and whether in the United Kingdom or
elsewhere) which is necessary or convenient for
any of the purposes of the Trust.

(e) to construct, maintain and alter any hostels,
houses buildings, or works necessary or
convenient for the purposes of the Trust and to
furnish and to fit out with all necessary
furniture and other equipment such buildings as
may from time to time be required for the
purposes of the Trust.



(£)

(g)

{h)

(1)

(3)

(k)

(1)

(m)

(n)

(o)

to take any gift of Property, whether subject to
any special trust of not, for any one or more of
the objects of the Trust,

to take such steps by Person or written appeals,
public meetings, or Otherwise, as may from tipe
to time be deemed eXpedient for the Purpose of
procuring contributions to the funds of the Trust
in the shape of donations, annual subscriptions,
Or otherwige; brovided that the Trust shall not
undertake any permanent trading in raising funds
for its charitahle objects

to print anq Publish any nNewspapers, periodicals,
books or leaflets tnat the Trust may think
nNecessary for the Promotion of jitsg objects

subject to syeh Consents as shall he required by
law to sell, manage, lease, nortgage, dispose of,
Oor otherwise dea) with all or any part of the
Property of the Trust

to invest the monies of the Trust not immediately
required for its PUrposes in of upon such
inVestments, Securities gy Property as the
Governors shal} think fit

execute any Charitable trusts
any local or other charities jin
furtherance of the objects of the Truect and to

grant donatjions for any similar charitable
purpose

to undertake and
and subscribe to

to establish and support, and to aidq in the
establishment and  support of, any  other
charitable associations formed for a11 Or any ¢z
the objects of this Trust

amalgamate wjith any  charitable companieg
institutions societies oy associations having
oObjects altogether or ip part similar ¢




(p}

(q)

(r)

(s)

(t)

this Trust.

to purchase or othervise acquire and undcrtake
all or any part of the property, assels,
1jabilities and engagerents of any one or more of
the companies. institutions, societies or
associations with which this Trust is aunthorised
to amalgamate

to transfer all or any part of the property,
assets, liabilities and engagements of this Trust
to any one or more of the charitable companies,
institutions, societies or associations with
which this Trust is authorised to amalgamate

to pay all costs charges and expenses preliminary
or incidental to the promotion formation
establishment and incorporation of the Trust

to make, revoke or agree to the making, amendment
or revocation of any instrument, articles or
rules of government in connection with any School
or Schools and to appoint or dismiss officers
thereof and to do all such thinge as may be
required by statute or regulation relating
thereof

to do all such other lawful things as shall
further the attainment of the above obkjects or
any of them

PROVIDED that:-

Tn case the Trust shall take or held any property
which may be subject to any trusts, the Trust
shall only deal with or invest the same in such
manner as allowed by law, having regard to such
trusts.

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

(1ii)In case the Trust shall take or hold any property

subject to the Jjurisdiction of the Charity
Commissioners for England and Wales, the Trust
shall not sell, mortgage, charge oY lease the
same without such authority, approval or consent
as may be required by law and as regards any such
property Governors of the Trust shall be
chargeable for any such property that may come
into their hands and shall be answerable and
accountable for their own acts, receipts,
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neglects and defaults, and for the due
adninistration of such property in the sane
manner and +to the same extent as had been
effected, and the incorporation of the Trust
shall not diminish or impair any control or
authority exercisable by the Chancery Division,
of the Charity Commissioners over the Governors
pbut they shall as regards any such property be
subject jointly and separately to such control or
authority as if the Trust were not incorporated.

{(iv) In the case that either education shall cease to
be a head of charity or statute shall forbid or
prevent the conduct of carrying on of schools
other %than as schools maintained within the
Education Act 1944 or any other statutory re-
enactment thereof the objects of the Association
shall be exclusively for those Roman Catholic
purposes set out in Clause 7 below as if the
Association had been wound up or dissolved.

The incoime and property of the Trust whencesoever derived,
shall be applied solely towards the promotion of the
objects of the Trust as set forth in this Memorandum of
Association and no portion thereof shall be paid or
transferred directly or indirectly, by wer of dividend,
ponus or otherwise howsoever by way of profit to the
Members of the Trust and no (Governors appointed to any
office of the Trust shall be paid salary or fees. PROVIDED
that nothing herein shall prevent the payment in good faith
by the Trust:-

(a) of reasonable and proper remuneration to any member
officer or servant of the Trust (not being a Governor)
for any services rendered to the Trust;

(b) of reasonable and proper remuneration to the
Headieacher on condition that the Headteacher shall
not be entitled to vote on a Resolution nor attend any
meeting of the Governors concerning his own
appointment or remuneration by the Trust unless the
Governaors request him to attend any meeting whereupon
he may so attend but may not vote thereat nor will his
presence be material in establishing a quorum for such
a meeting.

(c) of interest on money lent by any member of the Trust
or any of its Governors at a rate per annum not
exceeding 2% less than the annual percentage rate of
interest for the time being at which deposits in
sterling are offered by prime banks in the London

interbank market.




(d) of reascnable and proper rent for premises demised or
let by any member of the Trust or any of its
Governors,

(e) of fees remuneration of other benefit in money or
money’s worth to a company of which any of the
Governors may be a member holding not more than one-
hundredth part of the capital of that company.

(f) to any of its Governors of reasonable and proper out-
of-pocket expenses;

(g) to any Governor for the time being hereof being a
solicitor or other person engaged in any profession
for all usual professional or other reasonable charges
for work done by him or his firm when instructed by
his co-Trustees so to act in that capacity on behalf
of the Trust,

(h) The payment of any premium in respect of any insurance
or indemnity to cover the liability of the Governors
(or any of them) which by virtue of any rule of law
would otherwise attach to them or him in respect of
any negligence, default, breach of duty or breach of
trust of which he may be guilty in relation to the
company Provided that any such insurance or indemnity
shall not extend to any claim arising from wilful
fraud or wrongdoing or wilful neglect or default on
the part of a governor

The liability of the Members is limited.

Every Member of the Trust undertakes to contribute to the
assets of the Trust in the event of the same being wound up
while he is a Member or within one year after he ceased to
be a Member, for payment of the debts and liabilities of
the Trust contracted before he ceases to be a Member and of
the costs, charges and expense of winding up, and for the
adjustment of the rights of the contributories among

themselves, such amount as may be reguired not exceeding
£1.

If upon the winding up or dissolution of the Trust there
remains, after the satisfaction of all its debts ang
liabilities, any property whatsoever the same shall not be
paid to or distributed among the Members of the Trust but
shall after due provision has been made for the continuance
of any pensions or allowances to retired employees of the



Trust in accordance with any pension scheme for the time
being in force at the date of liguidation, be given or
transferred to the Trustees for the time being of a charity
for Roman Catholic purposes adninistersd in connection with
the Instituts of Josephites (hereinafter called “the
Order") which is presently registered with the Charity
Commission under numder 312 071 and is regulated by a
Declaration of Trust made on the 24 day of May 19229 by
Andrew Joseph de Wolf and 10 others as amended by Deed of
Revocation and Declaration of New Trusts dated 30 day of
June 1992 by Peter John McHugo and 3 others to be applied
for such charitable purposes connected with the advancement
of the Roman Catholic Religion as the Trustees for the time
being of the Order shall think fit but if the Order shall
have ceased to exist or shall have ceased to carry on
direct or support any charitable work them for such lawful
charitable purposes connected with the advancement of the
Roman Catholic Religion as the Trustees shall decide.

True accounts shall be kept of the sums of money received
and expended by the Trust and the matters in respect of
which such receipts and expenditure take place, of all
sales and purchases of goods or services by the Trust and
of the property, credits and liabilities of the Trust; and,
subject to any reasonable restrictions as to the time and
manner of inspecting the same that may be imposed in
accordance with the regulations of the Trust for the time
being, such accounts shall be open to the inspection of the
Members. Once at least in every year the accounts of the
Trust shall be examined and the correctness of the income
and expenditure account and balance sheet ascertained by
one or more property gqualified aAuditor or Auditors as
defined by 5.389 of the Companies Act 19885,

No addition alteration of amendment shall be made to or in
the provision of the Memorandum of Association for the time
being in force unless the same shall have been previously
submitted to and approved by the Charity Commissioners for
England and Wales and no addition alteration or amendment
shall be made to or in the provisions of such memorandum,
which would cause the Trust to cease to be a charity at law
and no addition alteration or amendment shall be made to or
in the provisions of Clause 7 of such Memorandum without
the consent in writing of the Regional Superior (as defined
py the Articles of Association).




We the several persons whose narss and addresses are subscribed are

desirous of being formed into a company in pursuance of this
Memorandun of Association

NAMES ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

oo Lhors bl O ellad
gr QGM& Celloq We baid e Sww@e,
RO“fham Mcgm nwal‘

)
Dated this gt day of ak“‘“") 1993

Witness to the above signatures:

L (s
el
"



THE COMPANIES ACT 1985

T3 COMPANY LIMITED BY GUARANTER
Eu AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

-of—
St. Georgefs College Weybridge
GENERAL

1. In these presents the words standing in the first column of the
Table next hereinafter contained shall kear 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 1985 and any statutory re-
enactment or amendment thereof.

These presents The Articles of Association and the
regulations of the Trust from time to time
in force.

The Order The Institute of Josephites.

The Regional Superior The Regional Superior for the time being of
the Order in England and Wales.

The Trust st George’s College Weybridge.

The School st George’s College Weybridge and Woburn
Eill

The Headteacher The person appointed Headmistress or

Headmaster of the School.

The Pupil A child admitted to the School as a pupil
following registration as such.

The Governors The Trustees for the time being of the Trust
as constituted under these presents

The Office The registered office of the Trust.
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The Seal The Comxen Seal of the Trust
Roman Catholic TIn cormunion with the fee of Rore

The Diocese The Ronan Catholic Dicocese in which the
School ig for the time being situated

The Bishop The Roman Catholic Bishop of the Diocese
(and during the vacancy) the person who is
for the time being entitled under the Canon
Law of the Roman Catholic Church to exergise
jurisdiction as Ordinary over Roman
Catholics living in the Diocese

A Roman Catholic school A school recognised as such by the Bishop
The United Kingdom Great Britain and Northern Ireland
Month Calendar Month

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

And words importing the singular number only shall include the plural
rumber, 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 Trust shall, if not inconsistent with the subject »r
context, bear the same meanings in these presents.

OBJECTS
2. The Trust is established for the purposes expressed in the Memorandun
of Association.
MEMBERS
3. The number of Members of the Trust shall not exceed 50 and shall not

be less than 4.

4. The majority of the Members shall be of the Roman catholic faith and
if the provision of this Article shall at any time cease to be satisfied
then sufficient Members shall retire as will enable the provisions thereof
be satisfied. The decision of the Governors as to the Member or Members
who must retire shall be final and conclusive and binding on all persons
and shall become efiective once notice has been given.

- 10 ~
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5, (1) Notwithstanding the preceding Articles hereof the
subscribers to the Memorandun of Association shall be the
initial Members of the Trust, Subject to Artigle 4 hereof

subsequent lembers shall be such peysons as shall be
appointed by the Governors.

(ii) Any person who is a Governor shall »e a HMembey during his
term cf office.

6, A person shall cease to be a Memker:-
(a) by resignation given by nctice in writing to the Trust,

(b) if he shall not send a reply within three months aftexr &
notice has keen sent to him by the Trust or the Secretary
to the Trust asking him if he is deslrous of resigning.

(c) on death.

(d) on the passing of a special resolution proposed by the
Governors at a Ceneral Meeting to the effect that such
person shall cease to be a Member.

(e) on ceasing to be a Governor.

7. No right or privilege of a Member shall be in any way
gransferable and all such rights and privileges shall cease upon the
Member ceasing to be such whether by death dissolution retirement
resignation or otherwise.

8. The Govarnors may appoint any pexrson to be a President or Vice
president or Patron of the Trust but such office shall caxry neither

executive duties and responsibilities nor voting rights.

9. The Trust shall in each year hold a General Meeting as its annual
General Meeting in addition to any other meetings that may be held in
that year and shall specify the meeting as such in the notices calling
it and not more than 15 months shall elapse between the date of one
Annual General Meeting of the Trust and that of the next: Provided
that so long as the Trust holds its first Annual General Meeting
within 18 months ef its incorporation it need not hold it in the year
of its incorporation or in the following year. The Annual General
Meeting shall be held at such time and place as the Governors shall
appoint.

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

11. The CGovernors may whenever they think f£it and they shall upon a
requisition made by two thirds of the Members convene an Extraordinary
General Meeting or in default such a neeting may be convened by any
such requisitions as is provided in gection 368 of the Act.
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12, BAny reguisition made by the Covernors or Memkers shall express
the cbject of the meeting proposed to ke called and shall be left at
the registered office of the Trust.

13, Upon receipt of such requisition the Governors shall forthwith
proceed to convene a General Meeting. If they do not proceed to
convene the same within 21 days from the date of the reguisition
the regquisionists may themselves convene a meeting,

l4. An Annual Geperal Meeting and a meeting called feor the rassing
of a Special Resolution of the Trust shall be callszd by 21 days”
notice in writing at the least and a meeting of the Trust other than
an Annual General meeting or a meeting for the passing of a Special
Resolution shall be called by 14 days’ notice in writing at the least,
The notice shall be exclusive of the day on which it is served oy
deemed to be served and of the day for which it is given and specify
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 the
manner hereinafter mentioned or in such other manner if any as may pe
prescribed by the Trust in General Meeting to all Members Provided
that a meeting of the Trust shall notwithstanding that it is called
by shorter notice than that specified in this Article be deemed to
have been duly called if it is so agreed

(a) in the case of a meeting called as the Annual General Meeting by
all the Members entitled to attend and vote thereat; and

() in the case of any other meeting by a majority in number of the
Members having a right to attend and vote at the meeting being
a majority together representing not less than ninety five
percent of the total voting rights at that meeting of all
Members.

15  The accidental omission to give notice of a meeting to cr on the
non-receipt of a notice of a meeting by any person entitied to receive
Notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

16. All business that is transacted at an Extraordinary General
Meeting and all that is transacted at an Anmial General Meeting shall
be deemed special with the exception of the consideration of the
accounts balance sheets and the annual report of the Governors and the
report of the Auditors and election of Governors in the place of those
retiring and the appointment and the remuneration of the Auditors.

17. No business shall be transacted at any meeting unless a guorum
is present at the commencement of business. Save as other/ise herein
provided six Members or one fourth of the membership if greater
present in person or by proxy shall be a quorum.



18, If =within an hour from the time appointed for the neeting a
quorum is not present the meeting if convened upon the reguisition of
Governors or Members shall be dissolved. In any other case it shall
stand adjourned to the same day in the following week at the same time
and place or to such other day and at such other time and place as the
Governors may determine,

19. The Chairman of the Governors shall preside as Chairman at every
General Meeting of thas Trust or if there is no such Chairman or if he
shall not be present within five minutes after the time appointed for
the holding of the meeting or is unwilling to act the Governors shall
choose one of their number to be Chairman of the neeting.

20. If at any meeting no Governor is willing to act as Chairman or
if no Governor is present within five minutes after the time appninted
for holding the meeting the Members present shall choose one of their
number to be Chairman of the Meeting.

21. The Chairman may with th consent of the meeting {(and shall if
so directed by the meeting) adjourn any meetings from time to time and
fror place to place but no business shall be transacted at any
adjourned meeting other than business left unfinished at the neeting
from which the adjournment took place.

22. At any General Meeting a resolution put to the vote of the
meeting shall be decided on a 2show of hands, demanded by the Chairman
or by at least three Members , *~sznt and unless a poll be s0 demanded
a declaration of 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 Trust shall be conclusive evidence
of the fact without proof of the number or proportion of the votes
recorded in favour of or against that resolutiosn. The demand for a
poll may be withdrawn.

23, Subject to the provisions of Article 24, if a poll demanded in
manner aforesaid, it shall be taken at such time and place, and in
such menner as the Chairman of the meeting shall direct, and the
result of the poll shall be deemed to be the resoclution of the meeting
at which the poll was demanded.

24. No pcll shall be demanded on the election of a Chairman of a
meeting or any question of an adjournment.

25. 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.

26. 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 pull has been demanded.




THE GOVERNORS
27, (a) The number of the Gorernors shall be not less than 6 norxr
more than 13 unless othervise determined by the Governors.

(b) The Regional Superior shall ex officio be a Governor.

{(¢) The first Governors should be ti.ose persons named in the
statement delivered to the Registrar pursuant to Section 1.0
companiecs Act 1985 and shall be deemed to have been appointed
under the provisions of this article.

(d) Subsequent Governors shall be elected by the Members at the
Annual General Meating provided that the Regional Superior shall

nave a power of veto over any nominations or election of
Governors.

(e) Governors shall serve for a term of office three years or less
as may be determined at the time of election the intention being
that each year one third of the Governors shall retire at the
next Annual General Meeting but shall be available for re-
election subject to the provise in Clause 28 next following.

28. A Governor may be appointed or elected for consecutive periods
not exceeding in aggregate nine years put thereafter may be re-elected

if following any such nine year period he shall have ceased to hold
such appointment for not less than one year

29. Upon the occurrence of any casual vacancy amongst the Governors
the remaining Governors may with the approval of the Regional Superior
appoint a new Governor to fill such casual vacancy and to hold

office until the next following Annual General Meeting of the Trust.
30. The Governor shall vacate office if he:-
(a) ceases to be or is prohibited from being a Governor by virtue
of any provision of the Act relating to the disqualification of
directors; or

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

(c) becomes incapable by reason of mental disorder within the
meaning of the Mental Health Act 1959 of exercising his functions
as such Governor; oI

(4} resigns his office by notice in writing to the Trust;

(e) shall have been absent without permission of the Governors
from three consecutive meetings of the Governoxrs and the
Governors resolve that the office of such Governor shall be so
vacated.




(£} is removed from office by & resolution duly passegd by not
less than two thirds of the remaining Governors of the Trust,

31, The Govarnors shall be entitled to be repaid all reasonpable
eXpanses properly incurred by them in attending and returning from
meetings of the Governors or General Meetings of the Trust or in
connection with the business of the Trust,

POWERS AND PROCEEDINGS QF THE GOVERNQORS

32. The business of the Trust shall be managed by the Governors vho
may exercise all such powers of the Trust as are not by the Acts or
by these Articles required to be exercised by the Trust in General
Meeting and the exercise of the said powers shall be subject also to
the control and regulatign of any Genergl Meeting_of tpe Trust. but no

not been passzed.

33. The Governors may meet for the despatch of business adjourn and

otherwise regulate their meetings as they thamk s, Questions
arising at any meeting shall be decided by a m»,ore . 7 vates, In
the case of an equality of votes the Chairman wuall 4e . g second or

casting vote. A Governor may and the Secretary on Lhe requisition of
a Governor shall at any time summon a meeting of the Governors.

Governors,

35. The continuing Governors may act notwithstanding any vacancy in
their body but if and so long as their number is reduced below the
number fixed by or pursuant to the Articles of the Trust as the
necessary quorum of Governors the continuing Governors or Governor may
act for the purpose of increasing the number of Goverrnors to that
number or of summoning a general meeting of the Trust but for no other
purpose.

36. The Governors umay elect a Chairman of their meetings and
determine the period for which he is to holad office; but if no such
Chairman is elected or if at any meeting the Chairman is not present

37. A resolution in writing signed by all the Governors for the tinme
being entitled to receive notice of a meeting of the Governors shall
be as valid and effectual as if it had been passed at a meeting of the
Governors duly convened and held.
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38. In addition to all powers hereby expressly conferred upon them
and without detracting from the generality of their powers under these
Articles the Governors shall have the following powers namely:

(&) to expend the funds of the Trust in such manner as t.uey shall
consider most beneficial for the purposes of the Trust and to
invest in the name of the Trust or in the names of noninees such
part thereof as they may see fit and to direct the sale or
transposition of any such investments and to expend the proceeds
of any such sale for the purposes of the Trust:

(b} to acquire in the name of the Trust build upon pull down rebuild
add to alter repair improve sell or dispose of or otherwise deal
with any land buildings premises or other property for the use of
the Trust;

(e¢) to enter into contracts on behalf of the Trust;

(d) to borrow money upon the security of the property of the Trust
and to grant or direct to be granted mortgages for securinhg the
same;

(e) generally to do all things necegsary or expedient for the due
conduct of the affairs of the Trust ot herein otherwise provided
for.

39. All cheques promissory notes drafts bills of exchange and other
negotiable instruments and all receipts for money paid to the Trust
shall be signed drawn and accepted endorsed or otherwise executed as
the case may be in such manner as the Governors shall from time to
time by resolution determine.

40. The Governors shall cause mninute books to be Kept of tha
proceedings at General Meetings of the Trust and of meetings of the
Governors, and shall cause entries to be made therein of all
resolutions put to the vote and of the result of the voting and any
such minutes signed by the Chairman or by another Governor present at
the wmeeting shall be sufficient evidence of the due passing of any
resolution and of the amount of the majority voting in favour thereof.

INVESTMENT MANAGERS

41. The Governors may delegate their power to manage the investments
belonging to the Charity to XInvestment Managers being persons having
at least 15 years’ experience in the City of London or other
appropriate financial centre in the United Kingdom of one or more of
the businesses of stockbrokers merchant bankers finance housas and
issuing houses and who are entitled to carry on investment business
under the provisions of the Financial Services Act 1986 on such terms
and at such reasonable remuneration as the Governors think fit but
subject always to the following conditions:-
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(2) The delegated powers shall be exercisable conly within clear
policy guidelines drawn up in advance by the Governors and within
the powers of investment aprlicable to the Charity.

(b) Every transaction carried out by the Investment Managers under
delegated powers shall be reported to the Governors within 14
days.

{c) The Governors shall be entitled at any time and without notice
to review revoke or alter the delegation or the teims thereof.

(d) The Governors shall be bound to review the arrangements for
delegation at least once in every twelve months.

(e} The Governors shall be liable for the acts and defaults of the
Investment Managers in the exercise of the delegated powers in
the same manner as if they were the acts and defaults of the
Governors personally.

SECRETARY

42. The Secretary shall be appointed by the Governors for such time
at such remuneration and upon such conditions as they may think fit,

and any Secretary so appointed may be removed by them. The provisions
of Section 283 and 284 of the Act shall apply and be observed. The
Governors may from time to time by resolution appoint an assistant or
deputy Secretary, and any person so appointed may act in place of the
Secretary if there be no Secretary or no Secretary capable of acting.

THE_SEAL

43. The Seal of the Trust shall not be affixed to any instrument
axcept by the authority of a resolution of the Governors and in the
presence of two Governors or of a Governor and the Secretary, and the
said Governors or Governhor and Se cretary shall sign every instrument
to which the Seal shall be so affixed in their presence and in favour
of any purchaser or person bona fide dealing with the Trust such
signatures shall be conclusive evidence of the fact that the Sea) has
been properly affixed,

ACCOUNTS

44. The Governors shall cause proper books of account to be kept in
accordance with the provisions of Section 221 of the Act.

45. The books of account shall be Kept at the Office, or subject to
SBecticn 222 of the Act at such other place or places as the Trustees
shall think fit, and shall always be open to the inspection of the
Governors.
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46. The Governors may from time to time inpose reasonable
restrictions as to the time and manner of the inspection by the
Members other than Governors, of the accounts and bocks of the Trust
or any of them, and subject to such restrictions the accounts and
books of the Trust shall be open to the inspection of such Members at
all reasonable times during business hours,

47, At the Annual General Meeting in every year the Governors shall
lay before the Trust a proper income and expenditure account for the
period since the last preceding account (or in the case of the first
account since the incorporation of the Trust) made up to a date not
more than seven months bkefore such meeting together with a proper
balance sheet made up as at the same date. Every such balance sheet
shall be accompanied by proper reports of the Governors and the
Auditor:. and copies of such account, halance sheet and reports (all
of which shall be framed in accordance with any statutory documents
for the time being in force) and of any other documents required at
law to be annexed or attached thereto or to accompany the same shall
not less than twenty cne clear days before the date of the meeting be
sent to the Auditors and to all other persons entitled to receive
notices of General Meetings in the manner in which notices are
hereinafter directed to be served. The Auditors’ report shall be open
to inspection and be read before the meeting.

AUDIT

48, Once at least in every year the accounts of the Trust shall be
examined and the correctness of the income and expenditure account and
balance sheet ascertained by one or more properly qualified auditor
or auditors as defined by S.389 of the Act.

49. Auditors shall be appointed and their duties regulated in
mccordance with S.237 of the Act.

NOTICES

50. A notice may be served by the Trust upon any Member either
personally or by sending it through the post in a prepaid letter,
addressed to such member as his registered address as appearing in the
Register of Members.

51. Any Member described in the Register of Members by an address not
within the United Kingdom who shall from time to time give the Trust
an address within the United Kingdom at which notices may be served
upon him, shall be entitled to have notice served upon him at such
address, but save as aforesaid and as provided by the Act, only those
Members who are described in the Register of Members by an address
within the United Kingdom shall be entitled to receive notices from
the Trust.
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52. Bny notice, if served by post, shall b= deemed to have been
served on the day following that on which the letter containing the
came is put into the post, and in proving such service it shall be

sufficient to prove that the letter containing the notice was properly
addressed and put into the post office as a prepaid.

DISSOLUTION
53, Clause 7 of the Memorandum of association of the Trust relating
to the winding up and dissolution of the Trust shall have effect a%
if the provisions thereof were repeated in these articles.

INDEMNITY

54. Subject to such provisions of the Act, the Governors and every
officer or servant of the Trust shall be indemnified out of the funds
of the Trust against all ccsts, charges, losses, danages and expenses
which they shall respectively incur or be put toc on account of any
act, deed, matter or thing which shall be executed, done oOr pernitted
by them regpectively in or about the bona fide execution of their
respective offices, and shall be reimbursed by the Trust all
reasonable expenses incurred by them in or about any legal proceedings
or arbitration on account of the Trust or otherwise in the execution
of their respective offices.

RELIGIOUS WORSHIP

55. The Governors shall ensure that the nature and character of the
religious education and worship that ."hall be given at the School
shall be in accordance with the teaching rites and practices of the
Roman Catholic Church.

CARE_OF PREMISES

56. The Governors shall ensure (so far as the approved budgets,
enable them) that the School premises are Kkept in good repair and
condition and that the furnishings and equipment are suitable and
adequate and that the School premises furnishings and equipment are
adequately insured.

ADVISORY COMMITTEE

57, The Governors may appoint an Advisory Committee which shall
consist of such persons as the Governors may hominate and may delegate
to such Coumittee such powers and duties as the Governors may from

time to time determine subject always to the over-riding authority of
the Governers.

58. The acts and proceedings of any such Advisory Committee shall be
reported to the Covernors as soon as possible.
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2789023

| hereby certify that

ST GEORGE’S COLLEGE WEYBRIDGE

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given unéier my hand at the Companies Registration Office,

7 J 1
» i . :, v Loy
g &

Fo A do e

Cardiff the 11 FEBRUARY 1993

an authorised officer
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