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The poor quality has been noted, but unfortunately
steps taken to improve them were unsuccessful.

Companies House would like to apologise for any
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COMPANY LIMITED BY GUARANTEE AND NOT HAVIN e

"’"““m emorandum of Fsgociation
':: @ OF
% i% TEMPLE GROVE‘;G;ROI‘;;T LIMITED
8 F Sk

1. The name of the Gompany, is "IEMPLE GROVE TRUST .}
LIMITED". A

o, The registered office of the Gompany will be e
gituate in England.

%. The objects for which the Company is established

are 1

SHARE CAPITAL

SCHO O

(1) To purchase or otherwise acquirs the whole

(2)

(3)

or part of the undertaking and assets. of
Temple Grove School Limited.

Pt

To establish and carry on at any place or o
places as the Company may think it a o
preparatory school, senlor school or '
college where children and students may

rocelve & sound education and tultion In

general educatlon, languages, sclence, arts, .
agriculture, industry, economics, commerce,
journalism, mechanlcs and all or any other

branches of human knowledge, thought

philosophy or endeavour and to provide for
lectures, scholarships, exhibitions, »
clssses and meetings and to provide boarding
accommodation, recreation grounds, llbrarles,
swimming baths and other privileges and
accommogation in comnnectlon therewlth or

which in the opinion of the Company may P o :

in any way deslrable. @ﬁiéﬁﬁfgiﬁfﬂanv
A , .

And for the purposes aforesald or anjﬁof ;g*d-’p&“‘lﬁ@a

thems - C o

fo offer scholarships, exhibitions, prizes o

and rewards to scholars or prospectivg‘ﬂwhm““*

gcholaps at any school owned by tgggﬂpmpaﬁyg;%,
A E oL
s
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for the purpose of enabling, asslsting or
encouraging the education of gueh scholars
either at any o ohool owned bY the Company
op Tor the purpose of proceeding to any
Unlversity or other educational esteblish-
ment.

(4) To take all such steps as &re necessary

fyom time to time for the purpo2€ of
promoting the objects of the Company ©OT
procuring contributlons by way of donatlon,
subseriptions, devises, beques ts OT in any
other manner %o the funds of the Gompany or
of any school capried on by the Comp any.

(5) To establish,sdbsidise,promote, amalgamate,

co-operate or federate with, affiliate, or
pecome affiliated to, act ag trustee or
agent for oOr menage or lend money or
assistance to any agsscciation, soolely,
gompany, or other body, whether incorporated
or not, whose objects are wholly of &
cheritable and educational nature, but so
that none of the fundes of the Company shall
be pald to any federated. affillated or
co-operative fasociation, soclety or other
body which does not prohibit the distribu-
tion of 1ts incomse and property among its
members to an extent at least as great as
jg imposed on the gompany by Clausge 4 of
this Memorandum of Assoclatlion.

(6) To found, subsidise, menage, act as trustes

ras_in relation to &nd assist any fundg,

aszocliation or institution whose objects
.shall be both charitable and pducational
and which % calculated to promote or
sasist the Company's dbjects or Ay of them.

(7) Subject as to 1and to Section 14 of the

companies Act, 1948, to aoliclt or procurs
by any lawful means and to accept and
recelve any donation -of property of any
nature and any devise, legacy or annulty,
subscription, contribution or fund for the
purpose of promoting the Company's objects
or any of them and to apply bto such purpose
the capltal as well as the lincome of any
such legacy, donation or fund.

(8) To undertalse, accept, execute and administenr,

(9

without remuneration, &Iy charitable trusis.

) To esteblish and support or ald in the

establishment and support of any charitable

and educational ggsociation or institution,

trust or fund, and to subseribe or guarantee

money for any charitable and sducational

purpose, which the Company ahall conslder

%%}culated $o promote its objects or any of
em.

(10} To purchase, take on lease or Iln exchange,



: nive or otherwise acquire any real or
() personal property or any estate or interest
N whatsoever ané any rignts, privileges and

: easements over or in respect of ary property
; which may be consldered necessary or con-
K venient for the purposes of the Company.

: (11) To sell, manage, lease, mortgage, exchangs,

1 dlspose of or otherwise deal with and turn

i o scecount all or any part of the property

; of the Company as may be considered
expedient with & view to the promotion of
its objects or any of them.

may be consldered expedient, and to lssue
debentures, debenture stock and other
gsoanprities, and for the purpose of securing
any debt or other obligation of the Company
to mortgage or charge all or any part of
the: property of the Company.

(13) To invest or deal with any moneys of the
Company nob immediately required for use
in connection with any of its objects in

~.such manrer as mey from. time to time be
determined, and to place any sucn moneys
on deposit with bankers and others;
provided that moneys subject to or
ropresenting property gubject to the
jurisdiction of the Cherity Commissioners
for England and Wales or the Minlster of
Equeation shall be invested only in such
securities and with such sanction (1if any)
as Tor the time being may be prescribed by
law. ‘
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™ (12) To borrow and raise money in guch manner as

|
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(14) To lend and advance monéy or glve credit on
such terms as may be considersed expedient,
and either with or wlthout gecurity.

,@ T

(15) To draw, make, accept, endorse, 1ssue and
negotiate bills of exchange, promissory
notes and other negotliable instruments .

(16) To apply for and obtain any legislative,

: munilcipal or other Acts or authorisations
6 ‘ £ enabling the Company to
carry any of 1lts cbjects into effeet or of
offecting any modification of the Company's
congtitution, or for any “other purpose
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o, l which may be considered expedient, and to
. oppose &any procsedings or actlions which may
be considered calculated directly or

: indirectly to prejudice the Company's
ke § interests. s
, h
28 ' (17} To procure the reglstration or incorpora-

: tion of the Company in or under the laws of
of ; any place outside Englend, 8nd O proours

any Act of Parliament, provisional order,
enactment, decres Or other leglslatlve or
oxecutive act ol any government, state,

e I T
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solony, province, dominlon, sovereign or
authorlty, supreme, municipal, local or

otherwise fox the purpose of enabling the
gompany to carry &ny of it objects into

effect.

(18) To pay all expenses of and incidental to
the incorporation and esteblishment of the

Gompany.

(19) Subject to Clause 4 hereof to grant
pensions, allowances and gratuitles to
past or present ofTicers or servants of
the Company or %o the dependents of such
persons and to establish or meintain or
participate in trust.funds or schemes
(whether contributory or nonacontributory)
for providing pensions or other beneflts
for any persons A48 aforesald.

(20) To do all such other lawful things &s

shall be incidental or condueive to the
attainment of the foregolng objects OX any
of them. ' -

(21) To do ali op any -of the things and matters
aforesald in any part of the world.

the Company exists only for purposes whic¢h are
botn charitable ang educational and notwithstanding
anything hereinbefore contalned nothing shall be
sn object of the Company wnich is not both a
chapritable and educatliondl object.

Provided also that the Cgompany shall not
support with i1ts funds any object or endeavour to
impose on Or procure to pe observed by 1ts Members
or others any regulations, restriction or condltion
whlch, 1f an object of the Compéany, would make 1t
a Trade Union. ‘ .

Provided also that in casse the Company shall
take or hold any prOperty’sdbject to the jurisdic-
tion of the Charity Gommissioners Tor England and
Wales or of the Minlster of Bdaucation the Company
shall not sell, mortgage, charge or lease the same
without such authority, approval or consent as way
be required by lgw, and &8s regards any such
property the Council or other the menagers or
tpustees of the Compeny shall be chargeable for
guch property as meay come into their hands, and
shall be answerable and accountable for their own
acts, recelpts, neglects and defaults and for the
due adminlstration of such property in the sams
manner and to the same extent as bthey would have
been answerable and saccountable as such Councll or
other managers or trustees 1f no incorporation had
been effected, and the incorporation of the Company
shall not diminilsh or impair any control or
suthority exerclsable by the Chancery Division of

the High Court of Justlese, the Charlity Commlgsioners

or the Minister of Education over such Council or

4,
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other managers or trustees, but as regards any
such property they shall be subject, jointly and
separately, to such control or authority as if the
Company were not lncorporated. In cass the
Company shall take or hold any property which mey
be subject to any trusts the Company shall only
deal with the same in such manner as allowed by
law having regard to such trusts.

Provided also that none of the aforesald
charitable and educational cbjects of the Company
shall be altered without the consent of the
Minlster of EBducation.

4. The income and property of the Company,
whencesoever derlved, shall be applied solely
towards the promotion of the objects of the
Company &s set forth in this Memorandum of
Association and no portion thereof shall be pald
or transferred directly or indirectly by way of
dividend, bonus or.otherwise howsoever by way of
profit to the Members of the Company.

Provided that nothing herein contained shall
prevent the payment in good falth of reasonable
and propexr vemuneration to any of ficer or servant
of the Company, or to any Msmber of the Company,
for any services actually rendered to the Comp any,
or the payment of interest at a rate not exceeding
five per -cent. per annum on money lent or reason-
able and proper rent for premises demlsed or let
by any Member to the Company, but so that no ~
Member of the Council or other governing body for
the time being of the Company shall be appointed
to eny salaried office of the Company or to any
office of the Compsny paid by fees, and no .
vremuneration or other benefit in money or money's
worth shall be given by the Company to any member
of suech Council or other governing body except
repayment of out-of-pocket expenses and payment of
interest &t the rate aforesaid on money lent or of
readonable and proper rent for premises demlsed or
let to ihe Company; provided that the provislon
1ast aforesald shall not apply to any payment to
any reilway, gas, electric lighting, water, cable
or telephone company of which & member of the
Gouncil or other governing body may be a member or
to any other company in which such menber shall
not hold more than one-hundredth part of the
capital, and such wmenber shall not be bound to
account for any share of proflts which he may
vecoelve in respect of any such payment.

Provided also that this Clause shall not be

altered without the consent of the Minister of
Educatlion. R .

5. The 1iability of the Members is limlted. N

6. Every Member of the Company undertakes to
contribute to the assets of the Company in the

e. ent of the same being wound up while he 1s a
Me, har op within one year after he ceased 1o be A
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Member for payment of the debts and 11abilities of &
the Company contracted pefore he consed to be &
Member and of the costs, charges and expenses of®
winding up, &nd for the adjusimen of the r;ghts
of the contributories among 1 hemaslves, sucnd
amount as may be required not exceeding 1.

7. If upon the winding up or aissolution of the
Gompany there shall remaln, after the satis faction
of all 1ts debts and‘liabilities, any property
yhatsoever, the sams shall not be paid to or dis-
tributed among the Members of the Company but shall
be given or tpans ferred to such other Tngtitution
opr Institutions naving objects similar tO the
objects of the Company and which shall prohibit
the alstribution of its or their income and
property among 14s or thelr menbers to an extent

or objects, as may be determined by the Ordinary
Members of the gompany at or before the zime of
gissolution ox in default thereof by such Judge of
the High Cour® of Justice as may have or acdqulre
juplsgiction in the matter, and if and so far as
efrect cannot be glven to khe aforesald provision
then shall be applled to Some charitable or
esducational objeet or objects.

8. True accounts shall be kept of the sums of
money recoived and expended bY the Compseny and the
matters in respect of which sueh receoipts and
expendlture take place, and of the property,
¢cvredits, and 1iabilities of ,the Company, and subject
to any reasongble restrictions &as to the time and
manner of inspecting the seme which may e imposed
in accordance wlth the regulations contained in
the Company's Artlcles of Agssociation for the time
being in force, guch accounts shall be open tO the
inspectlon of the Members. Once &t least in
gvery year the acoounts of the Gompany shall be
examlned, and the correctness of the income and
expenditure sccount and balance sheet ascerbalned
by one or more properly qualified Auditor or
Audlitors.

‘D
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> The Companics Act,1948.

COMPANY LIMITED BY GUARANTEE AND NOT HAVING
A SHARE CAPITAL

AN
A

Articles of Dgsosiation,

OF

. Sedoot
TEMPLE GROVE, TRUST LIMITED

e

e
—

PRELIMINARY

1. In these presents, if not inconglstent with the
subject or context, the words standing in the firs%
column of the table next hereinafter set out shall

- bear the meanings set opposlite to them respectively

‘Rin the second column thereof.

. WORDS U wmaNNGs T Y, L, Lo
Sy : chooL- ,,{;&ﬁLLLJ{MFJ
The G ompany Temple GnovekTpgst Limited. .-

-

The Act ‘The Companies Act, 1948,

These Presents Thesé Articlés of Asgoclation as
originally framed or as from time

4o timé altered by Speclal Resolu-
tion. E

The OfTlce The registered ofrfice of the

Gompany.

The Seal The Common Seal of the Company.

Member of the A duly elected member of the
Gouncil Council of the Company, or the
Members of the Gouncll present at
a duly convened meebing of the
Council at which a guorum 1s
present.

The Secretary The Secretary for the time belng
of the Company.

Month ~ Oalendar Month.,

Yaar Yeay from lst January to 3lsi

December inclusive.



6"

WORTO VEANIRSD

To Wrelting el tion oF produeed vY AT o3 PLod
stltute £O¥ yedsing 0¥ paztiy
wpl bten ond partly o0 produced.

Hfopds Lmp or ting the pingular pumoer 6L gralil
tnelude the plural pumber &nd wAdge Versé.

yords dmporting the magenline gendse zr2ll
include the feminine gender.

Words importing persorns shall inelude ooTpora-
f£ions.

whe expression ngeepetary’ shall include &
temporary Or asgistant gecretary and acy person
appointed by the council %o perform any of the
subies of the Secretary.

Save as aforesald, aiy words or ezpressions
gefined in the Let, 1f mot inconsistent with the
subject or context shall bear the same mssnings in
these presents. '

Reference nerein to any provision of the Ach
spall be a reference to such provisior &S modified
by any atatute for the fime being in forcs.

BUSINESS

2. The Gompany is established for the purposes
expressed in 1ts Memorandum Of Agsociation.

5. Any branch oOr kind of business which the Somp&ny
is either expressly or by implication sutporised ©O
undertake may be undertaken by the Council &t such
time or times as 1+ may consider expedient, end
further may be sufrered by it to pe in absyance,
whether such pranch or kind of pusiness may nave
been actually commenced or not, SO long &s o€
Gouncll may consider it expedient not to commence
or to procesd with %the sans.

4, Subject to the provisions (so far as sppliceble)
of the Act the business of the (ompany may be
commenced sSo soon after the incorporation of the
Gompany &s the Gouncil shall think £it.

5. The Ofrice shall be at such place in England as
the Council shall from time to time appoint.

MEMB ERS

5. The subscribers to the Memorandum of Association
and sucp other persons as shall by agmitted to
membership in accordance with these presenis and
none other, shall be membors of the Company and

ahall be entered in the Regls ter of Members
accordingly.

7. For the purposas of roeglstration of the Qompany

the number of Members of the Oompany shall be 25
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hut tha Counecil
may from time to +im aegist an
increase of HMembars. bime wegRaner

8. No parson shall be ad 3
-5 e camitted as & Mamber aof tha
Gompany unliess:- :

(i) He has sigped and sent Ho the Secreiary
spplication for admission fremad in such
tapms &8s thoe Council shall from time to
%ime prescribe, and

(11) He has been slected to Membership bY the
Gounell.

9. The gecision of bthe Council &s o whether or
r;:pt any applicant Tor admission ta Membership of
xne Compeny shall be admitbed spall be Tingl snd
conclusivs, and tns Gouncil shall be entisled in
1%s sbsolube discretion to rofuse so adwit so
Memberspip sny applicant without giving any reason
for such refusal.

10. Bvexy Mamber shall use his best endsavours Lo
promoia the objects and interests ol the Company
and shall cbserve the gompsny 's regulations
sffecting him conbained in or affective pursuand
+0 tnese prasanis. '

11. The rights of every Member snpall ba personal
%o himself =nd shall nos be spans ferabls, trens-
missible or chergseble by nls ‘oWn act, oy cperation
of the lew or otherwise. '

12. A ¥ember shall‘im‘mediately caase to be a Member
upon the heppening of &ny One of the eventis
following, nemely - -

(1) Y7 he shall rasign Hembersnip by writing
under his hand left at the 0fLiice.

(i) If the Member, being an inaividual shall
die or become & lunatic or bankrupit o
compound with his creditors or, being a
corporation shall go into liquidgation o
have & receiver asppointed of its undsr-
taking and assets or &ny part thereof.

(31i) IT he shell Tail to perfomm any obligation

binding upon him under these presenss for

one monbth after notice in writing requir-
ing him to do s° shall have been served
ppon him b¥ the Compsny or if in the
opinion of the Council his gonduct shall
be calculahed in any respect Lo be
pre judicial to the interests of the Com-
pany and he shall fail to remedy such
conduct to the satis faction of the Council
for one month after notice in writing
reguiring him to do so© shall have been
seprved upon him by the Jompany ang if slso
in elther of such cases the Council by
pesolution paased by 2 najority of not

1l.
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less than three-fonrths of the Members
of the Council present at & meeting of
the Qouncil of whiech notice speaifying
vhe intention to propose the resolution
nas been given shall resolvs that his
Membership te terminated.

1%. A Register shall be kept by the Company con-
taining the nemes and adéresses of all the Members,
together with queh other particulars as may be
required by the Act.

14, Any Member who for any cause whatsoever shall
cease to0 be a Member shail remain liable for and
shall pay to the Company all monies which may
become payable by him by virtue of his lisbilitles

under the Memorandum of Assoclation.

GENERAL MEETINGS Q
15. The Company shall in each year hold a General.
Meeting as its Annual General Meeting in addition
to any other meetings in that year, and shall
speclfy the meeting as such in the notices calling
1%; and not more than 1 fteen months shall elapse
between the date of oneé annual General Meeting of
the Company and that of the next. Provided thatb
so long as the Compavy nolds its first Anmual
General Meeting within elghteen months of 1us
incorporation, it need not hold it in the year of
jts incorporation or in the followlng year. The
Annual General Mseting shall be held at such time
and place as the Gouncil shall appoint.

16. A1l General Meetings other than Mnnual General
Meetings shall be called Extraordinary General
Meetings.

17. The Council may whenever 1t thinks fit convene
an Extraordinary Ge.eral Meeting; an.Extraordinary
Genersal Meeting ¢hall also be convened on such
requisition, or, in the default may be convened by
such requisitioniste, as provided by Section 132

of the Act. If at any time there are not within
the United Kingdom sufficlent Governors capable of
acting to form a quorum, any Governor or awy two
Menbers of the Company may convene an Extraordinary
General Meeting in the same manner as nearly as
possible as thet in which meetings may be convened
by the Council.

NOTIGE OF GENERAL MEETINGS

18. An Annual General Mesting and a Meeting called
for the passing of a Special Resolutlion shall be
called by 21 days' notice.in writing at the least
end & Meeting of the Company other than an Annual’
General Meeting or Meeting for the passing of a
Special Resolutlon shall bs called by 14 days'
notlce in writing at the least. The notice shall
be exclusive of the day on which it ls served or
deemed to be gserved and of the day for which it 1s
given, and shall speclfy the place, the day and

®
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the hour of Meeting and, in case of special busi-
ness, the general nature of that business and
shall be given, in menner hereinafter mentioned or
in such other manner, if any, &s may be prescribed
by the Company in General Meeting, to such persons
as are, under the Articles of the Company,
entitled to receive such notices from the Gompany:
Provided that a Meeting of the Company, shall
notwlthstanding that it is called by shorter
notlce than that spescified in this Articls be

deemed to have been duly called if it is so
agreed -

(2) 1In the case of & gl,-laeting Balled a3 the Annual
General Meeting by all the Members
entlitled to attend and voite thereat, and

(b} in the case of any other Meeting by a-
majority in numbler of the Members having
a right to attend and vote at the Meetlngs,
being a majority together representing not
less then ninety-five per cent. of the
toval voting rights at that meeting of all
the members.

19. The accidental omission to give notice of a
Meeting to, or the non-recelpt of notlce of a
Meeting, by any person entitled to receive notice
shall not invdlidate the proceedings at that
Meetlng.

PROCEEDINGS AT GENERAL MEETINGS

20, All businsss shall be deemed special that 1s
transacted at an Extraordinary General Meeting,
and also all that 1s transacted at an Annual
General Meeting, wlth the exceptlion of the
consideration of the accounts, balance sheets, and
the reports of the Councll and Audlitors and the
appointment of, and the fixing of the remuneration
of, the Auditors. .

21. No business shall be transacted at any General
Meeting unless a quorum of Members is present at
the time when the Meeting proceeds to business;
save as herein otherwise.provided, three Members
present in person shall be a quorum.

20, If within half an hour from the time appointed
for the Meeting & quorum lg not present, the
Meeting, 1f convened upon the requisition of .
Members, shall be dlgsolved; in any other case it
shall stand adjourned to the same day in the next
week, at the same time and plage, or to such other
day and at such other time and place as the Council
may determine, and 1if at the adjourned Mesting &
guorum is not present within half an hour from the
fime appointed for the Meeting the Members present

shall be a guorum.

. The Ghalrmen (if any) of the Qouncil or in his
zgsence +he Deputy~Chalrman (1f any) shall preslde

13.
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as Chairman at every general Meetlng of the Comp&ny.
If there be no such Chairman oY Deputy~Chairman, oI
i7 at any Meebing nelther the Chairman nor the
Daputyochairman‘be present within fifteen minutes
after the time appointed for holding the Meetlng,
or if neither of thembse willing to act 8&s
Chairman, the Members present shall choose some
Member of the Gouncil, or, 1f no Member of the
Gouncll be present or 17 all the Members of the
council present decline to take the Chalpr, some
Member of the Company present to he Chalrman.

24, The Chalrman with the consent of any Meating
at which a guorum js present may and if 80 directed
by the Me eting shall adjourn the Meeting Ifrom time
to time and from place to place but no business
shall be transacted at any adjourned Meeting
except business which might 1awfully have been
tpans acted at the Meeting from whileh the adjourn-
ment took place. When & Meeting 1s adjourned for
thipty days or more notice of the adjourned Meet- .
ing shall be glven as 1in the case of an original
Meeting. save as aforesald, 1t shall not be
necessary to give any notice of any adjournment

or of.the business to be transacted at any
adjourned Meetbting.

25, At any General Meeting & resolution put to the
vote of the Meetlng ghall be declded on & show of
nhands unless & poll is (before oT on the declara-
tion of the result of the show of nonds) demanded -

{a) by bthe Chairman; OT

(b) by at least three membersd present in person
or by proxy-

Unless & poll be 80 demanded & declaration by the
Chairman that a resolution has on a show of hands
been carried or carried unanimously, or by 2
particular me.jorlty, or lost, &nd &n entry to that
offect in the Dook containing the minutes of
proceedings of the Company shall be concluaive
evidence of the rfact without proof of the numb er
or proportion of the wvotes pecorded in favour of
or against such resolution.

06. Hxcept as provided in Article 28, if a poll 1s
duly demanded 1t shall be taken in guch manner as
the Chalrmen directs, and the result of the poll
shall be deesmed to be the resolution ol the
Meeting &t which the poll was demanded.

o7, In the case of an equality of wotes, whether

on @ show of hands or on & poll, the Chairmen of
the Meeting at which the show of hands takes place
or at which the poll 1s jdemanded, shall be entitled
to a second or caating vote.

og, A poll demanded on the election of & Chalrman,

or on & guestion of adjournment, shall be taken
forthwith. A poll demanded on’any other question

14._
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shall be taken at such time as the Chaipman of the
Meoting directs, and any business other than that

upon which a poll has been demanded may be proceeded

wilth pending the taking of tha poll.

29. Subject to the provisions of the fct, s resolu-
tlon in writing signed by all the Members for the
time belng entitled to receive notice of and to
attend and vote at General Meetings (or being
corporations by their duly authorised representa-
tives) shall be as valild and effective as 1f the
same had been passsd at a General Meeting of the
Company duly convened and hzld.

VOTES 0F MEMBERS
30. Bvery Member shall have one vote.

31. A Member of unsound mind, or in respeet of
whom an order has been made by any Court having
jurisdiction in lunacy, mey vote, whether on a
show of hands or on a poll, by his committee,
receilver or curator bonis or other peraon in the
nature of a committee, receiver or curator bonis
appointed by that Gourt, and any such committee,
recelver, curator bonls or other person may, on a
poll, vote by proxy. '

32, On a poll votes may be gilven elther personally
or by proxy.

33. The instrument appolnting a proxy shall be in
writing under the hand of the appointer or orl his
attorney duly authorised in writing or 1f the
appointer is a corporatlion either under seal or
under the hand of an officer or attorney duly
authorised. A proxy need not be a Member of the
Company.

34. The instrument appointing a proxy and the power
of attorney, or other authority, if any, under
which 1t is gigned or a notarially certifled copy
of that power or authority shall be deposited at
the Office or at such other place within the Unlted
Kingdom as is specified for that purpose in the
notice convening the Meeting, not less than 48
hours before the time for holding the Meeting or
adjourned Meeting at which the person named In the
instyrument proposes to vote, or, in the case of a
poll, not less than 24 hours before the time
appointed for taking of tne poll, and in default
the instrument of proxy shall not be treated as

valld.

35. An instrument appointing a proxy shall be in
the following form or a-form as near thereto as
circumstances admit:- E
gschool- ,
¢ "TEMPLE GROVEATRUST: LIMITED

11_1'/wE
ot

"1y the Gounty of being a Member/

sl



fMembeps of the above-named (ompany, hereby

xor failing him

of

Ngs my/our proxy to vote for me/us on my/our
"hehalf at the (Annual or Extraordlnary as
Nihe case may be) General Meeting of the
“Gompany to be held on the day of

N9  , end at any adjournment thereof.

"Signed this day of 195 ."

36. Where it is desired to afford Members an
opportunity of voting for or agalnst a regsolution
the instrument appointing- &'proxy shall be in the
following form or & form &S near thereto. as

circumstances admit:- . -
\NTEMPLE GROVEA TRUST LIMITED L o
. R .
™n the County of ‘ being & Member/
"Members of the above-named Company, hereby
xappoint :
of

:or failing him

"as my/our proxy to vote for me/us on my/our
"hehalf at the (Annual or Extraordinary as
Hthe case may be) General Meeting of the
"eompany t0 be held on the day of

"19 , and at sny adjournment thereof.

#3igned this day of - 198

% o
"This form 1s to be used i%g§%%§%3 the

"hesolution. Unless otherwise instructed,
"the proxy will vote as he thinks fit. =

" ¥Stpike out whichever is not desired.’

7. The instrument appointing a proxy shall be
deemed to confer authorlity to demand or Join in
demending a poll.

%8. A vote glven in accordance with the terms of

an instrument of proxy shall be valid notwlth-
standing the previous death or insanity of the
principal or revocatlon of the proxy or of the
suthority under which the proxy was executed,
nsrovided that no intimation in writing of such
death, insanity or revocatlon as aforesald shall
have been received by the Gompany at the 0fflce
befors the commencement of the Meeting or adjourned
Meeting at% which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MSETINGS

39, Any corporation which 1s a Member of the Company
may by resolution of 1lts directorsor other governing

16.
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body anthorlse such person as it thinks f.:it to act
2sdi§; representative at any meesting of the Gompany,
- e person 8o authorised shall be entitled to
exerclse the same powers on behalf of the corpora-
tion which he represents as that gorporation could

exercise 1f it were an i
Company. ndividual Member of the

THE GOUNCIL

40, Unless snd until otherwise determined by the
Company in General Meeting, the Members of the

Gouncil shall be not less than three nor more than
seven In numbexr.

41. The first Members of the Council shall be
appointed in writing by a majority of the sub-
gepibers to the Memorandum of Associatlon.

42, Subject and without prejudice to Artilcle 41,
the power to appoint and (in the manner mentioned
in Artlcle 46 (5)) remove Members of the Council
shall be vested in the Council, bub so that the
total number of Members of the Council shall not
at any time exceed the meximum nunber fixed by or
in asccordance with these presents.

43. Every Member of the Council shall have the
power to mominate (1) any other Member of the
Gouncil or (2) any other person approved for that
purpose by the Councll %o gct as alternate Member
of the Council in his place during his sbsence and
at his diseretlon to remove any guch alternate
Member of the Council, and on guch appointment
being made the alternate Member of the Councill
(except as regards the power to appolnt an
alternate) shall be subject in all respects to the
terms and conditlons existing with vefexence to
the other Members of the Council, &and evexy
alternate Member of the Council, while so actlng,
shall exerclse and dlscharge all the functions,
powers and qutles of the member whom _he represents.
Any Member of the Council acting as an alternate
shall have an additional vote for every Member of
the Council for whom he acts as albternate. An
alternate Member of the Council shall ipso fracto
cense to hold that position if for any reason hils
appointor ceases to be & Member of the Council.

44. An instroment appointing an alternate Member
of the Council shall be left at the 0ffice and, &8
nearly as circumstanceswwil&”&dmit:wshal} be in

the effect following:- o,
the form ?r to th Qc}frmu ~ e
npEMPLE GROVEATRUST LIMITED. -~ «

It : . ,
*1tg Member of the Council of the above-named

ngompany, pursuant to the power in that

"hehalf

econtbained

npptloles of Assoclat
hepeby nominate and

"rd

1n Artlcle 45 of the
ion of the Company, do
appoint

i e P p et
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"o " .
"té act as alternate Member of the Councll
%in my place during my gbsence and to
"exerclse and discharge all my dutles as a
"Member of the Gouncil.

"Dated this day of 9

45, The Members of the Council shall not be
entitled to any remuneration for thelr services,
but the Council may authorise the payment by the
Company to any Member of the Council of any
peasongble and proper out-of-pocket expenses
incurred by him in the performance of his duties
or otherwise in counection with the affairs of the
Company.

DISQUALIFICATION OF MEMBERS OF THE QOUNCIL

46, The office of a Member of the Council shall be
vacated in any one of the events following,
namely :-

(1) If he shall resign hig office by writing
under his hand left at the O0fflce.

(2) If he shall become lunatic or ol unsound
’ mind or bankrupt or compound with his
creditors. L

(3) If he shall hold any place of profit under
the Company. -

i

(4) If he shall become prohibited from being a
Member of the Councll by reason of any
order made under the Act.

(5) If he shall be removed from offlce by
resolution passed by the arfirmatlive vote
of not less than” three-fourths of the
Members of the Council present at the
Meeting of the Councll at which the reso-
"Jution was proposed.

PROCEEDINGS OF THE COUNCIL

47. The Councll may meet together for the despatch
of business, adjourn and otherwlsse yregulate 1ts
meetings as 1t shall think fit. Unless and until
otherwise determined by the Council questlons
arlising at any meeting shall be determined by a
majority of votes. In case of an equallidy of
votes the Chairman shall have & second or casting
vote, The Chalrman of the Councll may and the
Secretary on the requisition of not less than two
Members of the Councll shall at any time summon a
Meeting of the Council.

48. Seven days'! notlce at the least (inclusive of
the day on which the notice 1s served or deemed to
be served but exclusive of the day for whileh the

notlce is glven) specifying the place, the day and

18.
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the hour of meeting and enclosing the a enda of
gne business tc be discussed 8% the mee%ing shall
e given of every meeting of the Council unless 1n
?Ee opinion of the Chalirman or failing him the
/ice-Chairman it shall be expedient to call &
meeting on short notice for the discussion of
urgent business, in which case the meeting may be
cglled on three days' notice 1f the notice 1s gent
tgrough the post or on twenty-four hours! notice
i the notice is given by telephone or telegraph.
It shall not be necessary to glve notice of a
Meeting of the Council to any Member of the Gouncll
for the time being ebsenit from the United Kingadom.

49. The Goupuil shall appoint from among 1ts
meMbarsqa‘Gnairman and 8 Vice-Chairman, and in the
event of any vacaney in either of those offlges

the Qouncil shall so soon as practicable‘fill the
vacancy. g

50. The quorum necessarx‘for the transaction of
the business of the Council may be fixed by the
Council anq mless and until so fixed shall be two.

51, No business not mentioned in the agenda
mentioned in Article 48 shall be transacted at any
meeting of the Gouncil unless in the opinion of the
Chailrman of the meeting supported by a majorlty of
the.other Members of the Gouncil present at the
meeting such Business arises directly out of an
item included in the agenda or out of the minutes
of the last preceding meeting or 1ls a matter of
wegency. :

52, If a4t any meeting of the Gouncil neither the
Chalrmen nor the Vice~(Ghalrman be present within
71 fteen minutes after the time appointed for
holding the meeting the Members of the Council
present shall choose one of thelr number to be
Chailrman of the Meetling. :

5%, A resolution in wrlting signed by all the
Membars of the Gouncill for the sime being in the
United Kingdom shall be as effective as if 1t had
been passed abt & meeting of the Council duly
convened and held.

54, The Councll may delegate any of its powers
(other then the power bo admit or expel Members of
the Company) to committees, &s 1t may think fit.
Tn the exerclse of the powers 80 delegated any
Commlttee 80 formed shall conform to any regula-
tions which may be imposed on it by the Council.

55, A commlites may elect & chairman of its
meetings; 1f 1o such Chairman be elected, or if
at any meeting the Chairman be not present within
fifteon minutes after the time appoinsud for
holding the same, the members of the Commlittee
present ahall choose oneé of thelr nunber to be

Ghaleman of the meeting.
56, A Commitiee may meet and adjourn as 1%t shall

19.
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think proper. Questions arising at any mee?}ng
shall be determined by & majorlity of votes ol the

casting vote and the pesolution shall be considsred
as lost. A Committee shall have power to fix its
own quorum, but except %o such extnt the meetings
angd proceedings of & committee shall be governed

by the provisions herein contained for regulating
the meetings and proceedings of the Counecll so far
as the same are applicable thereto and are not
superseded by any regulatilons imposed by the
Gouncil under or by the provisions of the preceding
Articles.

7. All acts done at any Gouncll or Commlttee
meeting or by any person acting as a Member of the
Council, notwithstanding that it be afterwards
discovered that there was some defeet in the
appointment of any Member of the Council or persol
acting as aforesald or that he or any of them was
ineligible or had vacabed offise, shall be as
valid as if every such person had been duly .
appointed and was eligible and had continued to be
a Member of the Councll.

POWERS AND DUTIES OF THE COUNG IL

5. The business and affairs of the Company shall
be mamaged by the Counell, which may pey ‘all

expenses incurred in promoting and registering the .

Gompany and {subject as nereinafter provided) may
exercise all such powers of the Company as are not
by the Act or by these presents required to be
exercised by the Company in Genersl Meeting,
subject nevertheless to any regulations of these
presents, to the provisions of the Act gnd o such
regulations, being not inconsistent with the
aforesaid regulations or provisions, as may be
prescribed by the Company in General Mesting; but
no regulation made by the Company in General
Meeting shall invalidate any prior act of %Lhe
Gouncil which would have been valid if such
regulation had not.been made. The general powers
given by this Article shell not be limited or
restricted by any speeial authority or power glven
to the Gouncil by any other Article.

59. The Council may exercise all the powers of the
Company to borrow or ralse money, and to morigage
or charge ilts undertaking and property, and %o
issue debentures and other securitles, and any
such debentures and other securitles may be lssued
at par or at a premium or at a dlscount.

60, All cheques, promissory notes, daraflis, bills
of exchange and other negotlable or trans ferable
tnstruments, and all receipts for moneys pald to
the Company shall be signed, drauwn, accepted,
endorsed or otherwise executed, as the case may be,
{n such manner as the Council shell from time to
time by resolution determine.

20,
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MINUTES

61l. The Council shall canse minutes to be made in
books provided for the purpose :-

(1) of all appointments of officers made by
the Council, ang

(2} of the names of the Members oI the Council
. present at every meeting of the Councill
and of any Committee of the Councll, and

(3) of all resolutions and proceedings at all
meetings of the Counell and of all
Committees of the Gouneil.

Every Member of the Council present at eny
meeting of the gouncil or of any Commititee shall
sign his name in a book to be kept for that
purpose. .

THE SEAL

62. The Seal shall not be affixed to any instru-
ment except by the suthority of a resolution of
the Councll and shall be so affixed in the
presence of at least one Member of the Council and
of the Seeretary or such other person as the-
Gouncll may from time to time appoint for the
purpose, and such Member of the Council and
Secretary or other person aforesaid shall sign
every instrument to which the Seal is so affixed
in their presence. ,

ACCOUNTS

6%. The Gouncil shall cause true accounts to be

kept -,

(1) of all sums of money recelved and expendéd
by the Company and the matters in respect
of whlch such receipt and expenditfure take

- place, and

(2) of the property, credltis and Iilsbilities
of the Company, and

(3) of all sales and purchase of goods by the
Company.

64. The books of account shall he kept at the
Office, or at such other pléace or places as the
Council may think fit, and shall always be open to
the inspection of the Members of the Councll.

65. The GCompany in General Meeting may at any time
or from time to time méke conditions and regula-
tions as to the time and manner of inspection by
Members of the accounts of the Gompany, and
subject to any such conditions and regulations
such accounts shall be open to the inspection of
Members at all reasonable times during business

hours.

2l.
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§6. Once at least in every year the GCouncll shall
lay before the Compeny in ceneral Meetlng an
income end expenditurs account made up to & date
not more than six months berore the meeting and 2
balance sheet made up &3 ot the same date contain-~
ing all such particulars with regard to the
capital, the assets and the 11abilities of the
Company &as are required bY¥ the Act.

§7. Brery such balance sheet &as aforesald shall be
gigned on behalf of the Gouncil by two Mewbers of
yxhe Councll and shall be accompanied by & report
of the Council as to the state of the Company's
affairs, and it shall also have attached to it tho
Auditors' report.

68, A copy of every Tneome and Expendlture Account,
Ralance Sheet (includlng every document required
oy law to be arnexed thereto) whilch 1s to be 1lald
before the Company in General Meeting, together
with a copy of the Audltors! repordt, shall not.
less than twenty-one days before the date of the
Meeting be sent to every Menber of, and every
holder of debentures of, the Company. Provided
that this Article shall not require & copy of
those documents bo be gént Lo any person of whose
address the Gompany ja.riot aware or to more than
one of the joint holders of any debentures.

AUDIT

69. Auditors shall be appointed and their dutles
regulated In accordance with sectlons 159 to 162
of the Act.

NOTICES

70. A notice may be given by the Company to &any
Menber elther personally ox by sending 1t by post
to him or to his registored sddress, or (if he
nas no registered address within the United
Kingdom) to the address, if any, within the
United Kingdom supplied by him %o the Company Ior
the giving of notlce to him. Where & notice is
sent by posdb, service of the notice shall be
desmed to be effected by properly addressing,
prepaying and posting & letter containing the
notice and to have been effected in the case of &
notice of a Meeting at the expiration of 24 hours
after the letter containing the same 1s posted,
and in any other case ai the time at which the
1etter would be delivered in the ordinary course
of post. o

71. Notice of every General Meeting shall be
given in any manner nereinbefore suthorised to -

(a) every Member except those Merbers who
(having no registered address within the
United Kingdom) have not supplied to the
Company &n address within the United
Kingdom for the giving of notices o thenm;

22.
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(b} 2very person being a legal personal ﬁ>¢“
representative o & trustee in bankruptey L 49%£’
of a Member whers the Member but for his ,ii"
death or bankruptey would be entitled to

4
receive notice of the Meeting; ang %%E:xiet; ﬁA

(¢) the Auditor for the time being of the iy
Company. ‘ 7L

No other person shall be entitled to recelve
notices of General Meetings. :

72. Any notice or other document which pursuant to
these presents is required to be served by any
Member on the Company or on the Secretary or any
othey Oi'flcer of thé Company may be served by
leaving the same at the Ofrice or by sending the
same through the post in a prepald envelope =
addressed to the Company or to the Secretary or v .
other officer of the Company, as the case may be,

-at the Office.

WINDING UP

73. I the Company shall be wound up the provi-
slons contained in Clause 7 of the Memorandum of
Association shall be performed and have efrfect in
8ll respects as i the same were repeated in these
presents. g -
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Company is Limited.

Given under oY hand at London thiSee 5 1OV e day of

----------------------

......................... : One Thousand Nine Hundrea and Fift sevan.
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APE COMPAKIES RCTS
1948 1o 1980

COMPANY LIMIIED BY GUARANTEE a.d
NOT HAVING A SHARE CAPITAL

SPECIAL  RESOLUTLION

of

TIMPLE GROVE SCHCOL TRUST LIMIT x:.D

AT an EXTRAORDINARY GENERAL MEETING of the above Company
ﬁduly convened and held on ist July 1980, the ;cllow;nn
RESOLUTION was pacsed as a SPECIAL RESOLTUICON: -

SPECIAL RESOLUTICON

CHAT the Articles of Association of the Company be
altexed by the deletioi of Article 40 and th= substitution
therefor of tne following new Article namelys-

w40, ' Unless-and until otherwise detes mined by the
Compdny in General Meeting the Membars of +the
Council shall be not ie«z than chrez nor more than
ten in numbaxi’
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Registered Number 576922

TEMPLE GROVE SCHOOL TRUST LIMITED

At awr Extraordinary General Meeting of the Company held :!(1" Tempte Grove Herons Ghyll
Uckfield East Sussex on 18 June 1993 the following resolution was passed as a Special

Resolution:

PECIAL RE

TI

That the Objects of the Company be varied by the deletion of objects numbered 3(1) and 3(2)
and the addition of the following new Objects in substitution therefor:

"1. The advancement of the education of children at any
preparalory or senior school or college where children or
students may receive a sound cducation.

2. To establish maintain fund or manage any preparatory or senior school
or college which is a charily and to undertake any other charitable
object in the field of education as the Members of the Council (as
defined in the Articles of Association) from time to time in their

absolute discretion determine. "
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