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{6) Horo insort:
A Solicitor of the
*“Buprome Court "
{or v» Scolland “a
Solivitor ™) “enguged
“in the formation’

or
“A person nemod

“in tho Artioles of

“ Asgocintion as o
“Director er
“ Baorotary,"

Deeclared at__1, Gresham Street \

3, _LAWRENGE_AUSTIN BIDDLE e itgee

of.. .1, Grosham Sireeb,.London, K.0.2. S

Do solemnly and sincerely declare that I am (°)__a. Sollelbor of the |

Supreme Court engaged in the formation

v

of _H.HeS. (ASCOT)

i Limited,
S :r‘ﬂ
And that ail the requirefnents of the Companies Act, 1948, in respéct of
(;f ' o

matters precedent to the registration of the said Company and incidental

thereto have been complied with, And I make this sclemn Declaration

conseientiously believing thesame to be true and by virtue of ﬁhe'pfoﬁsioﬁsﬁ

 of the Statutory Declarations Act, 1835.

in_the City of London

the ‘Stg day of Oetlste,,

one thousand nine hundred and fifty-

Live,

Before me,

ko

Note.—This marg}

is reserved for binding and must not be Dtt
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COMPANY LIMITED RY GUARANTER AND NOT 2 J[‘»
HAVING A SHARE CAPITAL, » L

!

Memorandumy of Ggsociation

H. H. S. (ASCOT) LIMITED

N i
" :
*, N )

1. The name of the Company (hercinafter called “ the
Association ”*) is ¢ H. H. 8. (Ascor) LMITED.”

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

3. The objects for which the Association is established are—
(A) To carry on, whether in the United Kingdom or
-abroad, a school or schools where girl students
m.ay obtdill o stund cducation of the highest order,
and in particular (but without limiting the generality

of the foregoing provision) to carry on at Ascob

- or clsewhere the school at Ascot, in the County of
Berks, knownas Heathfield, herctoiore carried on ‘ ' T

by Heathfield School Limited, and previously by - }
Miss Fleanot: Besgrice Wyatt, and with a view :
thereto , forthwiih ‘apon ineorporation to purchase ' L :
ghares and hold shares in Heathfield School Limited Y
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and to enter into an agreement upon the ferms,
with or without modification, of a. draft agreement
which has already been prepared and is expressed
to be made bebween Theophilus Garfield Skyrme
and Lawrence Austin Biddle the executors of the
said Miss Eleanor Beafrice Wyatt of the first pa
- Heathficld School Limited of the sccond pae g '
Association of the third part and Env 'e@é \%55
Moore the wife of Norman Cameron Mooty of tlﬁ g0Ct
fourth part, and to ecarry the same intd effe

with or without modification.

(2) To aect (subject to the approval of the\Lord
Chancellor) without remuneration as a trust corpera- ;
tion in relation to charitable, ecclesiastical or public }
trusts.

(¢} To provide prizes, scholarships and exhibitions for ‘
students, whether at any school belonging to the
Association or at any other school, college ox
institution. 3.

(p) To provide any accommodation which may be
deemed desirable for the pupils attending and
persons employed at the school or schools of the ,

© Association, including class rooms, sitting rooms, :
dormitories, studios, libraries, laboratories, music
rooms, sanaboria, swimming and other baths and
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gymnasia, and to afford to all pupils and such e
norsons facilities and convenionces for reading, o
writing and excreise of all descriptions. . }f@

(8) Lo afford to eall pupils attending the school or Yo
sehools of the Association facilities for playing e
games of cricket, lacrosse, bowls, golf, hadminton,
lawn tennis or other games or any other kind of
amusement, sport or entertainment.

(F) Subject to the provisions of section 14 of the - . -
Companics Act 1948, to purchase, take on lease
or in exchange, hire or otherwise acquire any real
or personal property and any rights or privileges
which the Association may think necessary or
convenient for the promotion of its objects, and
to consfruct, maintain and alter any buildings or e
erections necessary or convenient for the work of parn
the Association. N S

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

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

(1y To borrpw or raise money for the purposes of the
Associgiion on such terms and on such security as
may be thought fif. ‘ .

+(7) To inyest the moneys of fthe Association mnot:
immegdiately required.for .its ;purposes in or upon

' such/investments, securitics or property as may
be /thought fit, but so thatb money‘;\z subject or -
representing property subject to the jurisdiction of
the Charity Commissioners for England and Wales
£hall only bhe invested in such securities and with

/ such sanction (if any) as may for the time heing be
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prescribed by law.
) To establish and support or aid in the establish- o
/ - ment and support of any charitable associations or .-

7 ingtitutions and to subseribe or guarantee money
for charitable purposes in any way counected with
the purposes of the Association or calculated to
~farther its objects. '

(L) To grant pensions or gratuitics to any einployees or
ex-employees of the Association or its predecessors
in business, or the »relations, connections or
dependents of any such persons, and to cstablish
or support asseciations, institutions, clubs, fun’, -
and trusts calculated to benefit any such persous, Lo
or otherwise advance the interests of the Association
or of its members. .

(M) To do all such other things as are incidental or ‘ g@
conducive to the attainment of the above objects o
or any of them. o

Provided always and it is hereby declarved that—- ‘
(i) The Asspci_at-ion is established for charitable purposes L
only within the legal meaning of that phrase and '
its property and income shall be held and applied
for those purposes only ; and
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(ii) All the objects and powers of the Association shall
be construed as limited by the foregoing terms of
this proviso which shall be treated as overriding
in effect and as governing all the provisions of this
Memorandum of Associafion notwithstanding any-
thing expressed or implied therein to the contrary.

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

condition which if an object of the Assoeciation would make it a
Trade Unien. '

And provided further that in case the Association shall take
or hold any property subject to the jurisdietion of the Charity
Commissioners for England and Wales or Minister of Bduecation,
the Association shall not sell, iortgage, 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 that may come into their hands
and shall be answerable and accountable for thejr own acts, receipts,
neglects and defaults, and for tho due administration 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 Association shall not diminish or impair any -
control or autkority exercisable by the Chancery Division, the
Charity Commissioners or the Minister of Education over such
Council of Management or Governing Body but they shall as

- Yegards any such property he subject jointly and separately

to such control or authority as if the Association were not
incorporated. In case the Association shall take or hold any
property which may be subject to any trusts, the Association
shall only deal with the same in such manner as allowed by law,
having regard to such trusts.

4. The income and property of the Association, whence-
soever derived, shall be applied solely towards the promotion of
the objeets of the Association as set forth in this Memorandum of
Association, and no portion thereof shall be yaid or transferred
directly or indirectly, by way of dividend, bonus or otherwise
howsoever by way of profit, to the members of the Association.

Provided that nothing herein shall prevent the payment, in
good faith, of reasonable and proper remuneration to any officer or
servant of the Association, or to any member of the Association,
in return for any services actually rendered to the Asgociation, nor
prevent the payment of interest at a rate no exceeding 5 per
cent. per annum on money lent or reasonable and proper rent for
premises demised or let by any member to the Association ; but
so that no memher of the Council of Management or Governing
Body of the Association shall be appointed fo any salaried office
of the Association or any office of the Association paid by fees,
and that no remuneration or other benefit in money or money’s
worth shall be given by the Association to any member of such
Council or Governing Body, excopt repayment of out-of-pocket
expenses and inferest at the rate aforesaid on money lent or
reasonable and proper rent for premises demised or let o the
Association ; provided that the provision last aforesaid shall not

G 10
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apply to any payment to any company of which & membor of the
Oggl%il of Ix\rﬂte%naygement or Governing Body may be a member,
and in_which such member shall not hold more than one
hundvedth part of the capital, and such membor shall not be
bound to account for any share of profits he may receive in
respect of any such paymoent.

es of
Association for the time being in force, unl 6 same shall
. proved by the Board

have been previously submitted to an
of Trade.

Hiohs on which a licence is granted by the Board
0 the Association in pursuance of section /19 (1) of the

Sy
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G & TEvery member of the Association undertakes tﬁ contribute
to the assets of the Association, in the event of the same being
wound wp while he is a member, or within one year after he ceases
to be a member, for payment of the debts and liabilities of the

“Association contracted befors he coases to be a member, and *

of the costs, charges and expenses of winding up, and for the

" adjustment of the rights of the contributories among themselves,

such amount as may be required no excoeding £1.

BILox g, z 4. If upon the winding up or dissolution of the Association
th

re remains, after the satisfaction of all itg debts and Liabilities,
any properly whatsoever, the same shall not be paid to or
distributed among the members of the Association, but shall bhe
given or transferred to some other instibution or institutions having
objects similar to the objects. of the Assgcia_mtion, and which shall

80 far as effect cannot bo given to such Drovision, then fo some
charitable object.

M;.:,rg' & 8. True accounts ina]l be kept of the sums of monéy

received and expended by the Association, and the matters in
respect of which such receipts and expenditure take place, of
all sales and purchases of goods by the Association and of
the properby, credits and liabilities of the Association ; and,
subject to any reasonable restrictions as to the time and manner
of mspocting the same that may be imposed in accordance with
the regulations of the Association for the time being, such accounts
shall hs open to the inspection of the members.” Once at least
n every year the accounts of the Association shall be examined
and the correctness of the income and expenditure account and
balance gheet ascerfained by omne or more properly qualified

fitth paragraphs of this Memorandum™ |

®

<k

C. ;

i

;e B
EE

L ‘<‘,y‘g

. .

P

.";

R

H
]
o
|
?
i
2
tey
3

- L TS S
NN A T
el T e e AR L T

P



R Ta=hed

et

R

2

s

SN

E St 2 o

ST M T O

¢

7

W, the several persons whose names and addresses ave subseribed, | 5 gs i

are desirous of being formed into a Company in pursuance of this" ‘7
Memorandum of Assoeiation.

NMIES, ADDRIIRSES AND DESCRIPTIONS OF SUBSCRIBERHS
D -
/g'l///f Fo™ f f 1 f-/ 4 S ey -

/z;md@ma by
A W'-p,za-. (Wnopns Conmansele
Kade Ma~facts Tha s .

Deloion

I

!

= 04*-' . 5’(9‘*-‘”9&'@%/

/A»M Wu e

, MWW&\,HMW

M Blalion Burfi™ (Kp&-ut)

A o, M% o pib

*45 NMMC}& Sqmw W—&;fMKGA S t

C@‘/Ic . «'}ﬁ'név? Gdltrs Cour tain v (ot~ ] CLM%}E?//L«.@LM

Dated this 18 day of LS e, 1085,

Witness t6 the above Signatures— '\
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The Companies Aot 1948,

UOMPANY LIMITED BY GUARANTEE AND NOT
HAVING A BHARE CAPITAL.

QArtitles of Aggociation

or

H. H. 5. (ASCOT) LIMITED

GENERAL,

1. In these ;gresyents the words standing in the first qolumn i
1 of the Table next hereinafter contained shall bear the meaning get
‘ ’ opposite to them respectively in the second column thereof, if not

inconsistent with the subjeet or context—
WorDng MeANIN 3
The Act . ++ The Companies Act 1948,

I These presents .. These Articles of Association, and the
i . regulations of the Association from time
[ iy to time in foree.

’ The Association .. The above-named Association,

f8 The Couneil »» The Council of Management for the time
being of the Assaciation. o
1 ' . The Office .. .. The registered office of the Association,

: © TheSeal .. .. The common seal of the Association.
!‘ - The United Kingdom Great Britain and N orthern Treland.
L':J’-;’f Month .. .. Calendar month. ‘ .
oo In writing .. .. Vritten, printed or Lithographed, or vartly
1 , one and partly another, and other modes
§ : of representing or reproducing words in a
e visible'form,
‘ - S ‘ And words importing the singular numbey only shall include
T the plural number, and vice verss, ’
:ﬁ Words importing the maseuline gender only shall include tha
e feminine gender ; and ‘
f 4Words importing persons shall include corporations.
i Subject as aforesaid, any words or expressions defined in the
! Act or any statutory modification thereof in foree at the date on
i : which these Presents hecome binding on the Association shall,
4 if not Incongistent with the subject or context, bear the same
; meanings in these presents.
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2, The number of members with which the Association i
proposes to Dbe vegistered is 100, but the Council may from |

time to time registor an incroase of members,

3. The provisions of section 110 of the Act shall be observed

by the Association, and cvery member of tho Association shall
either sign a written consent to become a moember or sign the
register of members on hecoming a member,

4. The Association is established for the purposes expressed
in the Memorandum of Association, .

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

GENBRAL MEEDTINGS.

6. The Association shall hold a General Meeting in every
calendar year as its “Annual General Meeting at such fime and
place as may be determined by the Council, and shall specily
the meeting as such in. the notiees calling it, provided that every
Annual General Meeting except the first ghall be held not more than

.fifteen months after the holding of the last preceding Annual
. General 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.

7. *All General Meefings, other than Annual General
Meetings, shall be called Extraordinary General Meetings.

8. The Council may whenever they think fit convene
an TExtraordinary General Meeting, and Extraordinary General
Meetings shall also be convened on such requisition, or in default
may be convened by such requisifionists, as provided by section 132
of the Act.

g. Twenty-one days’ notice in writing at the least of
every Annual General Meeting and of every meefing convened to
pass a Special Resolution, and fourteen days’ notice in writing
at the 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 bour of meeting, and in the case of special business the
general nature of that business, shall be given in manner hevein-
after mentioned to such persons (including the Auditors) as are
under these presents or under the Act cnfitled to receive such
notices from the Association; but with the consent of all the
members having the right to attend and vote thereat, or of such

proportion of them as is prescribed by the Act in the caste ‘of -

-

meetings other than Annual General Meetings, & mecting may -he
convened by such notice as those members may think fit.

10. 'The accidental omission to give notice of a meeting to,
or the non-receipt of such notice by, any person entitled to
receive notice thereof shall not invalidate any resolubion passed,
or proceeding had, at any meeting.

@10
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PROOEEDINGS Al GENBRAL MERVTINGS.

11. A1l business shall be doomod spocial that is transactod
ab an Bxtraordinary Goneral Meefing, and all thatb 18 tr@nsa,oiged
at an Annual General Meoting shall aiso be deemed special, with
the exception of the consideration of the income and expenditure
account and balance sheeb, and tho reports of the Council and
of tho Auditors, the election of membors of the Counecil in the
place of thoso rotiring, and the appointment of, and the fixing of
ihe remuneration of, the Auditors. @

12. No business shall be sransacted at any Goneral Meefing
unless a quorum is present when the mecting proceeds to business.
Save as herein otherwise provided soven members personally
present shall be a guorum.

13. Tt within haif an hour from the time appointed for the

holding of a General Meeting & quorum is nos present, the meeting, -

if convened on the requisition of members, shall be dissolved.
any other case it shall stand adjourncd to the same day in the next
week, at' the same time and place, or at such other place as the

Council may determine, and. if at such adjourned meeting a

quorum is not present within haif an hour from the time appointed
for holding the meeting the members present shall be a quorum.

14. 'The Chairman (if any) of the Council shall preside as

" Chairman at every General Meoeting, bub if there be no such

Chairman, or if at any meeting ho ghall not be present within
fifteen minutes affer the time appointed for holding the same,
or shall be unwilling to preside, the members present shall choose
some member of the Council, or if no such member be present;, or
if all the members of the Couneil present decline to take the chair,
they shall choose some member of thoe Association who shall be
present to preside. ,

1. The Chairman may, with the consent of any meeting

at which a quorum is present (and shall if so directed by the

meetiug), adjourn a meefing from time to time, and from place -
., to place, bub no business ghall e transacted at any adjomrned
meeting other than business which might have beon, transacted

at the meeting from which the adjournment toolk place.
Whenever » meeting is adjourned for thirty days or more, notice
of the ad:]qm-ned meebing shall be given in the same manner as
of an original meeving. Savo as aforcsaid, the members shall
not be entitled to any notice of an adjournment, or of the business
tobe transacted at an adjourned meeting.

16. 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 ail the members baving the right to vote
at the mecting, and unless a poll be so demanded a declaration
by the Chairman of the meeting that a resolution has »~-~ ed,
or carried unanimously or by a particular majority, or lost, or not
carried by a particular majority, and an entry to that eﬂ:‘ec’t in the

@
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mintke book of the Association ghall bo conclusive ovideneco of
the fact without proof of the number or proportion of the votes
recorded in favour of or against that resolution. The demand
for o poll may be withdrawn. '

17. Subject to the provisions of Article 18, if a poll be
demanded in manner aforesaid, it shall be taken at such time and
place, and in snch manner, as the Chairman of the meeting shall
direct, and the result of the poll shall bo deemed to be the
resolution of the meeting at which the poll was demanded.

18.  No poll shall be demanded on the election of a G}ié,irman
of a meeting, or on any question of adjournment. '

19. In the ease of an equality of votes, whether on'a show of
hands or on a poll, the Chairman of the meeling shall be entitled
to o second or casting vote,

20. The demand of & poll shall not prevent the continuance
of & meeting for the transaction of any business other than the
question on which a poll has. been demanded.

VOTES OF MEMBERS. )

21. Subject as hereinafter provided, overy member shall
hiave one vote.

22. Save as herein expressly provided, no member other than
2 member duly registered, who shall have paid every subscription
and other sum (if any) which shall be due and payable to the
Asgociation in respeet of his membership, shall be entitled to
vote on any question cither personally or by proxy, or as a proxy
for anofher member, at any Gencral Meeting. : 2

23. Votes may be given on 2 poll cither 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 2
show of hands. A corporation may vote by its duly authorised
representative as provided by section 139 of the Act. A proxy
need not be a member. ,

24. The instrument appointing a proxy shall be in writing

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

in writing, or if such appoinfor is a corporation under its common
seal, if any, and, if none, then under the hand of some officer
duly aufhorised in that behalf.

25. The instrument appoinfifg a proxy and the power of
attorney or other authority (if any) under which it is signed or a
nofarially certified or office copy thereof shall be deposited at the
office not less than forty-eight hours before the time appointed
for holding the meeting or adjourned meeting at which the person
named in the ingfrument 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, and in default the instrument of proxy shall not
be treated as valid. No instrament appointing a proxy shall be

" walid after the expiration of twelve months from the date of ifs

execution.
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. vote given in accordance _wit;h the termn of on
instrﬁgnenﬁ of 'prox%r shall be valid nohwmhgmnd%ng hh(_a‘ previous
death or insanity of {he principal or revocation of the Proxy ox of
$he authority under which the proxy Wwas exgeuted, prow@ed
that no intimation in writing of, the death, irsanity or re“\_rocam'on
as aforespidl shall have heen received ot the office before the

s

commencement of the meeling or adjourned meeting at which the
Proxy is used.

97. Any instrument appbinting a proxy Shall be in the

following form or as neax thereto as circumstances will adwmit :—
1
« @, H. 8, (Ascor) TAMITED.

“T : ,
T of \
« g mermber of H.IL 8. (Agcor) LIMITED, hereby
- ¢ gppoint )
4 of )
« and failing Jim, ‘ : y
“ of 5

3
« to vote for me and on my behalf abt the [Annual
0 or Extraordinary, or Adjourned, a8 the case may
“ pe] General Meebing of the Asgociation to be held

“ on the day of , and ab
¢ gyery adjournment thereof. '
« Ag witpess ooy hand this day of. 19

The jnstroment appointing a Proxy shall he deemed to confer

authority to demand ox join in demanding 2 poil.

COUNCIL OF MANAGEMENT.

98, TUntil otherwise determined by 2 General Mecting, the
number of the members of the Couneil shall not be less than three
nor more fhan fifteen.

29, The first members of the Council shall be the subscribers
to tho Memorandum of Association. ,

{

40. The Council may from time to time and ab any time

appoint any member of the Association a8 & member of the

Council, either to fill a casual vacancy or hy way of addition

to the Council, provided that the prescribed maximum be not
thereby exceoded, and thab he Tidelity Trust Limited shall
have the sole right of appointing & member of the Council to replace:
2 member vacating office under Article 36 (A) of these Articles.
Any;:member so appointed ghall retain his office only until the

next Annual Gemeral Mesting, but he ghall then be eligible for

re-election.

) 3L. No person who ig not a member of the Association shall
151, anyﬂcmcumstances be eligible to hold office as a membeor of the
nuneil. ,

2

POWERS OF THE cog:’:idm N

32, ’_[.‘helbuféi'hess of the Associativit shall be managed by
the Couneil who may pay ail such “expenses of, and preliminary
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and ineidental to, the promotion, formation, establishmont and
registration of tho Association as they think fit, and may exercise
all such powers of the Assoclation, and cdo on behall of the
.Aﬁsocmtgon all such acts as may bo oxercised and done by tho
Association, and as are not by statute or by these presents
required o0 be cxercised or dono By the Association in General
Mocting, subject nevertheless to any regulations of these presents,
to,,,tm_a provisions of the statutes for the time being. in force and
affoeting the Association, and to swel regulations, being not
Inconsistent with the aforesaid regulatioris or provisions, as may
be prescribed by the Association in General Meeting, but no
,:;egulgx,tion made by the Association in Goneral Meeting shall
invalidate any prior act of the Council which would have been

- valid if such rogulation had not been made.

) 33, The members for the time being of the Council mﬁa_{r acti
e notwithstanding any vacancy in their body ; provided ximays

that in case the members of the Council shall ab any time:jy or
bereduced in number to less than the minimum number pregeribed
by or in accordance with the'e prdsents, it shall be lawful £or them
to aoct as the Counecil for the purpose of admitting persons to

membership of the Ar~sociation, filling up vacancins in their

body, or of summoning a General Meeting, but not for any

i

other purpose.

SECRETARY.

/ E
34. The Fecretary shall be appointed by the Couneil for

- such. time, at such remuneration and upon sich conditions ag they

may thisnk fit, and any Secretary so appointed may be removed hy

them. The provisions of seetions 177 and 179 of the Act shall =

apply and be observed. The Council may from time to time by
resolution appoint an assistant or deputy Secretary, and any person/

‘S0 appointed may aeb in place of the Secretary if there be no
Secretary .or no Secretary capable of acting. ‘

e . THE SEAL.

256. The seal of the Association shall ndf be affixed {o anyy

instrument except by the authority of a resolution of {he Couneil,
and in the presence of at least two members of the Council and
of the Secretary, and the said members and Seeretary shall sign
every instrument to which the scal shall be so affixed in their

presence, and in favour of any purchaser or person bona fida

dealing with the Association such signatures shall be conclusive
evidence of the fact thut the seal has been propexly affixed.

/
/’;"/

DISQUALIFIOATION OF MEMBERS OF THE COUNCIL.

36. 'The office of a maember of the Oouncil shall be vacated—

() 1£ o Tecciving order is made against him or he makes
any arrangement or composition with his creditors.

(B) If he becomes of unsound mind.
(¢) If he ceases to bo a member of the Association.
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(D) If by notice in writing to tho Association ho resigns
his office.

(B) If he ccases to hold office by rcason of any order made
under section 188 of the Act.
¥) If he is removed from office by a resolution duly
o passed pursuant to section 184 of the Act.

@) If ho is removed from office by a resolution .of "the
@) Board of Directors of The Fidelity Trust Limited

Ascoebin. _ Ba1vod on thesBempany—at ils registered office: -

Provided that such removal shall not tako eﬁpct
until three months after service of such resolution
and at any time during the said period of three
months the saidd resolution may be cancelled or

withdrawn by a further resolution’ of the Koard

of Dircetors of The Fidelity Trust Limited.

ROTATION OF MEMBERS OF THE COUNCIL,

37. At the first Annual General Meetiﬁglérmd at the Annual

General Meeting to be held in- every subsequent year, one-third
of the members of the Council for the time being, or if their
number iz not' a multiple of three then the number nearest to
one-third, shall retire from office.

38, The members of the Council to retiro shail be those who
have been longest in office since their last election or appointment.

As between members of equal seniority, the members to vetire = . - °
stall in the absence of agreement be selected from among them N
by lot. 'The length of time a member has been'in office shall be -

computed from his last election or appointment. A- retiring
member of the Council shall be eligible for re-election. '

39. The Association may, at the mecting at which a member
of the Council retires in manner aforesaid, fill up the vacated office

by electing a person thereto, and in default the retiring member

shall, if offering himself.for re-election, be deemed to have been
re-electied, unless at such meeting it is expressly resolved not fo

- fill such vacated-office, or unless a resolution for the re-election; of

such member shall have been put to the meeting and lost. /7

40. No person not, Heing a member of the Council rativing
at the meeting shall, unless recommended by the Couneil ‘for
election, be eligible for election to mambership of the Council at any
General Meeting, unless within the preseribed time before the day
appointed for the meeting there shall have been given to' the
Secretary notice in writing, kv some member duly qualified to be

present and vote at the mesifw:; for which such notice is given, of

* 0 » 1, (s . b
his intention to propose such porson for election, and also notice

in writing, sigied by the person to be proposed, of his willingness
60 be elected. The preseribed time ahove mentioned shall be
such that, between the date when the notics is served, or deemed

| _to be served, and the day appointed for the meeting there shall be

not less than four nor more than twenty-eight infervening days.
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. 41 _Thoe Association may from fime to timo in General
nleot'-lng?1 increase or reduce the number of members of the Couneil,
and detormine in what rotation such increased or reduced number

shall go out of office, and may make the appointments necessary
for effocting any such increaso.

42. {A) In addition and without prejudice to the provisions
of section 184 of the Act, the Association may by Exfraordinary
Resolution remove any member of the Council before the
expiration of his period of office, and may by an Ordinary
Resolution appoint another qualified member in hig stead ; but
any person so appointed shall retain his office so long only as the

member in whosa place he ‘is appointed would have held the same
if he had not been removed.

o 0 : L
(8) Unless and until otherwise determined by the GempanyAssoriadion ﬂ( /{ ‘
by Ordinary Resolution, either generally or in any particular case,:

no membper of the Council shall vacate or be required to vacate
his office as a member of the Council on or by reason of his attaining
or having attained the age of seventy, and any member of the
Counecil retiring or liable to retive under the provisions of these
Atticles and any person proposed to be appointed a member of
the Council shall be capable of being reappointed or appointed,
as the case may be, as 2 member of the Couneil notwithstanding
that at the time of such reappointment or appointment he has
attained the age of seventy, and no special notice need be given
of any resolution for the reappointment or appointment or
approving the appointment as 2 member of the Qouncil of a person
who shall have attained the age of seventy, and it shall not be

necessary to give to the members notice of the age of any membey -

of the Council or person proposed to be reappointed or appointed
as such. ‘

PROCEEDINGS OF THE COUNCIL.

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

44. A member of the Council may, and on the request of
2 member of the Council the Secretary ghall, at any time, summon
2 meeting of the Council by notice served upon the several
membeis of the Council. A member of the Council who is absent
from the United Kingdom ghall not be entitled to notice of

a meeting.

45. The Council shall from time to time elect & Chairman
who ghall be entitled to preside at all meetings of the Council at
which he shall be present, and may determine for what pe_rJ.orl
he is to hold office, but if no such Chairman be elected, or if ab
any meeting the Chairman. be not present within five minutes

28]
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aftor the time appointed for holding the meefing and willing
to preside, the members of the Couneil present shall choose one
of their number to be Chairman of the mesting.

46. A meecting of the Council ab which o quorum is present
shall be competent to exercise all the authorities, POWCLS and
discretions by or under the regulations of the Asgociation for the
time being vested in tho Council generally. -

47. The Council may delegate any of their powers t0

committees consisting of such member or members of the Couneil
as they think fit, and any committee so formed shall, in the
exorcise of the powers g0 delegated, conform. to any regulations
imposed on it by the Couneil. The meetings and proceedings
of any such committee shall be governed by the provisions of
these presents for regulating the meetings and proceedings of
the Council so far as applicable and so far as the same shall
not be superseded by any regulations made by the Couneil.

48. All acts bona fide done by any meeting of the Council
or of any committee of the Council, or by any person achbing as &
member of the Council, shall, notwithstanding it be afterwards
discovered that there was Some defect in the appointment or
continuance in office of any such member or person acting as
aforesaid, or that they or any of them were disqualified, be as
valid as if every such person had been duly appointed or had

* duly continued in office and was qualified to be a membper of the

Oouncil.

49. The Council shall cause proper minutes to be made of
all appointments of officers made by the Council and of the
proceedings of all meetings of the Association and of the Couneil
and of committees of the Council, and all business transacted ab
such meetings, and any such minutes of any meeting, if purporfing
to be signed by the Chairman of such meeting, or by the Chairman
of the next succeeding meeting, <hall be sufficient evidence without
any further proof of the facts therein stated.

50. A resolution in writing signed by all the members for

the time being of the Couneil or of any committee of tho Couneil

who are entifled to receive notice of a meoting of the Counecil
or of such committee shall be as valid and affectual as if iv had been. .-
passed at a meeting of the Council or of such committee duly .

convened and constituted.

ACCOUNTS.

bl1. '.Dhe’Council shall cause proper books of account to be
kept with respect to-—- m

(o) all sums of money received and expended by the
Association and the mattors in respect of which
such receipts and expenditure take place ;

(B) all rcslales and purchases of goods by the Association ;
- an

(0) the assets and liabilities of the Association.
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Proper books shall not bo deemod to be kept it there aro not
kept such books of account as ure nocessary to give a true and

foir view of the state of the affairs of + it
g sl alfaivg of the Associs
explain its transactions. ¢ Asgociation and to

52, i‘he books of account shall bo kept at ‘ !
B2 ‘ ¢ a pt at the office, o
subject to section 147 (3) of the Act, at such other place or pl’aceé
as the Council shall think fit, and ghall always be open fo the
inspection of the members of the Council

_ B3. The Association in Genoral Moeting may from time to
time impose reasonable restrictions as to the time and manner
of the inspection by the members, other than members of the
Couneil, of the accounts and books of the Association, or any of
them, and subject to such restrictions the accounts and books of
the Association shall ' be open to the inspection of such members
at all reasonable times during business hours.

54. At the Annual General Meeting in every year the Council
shall Jay before the Association 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 Association)
made up to & date not more than four months before snch meeting,
together with a proper balance sheot made up as at the same
date. IBvery such balance sheet shall be accompanied by proper
reports of the Council and the Auditors, and copies of such
account, balance sheet and reporfs {all of which shall bo framed
in accordance with any statufory requirements for the time
being in force) and of any other documents required by law to

be annexed or attached therefto or to accompany the same shall -

not less than twenty-one clear days béfore the date of the meeting
subject nevertheless to the provisions of section 158 (1) (¢) of the
Act, be sent to the Audifors and to all other persons entitled to
receive notices of General Meebings 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 as required by

gection 162 of the Act.

, AUDIT.

55. Once at least in every year the accounts of the
Asgociation shall be examined and the correctners of the income
and expenditure accour$ and balance sheet a certained by ome
or more properly qualified Auditor or Auditors.

56, Auditors shall be a,ppointed and their duties regulaced
in accordance with sections 159 to 162 of the Act, the members
of the Council being treated as the Directors mentioned in those

gections.
NOTICES.

57. A notice may be gerved by thoe Association upon any
member, either personally or by sending it through the post in a
prepaid letter, addressed to such member af his rogistered address
as appearing in the register of merbers.

G 10
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58, .Any membor described in the rogigter of members by an
addvess not within the United Kingdom, who shall from time to
time give the Association an address within the Unitod Kingdom
at which notices may bo served upon him, shall be entitled to have
notices sexved upon him at such address, but, save ag aforesaid
and as proyided 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 Association.

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

DISSOLUTION:

60. Olause 9 of the Memorandum of Association of the
Association relating to the winding up and digsolution of the
Association shall have effect as if the provisions thereof were

. repeated in these Articles.
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NABCES, ADDRESSES AND DRSORIPLIONS OF SUBSORIBERS

.....

L {8
o3 Dated this | § ~day of Oy XS 1955.
. YWitness to the above Signaturés-— )

L,A, ‘ ﬂ;c_\cﬁ_sd._
( o &Vf
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No. 556463 e

Cextificate of Fucorporation

4 Bereby Certify tha

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

H: H,. 8. . (ASCOT) LIMITED..

is this day Incorporated under the Companies Act, 1948, and that {hﬁ F'.,.‘JJ
A

-

Company is Limited.

Giverimder my hand at London this.... ¥venty=sixih...............day of

oekober.. One Thousand Nine Hu%d%f%wﬁm’e
. ) ’ vZef

Registrar of Canﬁ}aafzies
Certificate %—J A {771 gfm@ :
received by . & '
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THY COMPANIES ACT, 1948,
5
'y
174
& Syerial Resnlutio |
v ‘ : 3
— oy — .
H.H.S. (ASCOT) LIMITED-— -
.o | ; | |
e Puassed 2060 of December, 1955.
. o e ! L ‘
C.)H
s T At an IBxrraorvrany GeNenan Meprixe of the above-named
Company held at 1, Gresham Street on. Tuesday, the 20th day of ' Wb
N . I
. ) 4
' December, 1955, the following Resolution was passed as a Seecsan T
- . , . - :
9 RESOLUTION t— , ' o : P . i
= El i . ,{,7 :i.
* i
i
~ & RIESOLUTION, e
) B
o ‘ . i R . " ; i
5 : . THAL subject to the approval ol the Board of Trade {he - L 5"
¢ name of the Company he aitered to Ileathfield School Limited. . iz
- e Y ;
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" Company Number.... 356463........

/)/ L) L
K
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‘Reference: CR. 98/2748/55 ' . BOARD OF TRADE, .-

COMPANIES ACT, 1948

H.H. 8. (ASCOT) | Limited

Pursuant to the provisions of Sub-Section (I) of Section 18 of the -
Companies Act, 1948, the Board of 'I‘rade hereby approve of the name //
of the above-named Company being changed to HEATHFIELD SCHGOL: i
LIMITED o | S
» « /.-7 o
s

/Z 1

, \ Signed on behalf of the Board of ;Ei:ade
,this* twentieth - A dayof December 1955 |

oA

i Anthorised in that behalf hy the

1
oo P : ’
R et President of the Board of Trade. .,
Perern s =EE T ’ '
No. C. 60. : .
A (547469) Wi, 443291429, 30, /54, P, & N, Lid. G.813
y B ’ .
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. Change of Pame

@:Btt[f[t&tk pursuant lo Section 18(3) of the Companies Act, 1948

3 Borshy Ceriify tha ...
HaHa 0. (AROOT). TXMTPRD,

having,’ with the sanction of a  Special Resolution of the said Company and
with the approval of the BOARD OF TRADE, changed its name, is now called
i FRATHETRID. SCEOOL, TINITHD.....

. CRTPITTR

BErRs Ry wpew efir ace LN R T e LI L PN Habbesern g rpes

and 1 have entered such new name on the Register accordingly. CoT

B Tl 2 A 3 g3 g

R

Civen under my hand at London, ihis..... ¥uentieth, . .....dey of
W DOCEMDET One thousand nine hundred and fifty.....Laye

L T

Registror of CoMiparties.

Ry

Certificate received by ... LEN

—

Date .. 20 Ly
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HEATHFIELD SCHOOL LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above-named
¢ ’ompany duly convened and held at 1 GRESHAM STREE;[‘ LONDON E. C 2 on
e Sixteenth day of October, 1956, the followmg a_esolutlon was duly passed

ya SPECIAL RESOLUTION —

h
y

That. the Memorandum of Assocmtlon of the Company be
altered by the deletion of the words in the second paragrapn of“x
clause 4 thereof begmnmg “but so that no member ! and endlng @4&

RESOLUTION

e

B .
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“of any such payment?”,
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The Companies Aot 1948,

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL.

Memorandbum of Association

or

H. H. S. (ASCOT) LIMITED

1. The name of the Company (hereinafter. called * the
Asgociation ) is “ H. H. 8. (Ascor) LIMITED.” o

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

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

(A) To carry on, whether in the United Kingdom or
abroad, a school or schools where girl students
may obfain a sound education of the highest order,
and in particular (but without limiting the generality
of the foregoing provision) to carry on at Ascot
or elsewhere the school at Ascof, in the County of
Berks, known as Heathfield, heretofore carried on
by Ileathfie}d School Limited, and previously by
Miss Ifleanor Beatrice Wyatt, and with a view
thereto forthwith upon inecorporation to purchase
shares and hold shares in Heathfield School Limited
and to enter info an agreement upon the terms,
with or without modification, of a draft agreem
which has alrcady been prepared and is expres
to be made between Theophilus Garfiel

and Lawrence Austin Biddle the executory o thq\c_)\\Q

said Miss Lleanor Beatrice Wyatt of the firaf part
Heathfield School Limited of the second pad;, the
Association of the third part and Emmic ¥lary
Moore the wife of Norman Cameron Moore ofg
fourth part, and to ecarr-. the same into effect
with or without modification.

(B) To act (subject to the approval of the Lord
Chancellor) without remuneration as a trust corpora-
tion in relation to charitable, ecclesiastical or public

; trusts.
(c) To provide prizes, scholarships and exhibitions for

students, whether at any school belonging to the-

Association or at any other school, college or
institution.

(p) Mo provide any accommodation which may be
deemed desirable for the pupils attending and
persons employed at the school or schools of the
Association, including class rooms, sitting rooms,
dormitories, studios, libraries, laboratories, music
rooms, sanatoria, swimming and other baths and

Biidle s € (af-Joo)
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gymnasia, and to afford o all pupils and -such
persons facilities and conveniences [or reading,
writing and oxoreise of all descriptions.

(B) To afford to all pupils atitending the school or
schools of the Association facilities for playing
games of cricket, lacrosse, bowls, golf, badminton,
lawn tennis or other games or any other kind of
amusement, sport or entiertainment. )

(r) Subject to the provisions of section 14 of the
Companics Act 1948, to purchase, take on lease
or in exchange, hire or otherwise acquire any real
or personal properly and any rights or privileges
which the Association may think necessary or
convenient for the promotion of its objeets, and.
to -construct, maintain and alter any buildings or
erections necegsary or convenient for the work of
the Associatiotl. _

(6) o sell, let, mortgage, dispose of or turn to account
all or any of the property or asscts of the
Association as may be thought expedient with
& view to the promotion of its objects.

() To undertake and execufe any ftrusts which may
lawiully be undertaken by the Assoeiation and
may be conducive to its objects.

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

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

(k) To establish and support or aid in the establish-
ment and support of any charitable associations or
institutions und to subscribe or guarantee money
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for charitable purposes in any way connected with -

the purposes of the Association or caleulated to
further its objects.

{(£) To grant pensions or gratuitics to any employces or
ex-employees of the Association or its predecessors
in business, or the -relations, connecetions or
dependents of any such persons, and fo establish
or support associations, institutions, clubs, funds
and trusts caleulated to benefit any such persons, .
or otherwise advance the interests of the Association
or of its members.

(3) To do all such- other things as ave incidental or
conducive to the attainment of the above objects
or any of them.’

Provided always and it is hereby declared that—

(i) The Association is established for charitable purposes
only within the legal meaning of that phrase and
its property and income shall be held and applied
for those purposes only; and

e -1s w S R
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(ii) All the objoets and powers of the Association shall
be construed as limited by the foregoing fiorms of
this proviso which shall be freated as overriding
in effecti and as governing all the. provisions of this
Memorandum of” Association notwithstanding any-
thing oexpressed or implied therein o the contirary.

Provided also that the Association shall not support with its
funds any object, or endeavour to impose on or procure to be
obsorved by 1ts members or others, any regulation, restriction or
condition which if an object of the Association would make it a
Trade Union. ~ .

And provided further that in case the Association shall take
or hold any property subject to the jurisdiciion of the Charity
Commissioners for Englanc and Wales or Minister of Education,
the Association shall not sell, mortgage, charge or lease the
same without such authoriby, approval or consent as may he
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 that may come into their hands
and shail be answerable and accountable for their own acts, receipts,
neglects and defaulfs, and for the due administration of such

property in the same manner and to the same oxtent as they-

would as such Council of Management or Governing Body
have been if no incorporation had heen eifected, and the
ineorporation of the Association shall not diminish or impaiv any
control or authority exercisable by the Chancery Division, the
Charity Commissioners or the Minister of Iducation over such
Council of Management or Governing Body but they shall as
regards any such property be subjeet joinfly and separately
to such control or authority as if the Association were not
incorporated. JIn case the Association shall take or hold any
property which may be subject to any trusts, the Association
shall only deal with the same in such manner as allowed by law,
having regard to such trusts.

4, The income and property of the Assoeciation, whence-
soever derived, shall be applied solely towards the promotion of
the objects of the Association as seb forth in this Memorandum of
Association, and no portion thercof shall he paid or transferred
directly or indirectly, by way of dividend, honus or otherwise
howsoever by way of profit, to the members of the Association.

Provided that nothing herein shall prevent the payment, in
good faith, of reagonable and proper remuneration o any officer or
servant of the Association, or to any member of the Association,
in return for any services actually rendered to the Association, nor
prevent the payment of interest at a rate not exceeding 5 per
cent. per annum on money lent or reasonable and proper rent for
premnises demised or let by any member to the Associat%on.f—}.ﬁw
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b. The lability of the members is limited.

6. Bvery membear of the Association undertalkes to contribute -
to the assets of the Association, in the event of the same being
wound up while he is a member, or within one yoar affer he ceases
to be & member, for payment of the debts and liabilities of the
Association contracted bheforé he ceases 1o be 2 member, and
of the costs, charges and expenses of winding up, and for the @
adjustment of the rights of the contributories among themselves,

such amount as may be required not excooding £1.

7. It 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 to or '
distributed among the members of the Association, but shall be
given or transferred to some other institution or institutions having
objects similar to the objects of the. Association, and which shall
prohibit: the distribution of its or their income and property
among its or their members to an extent at least as great as ig
imposed on the Association under or by virtue of clause 4 hereof,
such institufion or institutions to bhe determined by The Fidelity
Trust Limited (or if at the dato of such winding up or dissolution
The Fidelity Trust Limited shall itself have heen wound up then
such institution or institutions shall be determined by the members
of the Association at or befors the time of dissolution), and if and
80 far as effect cannot be given to such provision, then to somo
charitabie object.

8. True accounts shall be kept of the sums of money
received and expended by the Association, and the matters in
respect of which such receipts and expenditure take place, of:
all sales and purchases of goods by the Association and of
the property, eredits and liabilities of the Association 3 and,
subject to any reasonable restrictions as to the time and mannes
of inspecting the same that may be imposed in accordance with -
the regulations of the Association for the time being, such accounts
shall be open to the inspection of the members. Once af least
in every year the acecounts of the Association shall be examined
and the correctness of the income and expenditure account and
balance sheet ascertained by ome or more properly qualified
Auditors or Auditors.
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Lhe Companies Aot, 1948

Special Resolution .

or

HEATHFIELD SCHOOL LIMITED

Passed 21st October, 1958 ;
Ar the SDCON‘D ANNUAL GENERAL MpErmNe of t;he above-nmmed B é

?"5' ﬁ

Oompany, duly convened, ancl held at I Gresham Street London, f

E.C.2, on the 218t day of ch;ober, 1958, the following REsoLuTION

v was duly passed as a SPECIAL RESOLUTION :— " f

{i

5o , !
) RESOLUTION RED . ET
- That Article 12 of the Company’s aﬁ‘ssocmtlon : !

be read and construed as if the word g
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No, 556463 |24 .

*

The Gompanics Aal, 1948

COMPANY LIMITED BY SHARES

Sperial a&mulutiuﬁﬁ

or

HEATHFIELD SCHOOL LIMITED

Puassed 28th i’\Tovember, 1961

AT the- FIFTH ANNUAL GENERAL MEETING of the above-named

dbx“npany',f'\clﬂuly,convened, ‘and ‘held at.10 Upper Berkeley Street,

London, Wl, on the 28th day of November, 1961, the following

@ RESOLUTIONS were duly passed as SPECIAT RESOLURIONS i—

RESOLUTIONS

1. That the Memorandum of Association of th\,
be altered as follows :—

(A) By deleting. in clause 3, sub-clzuse (F) thh wor
« Subject to the provisions: of gection 14 of the Coudpa i
Act, 1948,”.

, - >
- @ - (8) By substituting for clause 3, sub-clause (3) the following
' new sub-clause, namely — ©

“ (J) o invest the moneys of the Association not imme-

v - - * [3 * ¢ r‘ S
diately required for its purposes in or pon such invest- SRS '
~ ments, gecurities or property 8s may be thought fit, L
% subject nevertheless to such. conditions (if any) and ,
f i Lt s P 1)
' e ' a'r(““ S e " ((‘r‘[g»w
: . AR e
» - ( { . !
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such consents (if any) as may for the time being he
inyposed or required by law and subjeet also as hereinaitor
provided.” '

(0)

By deleting from elauso 3, sub-clause (1) the words

“or of its membors .

(o)

substitn

By deleting the last two pa,rzhg‘mphs of clause 3 and
ting therefor the folflowing provision, namely :—

I

“Provided also that :—

(1)

(i).

(iif)

In case the Association shallytake or hold any property
‘which may be subject to any trusts, the Association
shall only deal with or invest the same in such manner
as allowed by law, having regard to such trusts,

The Associa,ﬁion shall not Suppoi*i; with its funds any

observed by its members or others, any regulation,
restriction or condition which, if an object of the
Association, would make it a Trade Union, i

In case ﬁhezAssocia:tipn shall take or hold any property
subjeet to the jurisdiction of the Charity Commissioners

object, or endeavour to impose on or procure to be .

for Bngland and Wales or Minister of Lducation, 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 Coureil of Management or Governing

Body of the Association shall be chargeable for any
snch property that may come into their hands and
shall be answarable and accountable for their own
acts, receipts, neglects and defaults, and for the due
administration of such property in the same manner
and to the same extent as they would as such Couneil
of Managemant or Governing Body have been if no
incorporation had been effected » and the incorporation

. of the Association shall not diminish or impair any
., control or authority ¢xerr'sable by the Chancery

Division, the Gharity Cormmiissioners or the Minister

- of Bdueation over such Councii of Management or

(E)
that no

Governing Body, but they shall as regards any ‘such
property be subject jointly and separately to such
control or authority as if the Agsociation were not
incorporated.”

By adding at the end of clause 4 the words “ but so
member of the Couneil of Management or Governing

N

&
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Body of the Association shall be appointed to- any salaried |

office of the Association or any office of the Association paid
by fees, and that no remuncration or other benefit in money
or movey’s worth shall be given by the Association to any
member of such Council or Governing Body, éxcept repayment
of out-of-pocket expenses and interest at the rate aforesaid
on money len} or reasonable and proper rent for premises

- demised, or let to the Association ; provided that the provision

last aforesaid shall not apply to any payment to any corapany
of which a member of the Council of Management or Governing

Body may be a member, and in which such member shall nob

hold more than one-hundredth part of the eapital, -and such
member shall not be hound to account for any share of profits
he may .receive in respect of any such payment.”

9.. Tiat the Armcles of . Assocla.tlon of the Company be

altered: as follows ;— 4 .

( A.,.L\'By deleting from 'Arbicle 5 the words “in accordance -

with ﬁhb prcmsmns herelna,fter contained M,

(B) By subsmbutmg m Article 30 for the words
i Arbche 36 (o) the words “ Axticle 36 (@) .

(c) By subsmtutmg in Artmle 60 for the numbm « 97 the
number ¢ 77,

- 3. Thaﬁ subject to the apysoval of the Board of Trade the

name of the Company be altered to * HEATHFELD S0H00%, .

o &z,-,v%. s

P _) f fﬂum M.
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The Solleltors’ Law Statfoncry Sorlety, Tomited, 3 Ducklessbury, B0 CH05211-10397




Lhe Companies Aol 1948

R COMPANY LIMITED BY GUARANTEE
o AND NOT HAVING A SHARE CAPITAL

T e s ot e e o B B A
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HEATHFIELD SCHOOL LIMITED

P

"N\ 1. The name of the Company (hereumfter called "the Assoc:atmn ")
is "HEATHFIELD SCHOOL LIMITED. " 7

2. 'The reglstered office of the Assomatmn w111 be s:tuate in
Fngland, ; B . _

3. The uobjects'for which the Association is established are--

o (A) To carry on, whether in the.United Kingdom or abroad,
a school or schools where girl students may obtain a

(but without limiting the generality of the'foregoing
provision) to carry on at Ascot or elsewhere the school
at Ascot, in the County of Berks known as Heathiield, *
heretofore carried on by Heathfield School Limited, and ’
P «+  previously by Miss Eleanor Beatrice Wyatt and with a ¢ -
/ ‘ view thereto forthwith upon incorporation to purchase
shares and hold shares in Heathfield School Limitéd and
to enter into an agreement upon the terms, with or with-
out modification, of a draft agreernent th ch has already
‘been prepared and is expressed to be made bhetween o
Theophilus Garfield Skyrme and Lawrence Austin
Biddle the executors of the sdid Miss Eleanor Beatrice
@ att of the first part, Heathfield School Limited of the
Q- second part, the Association of the third part wud Emmie -
ch)‘l Maiy/Moore the wife of Norman Cameron Moore of the * "

~£? Q”." foyrth part, and to carry the same into effect with or
(G without modification,
,\‘ll

To act (subject to the approval of the Lord Chalmcellor)"
without remuneration as a trust corporation in relatftzxﬁ
io charitable, ecclesiastical or public trusts

4

(C) 1o provide prizes, scholarsmps and ex‘l‘nbltions for

students, whether at any school belon"‘gingfg t VEI{I ; A

Y

. e
. " i ' A
Iu j . J)'l = BRI > B,
el

Ry
7 % ARE NN 7 ) AL

_sound education of the highest order, and in particular ~
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(H)

Ausoviation or nh auy olhar gehool  eollege or ingtitution,

"o provide any necommodation which may be deemed.
doeuirahle for tha puplls aitending and persons

employed at ths sehool or schools of the Association,
siiting rooms, dormitories,

music rooms, ganaturia,

including elags roonis,

gtudlos, iibraries, laboratories,
swimniing and other hathse and gymna'ala and to afford
to all pupile and such persons facilities and convenieiced
for reacding, writing and exercise all all desomp‘cmns.

To afford io allpupile attending the school or. schools
of the Association, facilities for playing games of
ericket, lacrosse, bowls, golf, badminton, lawn
tennis or other games or any other kind of amusement,

sport or entertainment.

To purchase, fake on lease or in exchange, hire or

" otherwise acquire any real or personal property and °
any rights or privileges which the Association may
think necessary or convenient for the promotion of its
objects, and to construct, rnaintain and alter any
buildings or erections necessary or convenient for
the work of the Asgsociation.

To sell, let, mortgage, dispose of or turn to account
all or any of the property or assets-of the Associatior.
as may be thought expedient with a view to the

promotion of its objects.

To undertake and execute any trusts which “may lawfuily

be undertaken by the Assocnatmn and may be conducive
to iis objects

To borrow or raise money for the purposes of the
" Association on such terms and on such securlty as -

may be thought fit,

To invést the moneys of the Association not immediately
required for its purposes in or upon such investments,
securities or property as may be thought fit, subject’
nevertheless to such conditions (if any) and such .
congents (if any) as may for the time being be imposed
or required by law and subject also as hereinafter

provided.

To egtablish and support or aid in the establishment

and support of any charitable associations or institutions
and to subscribe or guarantee money for charitable
purposes in any way connected with the purposes of the
Asgociation or caleulated to further its objects

To grant pensions or gratuities to any employees or
ex-employees of the Association or its predecessors
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in business, or the relations, connections or dependents
of any such persons, and f{o establish or support
associations, institutions, clubs, funds and trusts
calenlated to benefit any such persons, or otherwise’
advance the interests of the Association,

(M) To do all such other things as are incidental or

conducive to the attainment of the above objects or any
of them

J

Provided always and it is hereby declared that; "‘

W

e

“The Assoc:latlon is established for charitable purposes
", only within the legal meaning of that phrase and its
property and income shall be held and appliedfor those
purposes only; and

©(id) All the objects and powers of the Association shall be

,construed as limited by the foregoing terms of this
proviso which shall be treated as overriding in effect
and as governing all the provisions of this Memorandum
of Association notwithstanding anything expressed or
implied therein to the contrary.

Provided also that:~

™~ )

— (ii)

In case the Association shall take or hold any property
which may be subject to any trusts, the Assoc;.atlon ‘
shall only deal with or invest the same in such manner °
as a]lowed by law, havmg regard to such trusts.

The Assocuaflon sha.ll not support w1th ite funds any
object or endeavour to impose on or procure to be
observed by its members or others, any regulation

- restrictions or condition which if an object of the -

Association would raake it a Trade Uhion.

(iii) In case the Association shall take or hold any property.

subject to the jurisdiction of the Charity Commissioners
for England and Wales or Minister of Education, the
Assgociation shall not sell, mortgage, charge or lease
the same without such authority, approval or consent

a8 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 that may come into their hands and shall he
answerable and accountable for their own acts, receipts,
neglects and defaults, and for the due administration of

. such property in the same manner :nd to the same extent
ag they would as such Council of Management or Governing

Body have been if no incorporation had been effected, and
the incorporation of the Association shall not diminish or

impair any control or authority exercisable by the Chancery

3!
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Division, the Charity Commissioners or the Minister

of Bducation 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. .

4. The income and property of the Agsoclation, whencesoever
derived, shall be applied solely towards the promotion of the
objects of the Association as sel forth in this Merorandum of
Asgociation, and no portion thereof shall be paid or transferred( ‘
directly or indirectly, by way of dividend, bonus or otherwise "
nowsoever by way of profit, to the members of the Association. Co
Provided that nothing herein shall prevent the payment, in good
faith, of reasonable and proper remuneration to any officer or
servant of the Association, or to any member of the Association, -, R
in return for any services actually rendered to the Association, Sy
nor prevent the payment of interest at a rate not exceeding 5 per
cent. per annum on money lent or reasonable and proper rent
. for’premises demised or let by any member to the Association;
~— but so that no member of the Council of Management or Governing
Body of the Association shall be appointed to any salaried office
of thé Association or any office of the Association paid by fees,
and that no'remuneration or other benefit in money or money's
worth shall be given by the Association to any member of such
Council or Governing Body, except repayment of out-of-pocket
“expenses and interest at the rate aforesaid on money lent or
reasonable and proper rént for premises demised or let to the-
Association; provided that the provision last aforesaid ghall not
apply to any payment to any company of which a member of the
Council of Management or Governing Body may be a member,
and in which such member shall not hold more than one hundredth
part of the capital, algfd such member shall not be bound to account 3
for any share of profits he may receive in respect of any such
payment but so that no member of the Council of Management or
Governing Body of the Association shall be appointed to any salaried . 0
office of the Association or any office of the Association paid by .~ . 3
_ fees, and that no remuneration or other benefit in money or money's
worth shall be given by the Association to any member of such
Council or Governing Body, except repayment of out-of-pocket
expenses and interest at the rate aforesaid on money lent or-
reasonable and proper rent for premises demised or let to the
Association; provided that the provision last aforesaid shall not
apply to any payment to any company of which a member of the
- Council of Management or Governing Body may be a niember, ,
and in which such member shall not hold more than one-hundreth
part of the capital, and such member shall not be bound to account
for any share of profits he may receive in respect of any such payment,
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5. The liability of the members is limited.

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

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 be .paid to or distributed,
among the members of the Association, but shall be given or
transferred to some other institution or institutions having objects
similar to the: objects of the Association, and which shall prohibit
twe-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 deterinined by The Fidelity Trust Limited

(o if at the date of such winding up or dissolution The Fidelity
Trust Limited shall itself have been wound up then such institution
or institutions shall be determined by the members of the
Association at or before ihe time of dissolution), and if and so
far as effect cannot be given to such provision, then to some
charitable object. i

8. True accounts shall be kept of the sums of money received and
eri-anded by the Association, and the matters in respect of which
such receipts and expenditure take place, of all sales. nd
purchases of goods by the Association and of the prope. .y, credits
and Habilities of the Association; and, subject to any reasonable
restrictions as to the time arnd manner of inspecting the same that
may be imposed in accordance with the regulations of the Agsociation
for the time being, such accounts shall be open to the inspection.-
of the members. Once at least in every year the accounts of the
Association shall be examined and the correctness of the income
and expendifure account and balance sheet ascertained by one or
more properly qualified Auditor or Auditors,
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WII, the severst peraonsg whose names and addregges are
subsceribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association,

o

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSC RIBERS,

‘\‘/‘Zx: ‘ = i
WILLIAM PATRICK SPENS, 12, King's Bencl’ #a)k, Temple,
London, E.C.4, Queen's Counsel, S :

T
xl'/

KATE MARGARET THOMAS, Doliven, Abenporth, Cardigan,
Spinster, ) R ' . o

THEOPHILUS GARFIELD SKYRME, Tittensor, Ascot, Berks,
Major (Retired) in M, M, Army, ; :

BRIC KNIGHTLEY, CHETWODE HAMILTON, Bishop, Thé Deanery,

Windsor Cestle, Berks, Dean of Windsor.

O

7

'REGINALD HAYNES BARROW, Manor Cottage, South Moreton,
Berks, Ministry of Education Inspector (Retired). ‘

- HILDA SALISBURY-J ONES, Mill Down, Hambledqn,‘Ha.nts, .
Married 4Woman. . C . .

"?;

CHARLES BERNARD MORTLOCK, 45, Warwick Square, W astminS'i‘.er‘,
5. W.1. Clerk in Holy Orders ; Canon and Treasurer of Chichester

Cathedral,

MEiin ————

- DATED thig 18th day of October, 1955,

WITNESS to the above Signatureg.-

L.A, BIDDLE,

1, Gresham Street,
" London, E,C,2.
Solicitor,
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LICENCE BY THE BOARD OF TRADE,

WHEREAS it has been proved to the satisfaction of the Board of
Trade that the objects of

HEATHFIELD SCHOOL LIMITED

which was registered under the Companies Act, 1948 (hereinafter called the |
“Act”) are restricted to those si)eciﬁed in subsection (1) of Section 19 of the‘l
Act, and to ob]ects incidental or conducive thereto and that by its const1tut10nh,‘
the said Company 1s requued to apply ifs income and property whencesoever

derived solely towards the promotxon of the objects of the said Company as set

" forth in its Memorandum of Assomatlon and that no portlon thereof shall be

paid or transfetred dn'ectly or mdlrectly, by way of dividend or bonus to ti 5

members of the sail Company. -
- NOW, THEREFORE, in consideration ot the provxsxons and cond1t10ns ’

contamed in the Memorandum and Articles of ASSOClatIOII of.the said Company

and on the condition- that no addition, alteration or amendment shalt be made

“to or in the Memorandum of Association or the regulations contained in the

Articies of Association for the time being in force, unless the same have been '
breviously submitted to and approve‘d by the Board of Trade, the Board in

pursuance of the powers conferred upon them by subsection (2) of the said

'Sectlon 19, do by ihis their licence authorise the said Company to make a change

inits’ ‘name FEIYHKKE consisting of the omission of the word “Limited.”
SIGNED this sixteenth day of - February; 19 62,
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No. 5561.5.‘53 }(—2/(9 .

was incorporated as a limited company under the

S —
Gt W_________l"ms
fQ203) 13784/4309 6M to/53 ATS3, 746 :

- Cettificate of Incorporation on Change of ﬁg‘m

@Whereas

EEAWEI:D BCHOOL LI@IITHQ

L e

Companies Acty 1948, -

on the “!EW@D.'L'?-B At day of .. ... Gctobar,:t.gs;

Anid Whereds by special resolution of the Company and with the approval

 of the Board of Trade it has changed itsname.

Aol tbﬂfefﬁfﬁ 1 hereby certify that the Company is a limited oompanjf

incorpor-ted under the name of. .. . ..

- (%he Wor "Imﬁ%%ms gt d Ly Tiicense of bl
(the word R

Given under my hand at London, this twenty~second day of
Tebruary One thousand nine hundred and aiﬁw‘ b0,
: AS‘-%IST ANY Rvgzstrar of Compames
Certificate 7éceived by.... u}w

Date... 46 5‘97 Hﬁu Lp.,lm_ E,g.,;_,




Form No, 3
THE COMPANIES ACTS 1948 TO 1976 ‘

nNotice of new accounting reference
date aiven during the course of an
accounting reference period

Pursuant to section 3(1) of the Companies Act 1976
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Pleasa do not
write inthis
binding marg!!:l
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. . . 7 N
Ploasa complete 10 the Registrar of Companies ) Forofficialuse i
legibly, praferably ‘ S ey SIS SR
inblack type, or . L oot D0

boldblackleitering Name of company

HEATHFIELD SCHOOCL

L -
P T V. VLI

*deleta If :
Inappropriate - pI3%0 1> 1h <70 o
Note hereby gives you notice in accordance with section 3(1) of the'Companies Act 1976 that the
Please read company's new accounting reference date on which the current accounting referenée period and
notes 1to 5 each subsequent accounting reference period of the company is to be treated as comlng. or as

averleal belore

. having come, to an end is as shown below:
completing this

form
Company number Day Month
W. 556 463 3i1io0is8
tdolete as
appropriate ‘The current accounting reference period of the company is to be treated as [shortened] [extendedd t
and [isstebe-trentod-axtmvimrromete-amrend] [will come to an end] f on
Day Month Year

35150: 19 5

See note 4{c)and If this notice states that the current accounting reference period of the company is to be extended,

e . L b T R M R U 73 T T el pain e w3 beann
~ 3 TS

complete if and reliance is being placed on section 3(6)(c) of the Companies Act 1976, the following statement
-appropriate should be completed:
tdelete as Theeompanyizafuazidiary) frolding rompanydialx
appropriafe i
Zompanynumbes .. . 4 B
KA

thexapeqerting xefereare dote ntwirteix ry

e B AN
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R

§g::;'?p?;lte Signed %Jﬂﬁ/’ [Director] {Secretary] §Date .Z.Z-éu-lq o%s

Presentor's name, address and
reference: (if any)
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Biddle & Co,
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