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COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

THE COMPANIES ACTS 1985, 1989 AND 2006

MEMORANDUM OF ASSOCIATION of SHERBORNE SCHOOL FOR GIRLS

NAME

The name of the Company 1s "SHERBORNE SCHOOL FOR GIRLS"

REGISTERED OFFICE

The registered office of the Company will be situated in England

OBJECTS

The Objects for which the Company Is established are for the public benefit

311

POWERS

to carry on a school in Sherborne in the County of Dorset for providing a
sound and systematic education and traiming for girls and/or boys, wherein
shall be taught the duties and doctrines of Chnstianity as the same are
received, understood and taught by the Church of England, and/or such
other chantable purposes or ancillary educational activities beneficial to the
community consistent with these Objects as the Governors in their absolute
discretion determine

The Company shall have the following powers exercisable in furtherance of its said
Objects but not otherwise namely

411

412

413

to establish maintain or suppert or contribute to the establishment,
maintenance or support of other schocls or educational projects providing
for the education or benefit within the United Kingdom or persons of schoal
age provided that no assistance shall be given to schools or projects which

are not established for charitable purposes only,

to acquire or hire property of any kind, and any interests in or rights over
property of any kind,

to sell, dispose of, let, mortgage, or charge any property of the Company
and to grant licences, options, nghts and privileges in respect of, or
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414

415

4186

417

418

419

4110

4111

4112

4113

otherwise deal with, all or any part of the property and nghts of the
Company,

to construct, maintain and alter bulldings or erections,

to borrow or raise money on such terms and on such security as may be

thought fit with such consents as are required by law,

to receive any money on deposit or loan upen such terms as the Company
may approve and to guarantee the obligations and contracts of any person or
corporation,

to accept draw make discount and endorse execute negotiate and 1ssue
bills of exchange promissory notes and other negotiable or transferable
Instruments and to operate bank accounts,

The Company shall have the power to enter into and perform swap
transactions, or senes of swap transactions where the Governors {or a duly
authornised committee established under these Articles) considers entry by the
Company into such transaction(s) to be in the best interests of the Company,

to grant credit solely in relation to fees, charges and expenses on such
terms and such secunty as may be thought fit with such consents as are

required by law,

to take and accept any gift of money, property or other assets whether

subject to any special trust or not,

to 1ssue appeals, hold public meetings and take such other steps as may
be required for the purpose of procuring contributions to the funds of the
Company in the shape of donations, subscriptions or otherwise,

to invest moneys of the Company not immediately required for its purposes
in or upon such Investments secunties or property as the Governors may in
their absolute discretion think fit subject nevertheless to such conditions (if
any) and such consents (if any) as may for the time being be mposed or
required by law,

to make any donations in cash or assets or establish or support or aid in
the establishment or support of and to lend money {with or without secunty)
to or for any charntable associations or institutions,
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4114

4115

4116

4117

4118

4119

4120

4121

to undertake and execute charitable trusts,

to award means tested bursares, prizes and scholarships or other grants to

pupils attending the School or any other school or educahonal project,

to engage and pay any person or persons whether on full time or part time
basis or whether as consultant or employee to supervise, organise, carry
on the work of and advise the Company and subject te the provisions of
clause 4 herecf to make any reasonable and necessary provision for the
payment of or to pay pensions and superannuation to or on behalf of
employees or former employees and therr wives, husbands and other
dependants,

to appoint agents and brokers to carry out the Company's instructions,

to amalgamate with any companies, Iinstitutions, societies or associations
which shall be charitable by law and have Objects altogether or mainly
similar to those of the Company and prohibit payment of any dividend or
profit to and the distnbutions of any of the assets among their members at
least to the same extent as such payments or distnbutions are prohibited in
the case of members of the Company by this Memorandum of Association,

to pnint, publish, buy and sell books and magazines, and other publications
relating to or for the purposes of the Company or any of its activities, or the
advancement of education,

to buy and sell schoal clothing, uniform, equipment, and all other matenals
and things of every description required for the furtherance of the Objects
of the Company or any of them

to provide indemnity insurance to cover the lhability of the Governors

41211 which shall not extend to any ¢laim ansing from hability resulting
from conduct which the Governors knew, or must be assumed
to have known, was not in the interests of the company, or
which the Governors did not care was In the interest of the
company or not, and provided also that any such insurance
shall not extend to any claim ansing from lakility for the costs of
unsuccessfully defending legal proceedings resulting from
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criminal prosecutions for offences arising out of the fraud or
dishonesty or wilful or reckless misconduct of the Governors,

41212 which shall not cover the Governors' lability to pay fines, or

41213 to make contributions to the assets of the Company In
accordance with the provisions of Section 214 of the Insolvency
Act 1986

Provided that any such insurance in the case of (4 1 21 1) shall not extend to any claim
anising from any act or omission which the Governors knew to be a breach of trust or
duty or not, and provided also that any such insurance shall not extend to the costs of
any unsuccessful defence to a criminal prosecution brought against the Governors in
therr capacity as Governors of the company and in the case of (4 121 3) shall not
extend to any liability to make such a contnbution where the basis of the director's
hability 1s his knowledge prior to the insclvent iguidation of that company {or reckless
fallure to acquire that knowledge) that there was no reasonable prospect that the
company would avoid going into insolvent iguidation

4122 to employ and pay such staff on such terms to supervise, organise, carry

on the work of and advise the Company,

4123 to purchase insurance to cover the officers, staff, voluntary workers and
those of its members from and against all such nsks incurred in the course
of the performance of their duties, as may be thought fit,

4124 to purchase insurance to cover any buildings or other property to their full
value,
4125 to co-operate with, enter into arrangements with, partner or contract with

any person, body corporate, public body or institution in furtherance of the
Company's Objects,

41286 to establish where necessary branches (whether autonomaous or not),
4127 to do all such other lawful things as shall further the above Objects or any
of them

The Company's Objects shall not extend to the regulation of relations between work

and employers or organisations of workers and organisations of employers save and
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except In so far as the Company shall regulate the relations between the Company and
its own employees,

In case the Company shall take or hold any real property, subject to the junsdiction of
the Chanty Commissioners for England and Wales, the Company shall not sell,
mortgage charge or lease the same without such authority approval or consent as may
be required by law and as regards any such real property the Governors of the
Company shall be chargeable for any such real property that may come into therr
hands and shall be answerable and accountable for their own acts receipts neglects

and defaults and for the due admunistration of such real property

NON DISTRIBUTION

The income and property of the Company shall be applied solely towards the
promotion of the Objects as set out In this Memorandum of Associatton and no part
shall be paid or transferred, directly or indirectly, by way of dividend bonus or otherwise
by way of profit, to Members of the Company, and no Governor shall be appointed to
any office of the Company paid by salary or fees, or recewve any remuneration or other
benefit In money, or meney's weorth from the Company PROVIDED THAT nothing in
this doccument shall prevent any payment in good faith by the Company

511 of interest on money lent by any Member of the Company or Governor at a
reasonable and proper rate per annum not exceeding 5 per cent less than
the published bank lending rate of a cleanng bank to be selected by the
Governors,

512 of fees, remuneration or other benefit in money or money's worth to any
Company of which a Governor may also be a member holding not more
than 1/100th part of the 1ssued capital of that Company and such Governor
shall not be bound to account for any share of profits he may receive In
respect of any such payment,

513 of reasonable and proper rent for property demised and let by any Member
of the Company or a Governor,

514 to any Governor of reasonable out-of-pocket expenses,

515 of any premium In respect of an indemnity insurance to cover the hability of
the Governor which, by virtue of any rule of law, would otherwise attach to
them in respect of any negligence, default, breach of trust or breach of duty
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of which they may be guilty in relation to the Company PROVIDED THAT
any such insurance shall not extend to any clam ansing from hability
resulting from conduct which the Governors knew or must be assumed to
have known, was not In the interests of the Company or which the
Governors did not care was In the interests of the Company or not and
provided also that any such insurance should not extend to any clam
ansing from the hability for costs of unsuccessfully defending legal
proceedings resulting from criminal prosecutions for offences ansing out of
the fraud or dishonesty or wilful or reckless misconduct of the Governors
AND PROVIDED FURTHER that nothing herein shall prevent the payment
of any premium in respect of any indemnity insurance to cover the lability
of the Governors or Clerk which by virtue of any rule of law would otherwise
attach to them in respect of any negligence, default, breach of trust or
breach of duty of which they may be guilty in relation to the Company
provided that the provision last aforesaid shall apply only to any such
insurance which shall not extend to any clam ansing from any act or
omission which the Governors or any of them know to be a breach of trust,
a breach of duty or which was committed by the Governors or any of them
in reckless disregard of whether it was a breach of trust or breach of duty or
not

LIMITED LIABILITY
The liability of the Members 1s Limited
GUARANTEE

Every Member of the Company undertakes to contrnibute to the assets of the Company
in the event of the same being wound up whilst he 1s a Member, or within one year
after he ceases to be a Member, for payment of the debts and habilittes of the
Company contracted before he ceases to be a Member and of the costs, charges, and
expenses of winding up, and for the adjustment of the nghts of the contnbutions
amongst themselves, such amount as may be required not exceeding one pound

WINDING UP

If upon the winding up or dissolution of the Company there remains after the
satisfaction of all its debts and liabilities, any property whatsoever, the same shall not
be paid to or distnbuted among the Members of the Company, but shall be given or
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transferred to some other institution or institutions having Objects similar to the Objects
of the Company, and which shall prohibit the distribution of its or therr income and
property among its or their Members to an extent at least as great as 1s iImposed on the
Company, under or by virtue of Clause 5 hereof, such institution or institutions to be
determined by the Members of the Company at or before the time of dissolution, and If

and so far as effect cannot be given to such provision, then to some charitable object

DEFINITIONS

Expressions defined in the Articles have the same meanings in this Memorandum
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THE COMPANIES ACTS 1985, 1989 AND 2006

ARTICLES OF ASSOCIATION OF SHERBORNE SCHOOL FOR GIRLS

INTERPRETATION
In these Articles

"Act" means the Companies Act 1985 as amended by the Companies Act 1989 and
2006 including any statutory modification or re-enactment thereof from time to time

in force,

“‘Annual General Meeting” means the annual general meeting of the Members of

the Company,
"Articles" means the Articles of the Company,

"Clear Days" in relation to the period of a notice means that period excluding the
day when the notice i1s given or deemed to be given and the day for which it 1s given
or on which it is to take effect,

"Clerk" means the Clerk to the Governors or any other person appointed to perform

the duties of the Clerk to the Governors including a joint, assistant or deputy clerk,

‘Document” includes, uniess otherwise specified, any document sent or suppled in

electronic form,

‘Electronic Form” has the meaning given in Section 1168 of the Compames Act
2006,

“‘Electronic means” means any means of electronic equipment for processing,
storage and transmission of data as defined in Section 1168 of the Companies Act
2006,

“Extraordinary General Meeting” shall have the meaning set out in Article 4 2,

“General Meeting” means a meeting of the Members of the Company convened In

accordance with Article 4,
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"Governors" or "Board of Governors” means the persons who are from time to
time duly appointed as such {being for the purposes of the Act the directors of the

Company), or a quorum of them present at a beard meeting,
“‘Members” means the Members of the Company admitted pursuant to Article 3,

"Memorandum” means the Memorandum of Assoctation of the Company from time

to time
“‘Office” means the registered office of the Company,

‘United Kingdom” means Great Britain and Northern Ireland Unless the context
otherwise requires words or expressions contained in these Articles bear the same
meaning as in the Act but excluding any statutory modification thereof not in force at
the date of adoption of these Articles

All references to the masculine gender shall include the femimine gender and vice
versa

The headings In these Articles are for converuence only and do not affect
construction

OBJECTS
The Company I1s established for the purpose expressed in the Memorandum
MEMBERS

The subscribers te the Memorandum and such other individuals as are admitted to

membership in accordance with these Articles shall be Members of the Company

Every person who I1s duly appointed as a Governor of the Company shall be deemed
also to have been admitted as and consented to be a Member of the Company
Membership shall not be transferable and shall cease upon the Member ceasing (for

whatever reason) to be or to be entitled to be a Governor
GENERAL MEETINGS

The Company-shall in each calendar year hold a General Meeting as its Annual
General Meeting in addition to any other meetings In that year and shall specify the
meeting as such in the notices calling it, and not more than 15 meonths shall elapse
between the date of ocne Annual General Meeting of the Company and that of the
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next The Annual General Meeting in each year shall be held at such time and
place as the Governors shall appoint

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

The Governors may call General Meetings and on the requisition of Members
pursuant to the provisions of the Act shall forthwith proceed to convene an
Extraordinary General Meeting for a date not later than 8 weeks after receipt of the
requisition If there are not within the United Kingdom sufficient Governors to call a

General Meeting any Member may call a General Meeting
The principal business to be dealt with at an Annual General Meeting shall be
441 consideration of the annual report and accounts,

442 appointment of auditors and authorisation of the Board of Governors to

fix ther remuneration,

443 consideration of the re-appointment of any Governors appointed during
the year since the last Annual General Meeting and who are seeking re-
election,

444 consideration of the re-appointment of any Governors required to retire
at the end of a five year fixed term in office and who are seeking re-
election

NOTICE OF GENERAL MEETINGS

All General Meetings including Annual General Meetings shall be called by at least
fourteen Clear Days’ notice (including General Meetings to pass a special resolution
and Annual General Meetings) in wnting provided that a General Meeting may be
called by shorter notice if so agreed

511 in the case of an Annual General Meeting by all the persons entitled to

attend and vote thereat, and

512 in the case of any other General Meeting by a majonty in number of the
persons having a nght to attend and vote being (1) a majority together
holding not less than such percentage of the total voting rights at the
meeting of all the Members as has been determined by elective
resolution of the Members 1n accordance with the Act or (n) If no such
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elective resolution 1s In force a majority holding not less than 95 per cent
of the total voting nghts at the meeting of all the persons having the nght
to attend and vote thereat

The notice shall specify the tme and place of the meeting and the general nature of
the business to be transacted and in the case of an Annual General Meeting shall

specify the meeting as such
The notice shall be given to all the Members and the auditors

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

Notice of every General Meeting shall be given in wnting either personally or In
electronic form or by post to

551 every Member except those Members who (having no registered
address within the United Kingdom) have not supplied to the Company
an address within the United Kingdom for giving of notices to them,

552 the auditor for the time being of the Company,
553 each Trustee

Where notice I1s given by means of a website, the Company will notify the Members

of the presence of the notification and that notification will

561 state that it concerns the notice of a General Meeting,
562 specify the place, date and time of the General Meeting, and
563 be avallable on the website throughout the period beginning with the

date of that notification and ending with the conclusion of that General
Meeting

Proof that an envelope containing a notice was properly addressed, prepaid and
posted shall be conclusive evidence that the notice was given A notice shall be
deemed to be given at the expiration of 48 hours after the envelope containing it

was posted

Proof that a notice contained 1in an electroni¢c form of communication acknowledged

by a receipt of the communication in question by the relevant party either by
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electronic mail or by other written means shall be conclusive evidence that notice
was given In the event that the Clerk 1s alerted that an electronic form of
communication was unsuccessfully delivered to its recipient {(and subsequent
attempts to remedy the situation are unsuccessful), the Clerk shall send a hard copy
of the notice by mall to the recipient’s last known postal address

A Member present In person at a General Meeting shall be deemed to have
received notice of the General Meeting and, where necessary, of the purposes for
which it was called

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum I1s present Five
persons entitled to vote upon the business to be transacted each being a Member or
a proxy for a Member shall be a quorum

If such a quorum Is not present within half an hour from the time appointed for the
meeting or If during a meeting such a quorum ceases to be present the meeting
shall stand adjourned to the same day in the next week at the same time and place
or to such other time as the Governors may determine

The Chair of the Board of Governors shall preside as Chair of the meeting but if the
Chair 1s not present at the time appointed for holding the meeting the Governors
present shall elect one of their number to be the Char

The Chair may with consent of a meeting at which a quorum is present (and shall if
so directed by the meeting) adjourn the meeting from time to time and from place to
place but no business shall be transacted at any adjourned meeting other than
business ieft unfinished at the meeting from which the adjournment took place
When a meeting 1s adjourned for 14 days or more at least 7 Clear Days notice shall
be gven specifying the time and place of the adjourned meeting Otherwise it shall
not be necessary to give any such notice

VOTES OF MEMBERS

A resolution put to the vote of a meeting shall be decided on a show of hands Each
Member present in person or by proxy and voting shall have one vote and the Chaur,

in the case of equality, shall have a second or casting vote

A declaration by the Chair that a resolution has been carned or carned unanimously

or by a particular majority cr lost or not carried by a particular majonty and an entry
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to that effect in the minutes of the meeting shall be conclusive evidence of the fact
without proof of the number of the votes recorded in favour of or against the

resolution

A resolution may be passed by the Members in wnting in accordance with the Act
and a resolution passed in this way shall be valid and effective as if it had been
passed at a General Meeting duly convened and held and may consist of several
instruments in the ke form each executed by or on behalf of one or more Members

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to 1s tendered and every vote not
disallowed at the meeting shall be valid Any objechon made in due time shall be
referred to Chair whose decision shall be final and conclusive

An instrument appointing a proxy shall be in writing in any usual form or in any form
which the governors may approve and shall be executed by or on behalf of the
appointor and deposited at the registered office of the Company at least twenty-four
hours before the time appointed for the meeting

APPOINTMENT OF PROXIES

A Member of the Company may appoint a proxy to attend General Meetings in his
place and to vote on a show of hands and on a poll The pro>'(y form must be In
wnting In the form set out 1n Article 8 5 (one-way proxy form) or 8 6 (two-way proxy
form) or as near to one of those forms as possible, and signed by the Member or by
another person under a power of attorney granted by a Member A proxy need not

be a Member of the Company

The proxy form (and the power of attorney, If any, under which 1t 1s signed, or a copy
of that power certified by a solicitor and any instrument to terminate a proxy
appointment) must be deposited at the registered office of the Company, or at
another place within the United Kingdom specified for that purpose in the notice
convening the General Meeting, not less than 48 hours before the time set for the
General Meeting or adjourned General Meeting in question at which the person
named in the instrument proposes to vote and may be contained in an electronic
communication, where an address has been specified for the purpose of receiving

electronic communications

821 in the notice convening the General Meeting, or
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822 In any instrument of proxy sent out by the company in relation to the
General Meeting, or

823 In any invitation contained in an electronic communication to appoint a
proxy iIssued by the Company in relation to the General Meeting

An appointment of proxy which s not deposited, delivered or received in a manner
permitted by Article 8 2 shall be invalid In calculating the 48 hour period, no account
shall be taken of any part of a day that is not a Working Day

A vote given or poll demanded by a proxy for a Member, or by the authonsed
representative of a Member which 1s an organisation remans vahd despite the
previous revocation of the authornty of proxy or representative unless notice of
revocation was received by the Company at its registered office In accordance with
Article B2 A person who 1s entitled to attend, speak or vote (either on a show of
hands or on a poll) at a General Meeting remains so entitled in respect of that
General Meeting or any adjournment of it, even though a valid proxy notice has
been delivered to the company by or on behalf of that person The instrument
appointing a proxy shall be deemed to confer authonty to demand or join in
demanding a poll Proxies shall count towards the quorum of a General Meeting
and shall have the same rights to speak as the Member who appointed him

The one-way proxy form referred to in article 8 1 1s as follows

I, [name]

of [address)

being a Member of the above Company, appoint {name of proxy]
of [address of proxyi

or falling him/her [name of alternative proxy]

of [address of alternative proxy]

as my proxy to vote for me on my behalf at the General Meeting of the Company to
be held on [date] and at any adjournment, and to join In any demand for a poll in
accordance with the articles
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Signed

Date

The two-way proxy form referred in article 8 1 1s as follows

I, [name]

of [address]

being a Member of the above Company, appoint [nrame of proxy]
of [address of proxy]

or falling him/her [name of alternative proxy]

of [address of alternative proxy)

as my proxy to vote for me on my behalf at the General Meeting of the Company to
be held on [date] and at any adjournment, and to join in any demand for a poll in

accordance with the articles

Signed

Date

This form 1s to be used *In favour of/fagainst the resolution

Unless otherwise instructed, the proxy will vote as he/she thinks fit

*Strike out whichever you do not want
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WRITTEN RESOLUTION

A resolution may be passed by the Members in writing in accordance with the Act
and a resolution passed In this way shall be as valid and effective as If it had been
passed at a General Meeting of the Company duly convened and held A resclution
proposed as a written resolution shall

911 be sent to all Members,

8912 be accompanied by a statement informing the Member how to signify
agreement to the resolution and the date by which the resolution must
be passed If it 1s not to lapse, and

A resolution in writing shall be passed by Members representing

921 not less than 50% cof the total voting rnghts of eligible members for an
ordinary resolution, and

922 not less than 75% of the total voting rights of eligible members for a
special resolution

For the purposes of this Article, "eligible members" shall have the same meaning
given to it as In Section 289(1) of the Act

NUMBERS OF GOVERNORS

Unless otherwise determined by an ordinary resolution of the Members of the
Company the Board of Governors shall consist of between twelve and eighteen
individuals all of whom shall be or shall be required to become a Member of the
Company

POWERS OF GOVERNORS

Subject to the provisions of the Act the Memorandum and these Articles and to any
directions given by special resolution the business of the Company shall be
managed by the Governors who may exercise all the powers of the Company No
alteration of the Memorandum or these Articles and no such direction shall
invalidate any prior act of the Governors which would have been valid  that
alternation had not been made or that direction had not been given The powers
given by this regulation shall not be limited by any special power given to the
Governors of these Articles and a meeting of Governors at which a quorum s
present may exercise all powers exercisable by the Governors
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DELEGATION OF GOVERNORS POWERS

The Geovernors may delegate any of their powers to any committee consisting of one
or more Governors or other persons provided that a majority of the members of any
such Committee shall be Governors They may also delegate to any person holding
any executive office such of their powers as they consider desirable to be exercised
by him Any such delegation may be made subject to any conditions the Governors
may impose and either collaterally with or to the exclusion of therr own powers and
may be revoked or altered Subject to any such conditions the proceedings of a
committee with two or more members shall be governed by the Articles regulating
the proceedings of Governors so far as they are capable of applying Where a
provision In these Articles refers to the exercise of a power authonity or discretion by
the Governors and that power authonty or discretion has been delegated by the
Governors to a committee the provision shall be construed as permitting the
exercise of the power authority or discretion by the committee Any such committee
shall report fully and promptly at the next following meeting of the Board of
Governors on any decisions taken and shall not incur expenditure on behalf of the
Governors except In accordance with any expenditure budget which has been
approved by the Governors save In exceptional circumstances reasonably justifying

such expenditure
APPOINTMENT AND RETIREMENT OF GOVERNORS

All Governors shall be appointed for a fixed term of five years A Governor can
resign at any time dunng the five year fixed term by giving notice in wnting to the
Clerk

A Governor shall be required to retire at the next Annual General Meeting following

the fifth anniversary of his or her appointment as a Governor

A Governor retiring from office at the expiration of the five year term shall, if willing,

be eligible for re-election as a Governor

If the Company, at the meeting at which a Governor retires In accordance with
Article 13 4, does not fill the vacancy the retiring Governor shall, if willing to act, be
deemed to have been reappointed unless at the meeting it is resolved not to fill the
vacancy or unless a resolution for the reappointment of the Governor 1s put to the

meeting and lost

No person other than a Governor retinng in accordance with Article 13 4 shall be
appointed or reappointed a Governor at any General Meeting unless
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1351 he 1s recommended by a Governor, or

-

1352 not less than fourteen nor more than thirty-five Clear Days before the
date appointed for the meeting, notice executed by a Member qualfied
to vote at the meeting has been given to the Company of the intention to
propose that person for appointment or reappointment stating the
particulars which would, if he were so appointed or reappointed, be
required to be included in the Company's register of Governors

Not less than seven nor more than twenty-eight Clear Days before the date
apponted for holding a General Meeting notice shall be given to all who are entitled
to receive notice of the meeting of any person (other than a Governor retinng n
accordance with Article 13 4 at the meeting) who 1s recommended by the Governors
for appointment or reappointment as a Governor at the meeting or in respect of
whom notice has been duly given to the Company of the intention to propose him at
the meeting for appointment or reappointment as a Governor The notice shall give
the particulars of that person which would, If he were so appointed or reappointed,
be required to be included in the Company's register of Governors

Subject as aforesaid, the Company may by ordinary resolution appoint a person
who 1s willing to act to be a Governor either to fill a vacancy or as an additional
Governor

The Governors may appoint a person who 1s willing to act to be a Governor, either to
fill a vacancy or as an additional Governor, provided that the appointment does not
cause the number of Governors to exceed any number fixed by or in accordance
with the Articles as the maximum number of Governors A Governor so appointed
shall hold office only until the next following Annual General Meeting where he shall
be eligible, If willing to act, for reappointment If not reappointed at such Annual
General Meeting, he shall vacate office at the conclusion thereof

If a Governor I1s not reappointed at an Annual General Meeting, he shall retain office
until the meeting appoints someone In his place, or If it does not so do, until the end
of the meeting

DISQUALIFICATION AND REMOVAL OF GOVERNORS
The office of a Governor shall be vacated if that person

14 11 ceases to be a Governor by wirtue of any prowvision of the Act or

becomes prohibited or 1s disqualified by law from being a director, or
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1412 becomes bankrupt or makes any arrangements or composition with his

or her creditors generally, or

1413 becomes, In the opinion of his or her co-Governors incapable by reason
of mental disorder, illness or injury of discharging his or her duties as a

Governor, or

1414 resigns such office by notice to the Company, or
1415 ceases to be a Member of the Company (for whatever reason), or
1416 shall for more than 6 consecutive months have been absent without

permission of the Governors from meetings of Governors held during

that penod and the Governors resolves that such office be vacated, or

1417 shall be required to retire or 1s removed as a Governor by a resolution
passed by the Members in accordance with the Act, or

1418 Is removed as a Governor by an unanimous resolution of the Board of
Governors at a special meeting called for that purpose When In the
opinion of the Governors and having given the Governor concerned an
opportunity to make representations to the Governors, it appears that
the Governor in question 1s acting iIn a manner detnmental or prejudicial

to the good governance of the Company
GOVERNORS REMUNERATION

The provisions of the Memorandum as to the remuneration of the Governors shall

apply as If set out In these Articles
GOVERNORS EXPENSES

The Governors may be paid all travelling hotel and other expenses properly incurred
by them In connection with ther attendance at meetings of Governors or committees
of Governors or General Meetings of Governors or separate meetings of the holders
of debentures of the Company or otherwise in connection with the discharge of therr
duties

GOVERNORS APPOINTMENTS AND INTERESTS

A Governor shall neither vote nor take part in the discussions at any meeting of the

Governors or committee of the Governors on any resolution concerning a matter in
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which he has, directly or indirectly an interest or duty which 1s matenal and which
conflicts or may conflict with the interests of the Company unless his interest or duty
arises only because the case falls within one or more of the following paragraphs

1711 the resolution relates to the giving to him of a guarantee, secunty or
indemnity in respect of money lent to or an obligation incurred by him for
the benefit of, the Company,

1712 the resolution relates to the giving to a third party of a guarantee,
security or indemnity in respect of an obligation of the Company for
which the Governor has assumed responsibility in whole or part and
whether alone or jointly with others under a guarantee or indemnity or by
the giving of security,

1713 his interest arises by wirtue of his subscribing or agreeing to subscribe
for any debentures of the Company or by virtue of his being or intending
to become a participant in the underwriting or sub-underwrniting of an
offer of any such debentures by the Company for subscription, purchase
or exchange

For the purposes of this article 17 1, an interest of a person who 1s for any purpose
of the Act (excluding any statutory modsications thereof not in force when this article
becomes binding on the Company) connected with a Governor should be treated as
an interest of the Governor

If a question arises at a meeting of the Governors or of a committee of the
Governors as to the night of a Governor to vote the question may before the
conclusion of the meeting be referred to the Chair of the meeting and his ruling in

relation to any Governor other than such Chair shall be final and conclusive
For the purposes of Article 17

17 41 a general notice given to the Governors that a Governor I1s to be
regarded as having an interest of the nature and extent specified in the
notice in any transaction or arrangement in which a specified person or
class of persons is interested shall be deemed to be a disclosure that
the Governor has an interest in any such transaction of the nature and
extent so specified, and
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1742 an interest of which a Governor has no knowledge and of which it 1s
unreasonable to expect such Governer to have knowledge shall not be

treated as an interest of the Governor
PROCEEDINGS OF GOVERNORS

Subject to the provisions of these Articles the Governors may regulate therr
proceedings as they think fit A Governor may and the Clerk at the request of a
Governor shall call a meeting of the Governors It shall not be necessary to give
notice of a meeting to a Governor who 1s absent from the United Kingdom
Questions ansing at a meeting shall be decided by a majonty of votes In the case

of an equality of votes the Chair shall have a second or casting vote

The quorum for the transaction of the business of the Governors may be fixed by the

Governors and unless so fixed at any other number shall be five

The continuing Governors or a sole continuing Governor may act notwithstanding
any vacancies in ther number but If the number of Governors 1s less than the
number fixed as the quorum the continuing Governors or Gavernor may act only for

the purpose of fillng vacancies or of calling a General Meeting

The Governors may appoint one of thewr number to be the Charr of the board of
Governors and may at any time remove such person from that office  Unless
unwilhing to do so the Governor so appointed shall preside at every meeting of the
Governors at which he or she 1s present But if there 1s no Governor holding that
office or If the Governor holding 1t 1s unwilling to preside or Is not present at the time
appointed for the meeting the Governors present may appoint one of their number to
be Charir of the meeting

All acts done by a meeting of the Governors or of a committee of the Governors or
by a person acting as a Governor shall notwithstanding a vacancy in their number or
that it be afterwards discovered that there was a defect in the appointment of any
Governor or that any of them were disqualified from holding office or had vacated
office or were not entitled to vote be as valid as If every such person had been duly
appointed and was qualfied and had continued to be a Governor and had been
entitled to vote

A resolution In writing signed by all the Governors entitled to receive notice of a
meeting of the Governors or of a committee of the Governors shall be as valid and
effectual as if it had been passed at a meeting of the Governors or (as the case may
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be) a committee of the Governors duly convened and held and may consist of

several documents In the like form each signed by one or more Governors

CLERK

Subject to the provisions of the Act the Clerk shall be appointed by the Governors
for such term at such remuneration and upon such conditions as they may think fit,
and any Clerk so appointed may be removed by them

MINUTES
The Governors shall cause minutes to be made In books kept for the purpose
2011 of all appointments of officers made by the Governors, and

2012 of all proceedings at meetings of the Company and of the Governors
and of committees of the Governors Including the names of the

Governors present at each such meeting

THE SEAL

If the Company has a seal it shall only be used by the authonty of the Governors or
of a committee of the Governors having authonty from the Governors The
Governors may determine who shall sign any instrument to which the seal i1s affixed

and unless otherwise so determined it shall be signhed by two Governors
RECORD KEEPING AND MEANS OF COMMUNICATION

The Company must keep company records 1n accordance with the Act
Subject to these Articles

2221 anything sent or supplied by or to the Company or its Members or
Governors under these Articles may be sent or supplied in any way In
which the Companies Act 2008 provides for decuments or information to
be sent or supplied by or to the Company for the purposes of the
Companties Acts and, for the avoidance of doubt, this shall include the
Company sending or supplying documentation or information by making

it availlable on a website, and

2222 any notice or documents to be sent or supplied to the Members or the
Governors In connection with the taking of decision by the Members or
the Governors may also be sent or supplied by the means by which the
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Members or Governors have asked to be sent or supplied with such

notices or documents for the time being
WINDING-UP

On the winding-up and dissolution of the Company the provisions of the
Memorandum shall have effect as i1s repeated in these Articles

INDEMNITY

Subject to the provisions of the Act but without prejudice to any indemnity to which a
Governor may otherwise be entitled every Governor or other officer or auditor of the
Company shall be indemnified out of the assets of the Company against any liability
incurred by such person in defending any proceedings whether civil or cnminal In
which judgement 1s given in hws or her favour or in which he or she 1s acquitted or in
connection with any application in which relief 1s granted to him or her by the court
from hability for neghgence default breach of duty or breach of trust in relation to the
affairs of the Company

INSURANCE

The Governors may exercise all the powers of the Company to purchase and
maintain nsurance for the benefit of a person who I1s a Governor or Clerk or former
Governor or Clerk



