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THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF
HAMPTON SCHOOL

INTERPRETATION

1

In these Articles, uniess the context otherwise requires
"the Articles” means the articles of association of the Company

"the Board of Governors” means the directors of the Company, being the
chanty trustees of the Company (and "Governor” means any one of them)

"the Charities Acts' means the Chanities Act 1993 and the Charities Act
2006

"Circulation Date" means the circulation date of a wnitten resolution being
the date at which copies of 1t are sent or submutted to the Members or to at
least one Member "clear days" 1n relation to any period of notice means that
penod excluding the day when the notice 15 given or deemed to be given and
the day for which 1t 1s given or on which 1t 15 to take effect

"the Companies Acts" means the Companies Act 1985 and the Compantes
Act 2006

"electronic form" means a document supplied by electronic means (such as
by email or by fax) or by any other means which 1s 1n electronic form (such

as a disk sent by post)

"hard copy" means a document supplied in paper copy or simlar form
capable of being read

"Member" means a member of the Company each of whom (for the
avoirdance of doubt) 1s also a Governor

"the Memorandum" means the memorandum of association of the Company
"month' means calendar month

"office” means the registered office of the Company
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"Parent” means the parent or, as the case may be, legal guardian of a Pupil
"Pupil” means a pupil at the School

"Rules" means rules, whether referred to as rules, regulations, a scheme or
bye laws, as referred to in Articles 49 to 51

"the School' means Hampton School, Denmead School and any other
school or schools from time to time carmed on by the Company

"the Seal’ means the common seal (if any) of the Company

"Secretary" means the secretary of the Company or from Aprnil 2008
onwards, 1f no secretary has been appointed the person appomted to carry out
the duties of the secretary of the company ,

"the United Kingdom" means the United Kingdom of Great Britain and
Northern Ireland

The following rules of interpretation shall also apply
Modification or Re-enactment

Reference to any provisions of the Compantes Acts or the Chanities Acts or
any other statute shall be a reference to such provisions as modified or re-
enacted by any statute or regulations for the time being 1n force

Meanings where there is no inconsistency

Except as provided above, words or expressions defined 1n the Companies
Acts or the Charities Acts (subject to any statutory modification or re-
enactment) 1n force at the date on which these Articles become binding on the
Company shall bear the same meanings 1n these Articles unless inconsistent
with the subject or context

Words 1n the masculine include the feminine gender and vice versa  Words
1n the singular include the plural and vice versa

Headings, Sub-Headings, Underlinings and Format Lines are for ease of
reading and unless they form part of a phrase or sentence, do not form part of

these Articles

OBJECTS

2 The Company 1s established for the purposes and has the powers set out 1n
the Memorandum

MEMBERS

3 As to persons becoming Members
{a) the subscnibers to the Memorandum and such other persons as are

admutted to membership in accordance with the Articles shall be
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Members Subject to their ceasing to be Members 1n accordance with
Article 5,

no person (other than the subscribers) shall be admtted as a Member
other than a Governor, and

every person who wishes to become a Member shall deliver to the
Company their consent 1n hard copy or electronic form an application
to become a Member 1n such form as the Board of Governors may
require

4 The number of Members shall not be less than thirteen , nor more than twenty
5 As to a person ceasing to be a Member
(a) a person shall cease to be a Member when he ceases to be a Governor
and his name shall be removed from the Register of Members,
(b) no Member may withdraw from membership except on ceasing to be a
Governor (see Article 56 below), and
(c) Membership shall not be transferable
GENERAL MEETINGS
6 All Member's meetings shall be called General Meetings
7 A General Meeting

(a)
(b)

(©)

may be convened whenever the Board of Governors see fit, or

shall be convened by the Board of Governors 1f Members holding not
less than one-tenth of the total voting nghts of all Members make a
requsition in hard copy or 1n electroruc form pursuant to the
provisions of the Companies Acts which must be left at or sent to the
Office, stating the object of the proposed meeting, or

may be convened by the requisitioners 1f the Board of Governors has
not within 21 days from receipt of a requisttion given notice to
convene the meeting

NOTICE OF GENERAL MEETINGS

8

As to notice of General Meectings

()

(b)

all General Meetings shall be called by at least 14 clear days' notice
but may be called by shorter notice 1f 1t 15 so agreed by a majority in
number of the Members having a right to attend and vote being a
majonty together holding not less than 90 per cent of the total voting
rights at the meeting of all the Members, and

the notice shall specify the time and place of the meeting and the
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general nature of the busmess to be transacted,
(©) the notice shall be given to all the Members and to the auditors,

(d) the accidental omission to give notice of a meeting to, or the non-
receipt of notice of a meeting by, any person entitled to recerve notice
shall not invahdate the proceedings at that meeting

(e) a Member present at any meeting of the Company shall be deemed to
have received notice of the meeting and, where requisite, of the
purposes for which 1t was called

9 Notice of meetings or documents shall be sent or supplied to Members by or

through a combination of
(a) hard copy (see Article 95),
(b) in electronic form (see Article 96), or

{c) by means of a website (see Article 97)

10 See Articles 91 to 101 below for further provisions relating to sending notices
and documents

PROCEEDINGS AT GENERAL MEETINGS

11 The quorum requirements for General Meetings are
(a) Six Members participating shall constitute a quorum for a General
Meeting,
b a Member shali not be counted 1n the quorum on any matter on which

he 1s not entitled to vote,

(c) no busmess shall be transacted at any meeting unless a quorum is
present, and
(d) 1f a quorum 1s not present within 30 nunutes from the time appointed

for a meeting to start

(1) a meeting convened on the requisition of the Members shall
be dissolved, or

(1) any other meeting shall be adjourned to such other time date
and place not less than seven days and not more than 28 days
thence as the chairman shall appoint, or

(1)  1f the adjourned meeting 1s inquorate 30 rmunutes after the
time appointed for 1t to start, the Members present shall
constitute a quorum

12 Resolutions, other than special resolutions, put to the vote of a meeting shall
be decided on simple majonty and special resolutions shall be decided on a
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majority of at least 75 per cent of those present 1n person or by proxy and
entitled to vote

VOTES OF MEMBERS AT GENERAL MEETINGS

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

No objection shall be raised to the qualification of any vater, 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 objection made
m due time shall be referred to the chairman whose decision shall be final and
conclusive

A declaration by the chairman that a resolution has been carried or camed
unamimously, or by a particular majonty, or lost, or not carried by a particular
majority and an entry to that effect in the munutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of
the votes recorded n favour of or against the resolution

In the case of an equality of votes at a meeting the chairman shall be entitled
to a casting vote in addition to any other vote he may have, but for the
avoidance of doubt the chairman shall not have a casting vote n the case of a
written resolution of the Members

THE CHAIRMAN OF A GENERAL MEETING

The chairman of a General Meeting shall be

(a) the Chairman of the Board of Governors, or

{b) if he 15 not present withuin 15 minutes after the time appointed for the
meeting to start or 15 unwilling te preside or has an interest 1n a matter
to be decided, the Vice-chairman of the Board of Governors, or

(<) 1f he too 15 not present within 15 minutes after the time appomted for
1t to start or 18 unwilling to preside or has an interest in a matter to be
decided, a Member chosen by the Members present to chair the
meeting

ADJOURNMENT OF A GENERAL MEETING

The procedures for adjournment of a General Meeting are

(a) the chairman of a meeting may, with the consent of the meeting, or
when so directed by a quorate meeting, adjourn the meeting to such
other time and place within the next 14 days as the chairman thinks
fit,
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(b) no business shall be transacted at an adjourned meeting except
business which could have been transacted 1f that meeting had taken
place, and

(<) 1f a meeting 15 adjourned for seven days or more, notice of the

adjourned meeting shall be given specifying the time and place of the
adjourned meeting Otherwise it shall not be necessary to give any
such notice

PROXIES

19

20

21

22

All Members are entitled to appoint a proxy to attend and vote at a General
Meeting

An instrument appointing a proxy shall be in writing executed by or on behalf
of the appointer and m a form acceptable to the Board of Govemnors

The instrument appointing a proxy and any authonty under which 1t 1s
executed or a copy of such authonty certified by a notary or in some other
way approved by the Governors may be deposited at the Office or at such
other place within the Urnited Kingdom as 1s specified 1n the notice conveming
the meeting or in any instrument of proxy sent out by the Company 1n relation
to the meeting not less than 48 hours before the time for holding the meeting
or adjourned meeting at which the person named 1n the instrument proposes to
voteand an instrument of proxy which 1s not deposited or detivered in a
manner so permitted shall be mvalid

A vote given by proxy shall be valid notwithstanding the previous
determination of authonty of the person voting unless notice of the
determunation was received by the Company at the office or at such other
place at which the instrument of proxy was duly deposited before the
commencement of the meeting or adjourned meeting at which the vote given

WRITTEN RESOLUTIONS OF MEMBERS

23

24

25

The Company may pass a resolution in wnting provided the requisite number
of eligible Members have consented to the resolution Such a resolution will

be effective as 1f 1t was passed at a General Meeting duly convened and held

where the Members would have been entitled to vote upon 1t

For the purposes of these Articles, an eligible Member 1s one who would be
entitled to attend and vote on the resolution on the circulation date at a
meeting Any objection as to the ehigibility of a Member to vote on a written
resolution shall, as soon as reasonably practicable, be referred to the Chairman
whose decision shall be final and conclusive

A written resolution 1s passed once the requisite number of eligible Members
have sigmfied theiwr agreement to 1t The requistte number 15

{(a) 1n the case of an ordinary resolution, a simple majornty of the total
voting nights of eligible Members, and

(b) in the case of a special resolution, a majonty of not less than 75 per
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cent of the total voting rghts of ehigible Members

An eligible Member may only sigmify his agreement to a resolution (or not as
the case may be) on one occasion

Where the Company proposes to pass a special resolution by means of a
written resolution, 1t must state in the wniten resolution that 1t 15 to be passed
by means of a special resolution

As to the circulation of wnitten resolutions

(a) The Company must send a copy of the resolution to every ehigible
Member in hard copy form, in electronic form or by means of a
website 1n accordance with Articles 91 to 101 The resolution may
consist of several documents 1n like form, each authenticated on
behalf of the Company

(b) A copy of the written resolution must be provided with a statement
informing the eligible Member

(1) how to consent to the resolution, and

() the date by which the resolution must be passed so that 1t does
not lapse (1n accordance with Article 29)

A proposed written resolution will lapse if 1t 18 not passed before the deadline
set out 1n the statement accompanying the wntten resolution and i the
absence of such statement shall lapse 56 days after the circulation date

Any agreement by a Member to a written resolution 1s invahd 1f given after
that date

A Member has agreed to a written resolution where the Secretary receives
from him 1n hard copy or electromc form (or from someone acting on his
behalf) an authenticated document that

(a) identifies the resolution to which 1t relates, and

(b) indicates the Members agreement to the resolution

Once the Members agreement to the resolution has been obtained, 1t cannot be
revoked

APPOINTMENT OF GOVERNORS

33

The number of Governors shall be not less than thirteen and not more than
twenty competent persons bemg

One ex officio Governor,
One nominated Governor, and
At least eleven and not more than eighteen co-opted Governors

The Company may by SPECIAL RESOLUTION passed 11 General Meeting
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increase or reduce the number of Governors and determune 1n what rotation
such numbers shall go out of office

The Beard of Governors may appoint any such person as they in their
discretion consider suitable to be a Governor to fill a casual vacancy or as an
additional Governor up to the maximum number of Governors permutted
under these Articles at any one time

The Board of Governors may appoint to the Board by a sumple majonty vote
such persons as they consider suitable to be co-opted Governors

The Ex-officio Governor shall be the Vicar of the Ecclesiastical Parish of St
Mary, Hampton for the time being

If unwilling to act, before accepting appomtment as a Governor, the Vicar of
the Ecclesiastical Parish of St Mary, Hampton will inform the Governors 1n
wnting and the positton will be vacant until their successor 1s appointed

The Old Hamptomans® Association shall have the nght to nominate one
Governor, who shall be a member of the Old Hamptomans’ Association, an
individual and not a company and whose appomtment shall, subject as below,
be confirmed by the Governors

In relation to the appointment of nomnated Governors

(a) The Secretary shall, at least eight weeks before the date of the expiry
of the term of office of a nominated Governor, give notice in hard
copy or electromc form of the expiry of that term to the person or
persons entitled to appoint a person to that office

(b) The Govemnors acting as the Board of Governors or by a Nominations
Commuttee established by Article 53 shall be entitled without stating
reasons to disapprove a nomination and o request the nomunation of
two alternative individuals together with such relevant information
about those individuals as the Governors may reasonably require  The
Governors shall thereupon confirm one of the alternatives

{c) A casual vacancy in the Governing Body shall be deemed to anse if,
without default of the Governors, a nomunation acceptable to the
Govemors has not been made within eight weeks of a request 1 hard
copy or electrome form by the Board of Governors and Article 34
shall apply A Governor appointed to fill a casual vacancy in these
circumstances shall be subject to annual re-appointment and Article
54 shall not apply

(d) The person appointed as a norminated Governor may be, but need not
be, a member of the appoimnting body

(e) A nominated Governor shall act as such 1n hus own nght and not as
the delegate of the appointing body

Every person wishing to become a Governor may be required to sign a
declaration of acceptance and of willingness to act as a Governor, and also
consent to become a Member, 1n the form prescribed by the Board of
Governors from time to time, and shall if requested make disclosures for the
purposes of a check by the Cnmunal Records Bureau
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41 Any such declaration shall include confirmation that the proposed Governor 1s
not disqualified from becoming a Governor by reason of any provision 1n
these Articles, but the Board of Governors shall not unless required by law be
required to carry out any independent investigation on such matter and shall
be entitled to rely upon such confirmation

42 Each new Governor shall become entitled to the nghts of being a Governor,
including, but not limited to, the night to such information and advice with
regard to the activities of the Company as Governors may lawfully and
reasonably be able to supply or procure

QUALIFICATIONS AND DISQUALIFICATION OF GOVERNORS

43 No person shall take office as a Governor
(a) unless he 1s a natural person, and not a body corporate,
(b) unless he 1s aged 18 or over,

(© if he 15 employed by the Company,

(d) m circumstances such that, had he already been a Governor, he would
have been disqualified from acting under the provisions of Articles 44
or 56 to 58,

but a person may be a Governor notwithstanding that he 1s the Parent of a
Pupil, or prospective or former Pupil, who 1s 1n receipt of, or i respect of
whom an application 1s being made for, or 1s eligible to be considered for, a
scholarship, exhibition, bursary, grant, award, prize, other benefaction,
maintenance allowance, leaving exlibition or other benefit granted in
accordance with the provisions of the Memorandum

44 A person shall be disqualified from holding or continuing to hold office as a
Govemnor 1f

(a) he becomes incapable by reason of mental disorder, 1llness or injury
of managing or adrministering his own affairs, or

(b) he has been adjudged bankrupt or sequestration of his estate has been
awarded and (1n erther case) he has not been discharged and the
bankruptcy order has not been annulled or rescinded, or

(c) he has made a composition or arrangement with, or granted a trust
deed for, lus creditors and has not been discharged in respect of it, or

(d) at any time when he 1s subject to a disquahification order under the
Company Directors Disqualification Act 1986 or to an order made
under section 429(2)}(b) of the Insolvency Act 1986 (failure to pay
under county court admimstration order) or 1f he ceases to be a
Govemnor by virtue of any provision 1n the Act, or

(e) he 1s disqualified from acting as a trustee or director by virtue of
section 72 of the Chanties Act 1993, or
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he has been removed from the office of chanty trustee or trustee for a
charity by an order made by the Chanty Comrmssion or the High
Court on the grounds of any rasconduct or mismanagement 1n the
admumstration of the chanty for which he was responsible or to which
he was privy, or which he by his conduct contributed to or facilitated,
or

at any time his name 1s included 1n any list of persons considered to be
unsuitable to have access to children or young persons (which shall
include, without limitation, the Sex Offenders Register), or

at any time prior to taking office as a Governor or since taking office
he has been convicted, or charged, and the charge has not been

dropped, of an offence of a type, or carrying such pumshment, as the
Board of Govemnors may prescnibe by Rules made for the purpose, or

mn any other circumstance prior to taking office as a Governor or since
taking office considered by the Board of Governors to be material he
18 disqualified 1n accordance with Rules made for the purpose

45 Where, by virtue of these Articles a person becomes disqualified from
holding, or from contimung to hold, office as a Governor, and he 1s, or 1s
proposed, to become such a Governor, he shall upon becoming so disqualified
give written notice of that fact to the Secretary

46 Articles 43 to 45 also apply to any member of any comnuttee of the Governors
who 18 not a Governor

POWERS OF GOVERNORS

47 General provisions concermng Governors' powers are
(a) subject to the provisions of the Compames Acts, the Charities Acts,

the Memorandum and the Articles and to any directions given by
special resolution, the busmess of the Company shall be managed by
the Board of Governors who may exercise all the powers of the
Company,

(b) no alteration of the Memorandum or Articles and no such direction
shall invalidate any prior act of the Board of Governors which would
have been valid 1f that alteration had not been made or that direction
had not been given,

(c) the powers given by this Article shall not be inmited by any special
power given to the Board of Governaors by the Articles, and

(d) a meeting of Governors at which a quorum is present may exercise all
powers exercisable by the Board of Governors

48. Any bank account 1n which any part of the assets of the Company 1s deposited

shall be operated by the Board of Governors and shall indicate the name of the
Company Cheque signature authorisation levels are in accordance with the
bank mandate approved from time to tume by the Board
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RULES

49

50

51

The Board of Governors may from time to time make such Rules as they may
deem necessary or expedient or convement for the proper conduct and
management of the Company and its affairs, but consistent always with the
terms of the Memorandum and these Articles

The absence of any such Rules 1n respect of any such matter shall not preclude
the Board of Governors from otherwise making a determination 1n any
particular case where not inconsistent with the provisions of these Articles

A copy of all Rules currently 1n force from time to time shall be kept with the
munutes book of the Company and shall be published 1n such manner as the
Board of Governors consider appropriate having regard to the subject matter
of the Rules

DELEGATION OF GOVERNORS' POWERS

52

53

The Board of Governors may, by power of attomey or otherwise, appoint any
person 1o be the agent of the Company for such purposes and on such
conditions as they determine, including authority for the agent to delegate all
or any of his powers

In relation to commttees established by the Board of Governors

(a) the Board of Governors may establish any commuttee to exercise,
subject to these Articles, powers and functions of the Board of
Governors The constitution, membership and proceedings of any
commuittee of the Board of Governors shall be determuned by the
Board of Governors The Board of Governors shall indicate 1n hard
copy or electronic form to such a commuttee the extent and nature of
the powers so delegated,

(b) the establishment, terms of reference, constitution and membership of
any comruttee of the Board of Governors shall be reviewed at least
once in every 15 months,

(©) the membership of any comruttee of the Board of Governors may
include persons who are not Governors provided that a majonty of
members of any such commuttee shall be Governors The chairman of
each commuttee shall be a Governor The Board of Governors may
determine that some or all of the members of a commuttee who are not
Governors shall be entitled to vote in any proceedings of the
comrmttee No vote on any matter shall be taken at a meeting of a
commutice of the Board of Governors unless the majonty of members
of the commuttee present are Governors,

(d) the quorum for any meeting of a commuttee shall be determined by the
Board of Governors from time to time and 1n default shall be two,

(e) for the avoidance of doubt, the Board of Governors may delegate all
financial and other matters, between meetings of Governors, to a
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committee, including authonty

(1) to resolve upon the operation of any bank account according
to such mandate as 1t shall think fit,

(n) to preserve the assets of the Company, the maintenance of
the School as a going concern and take other urgent acttons
as such commuttee considers necessary or desirable, and

(m) implement the policies adopted by the Board of Governors

such commuttees shall conform to any Rules imposed by the Board of
Governors,

all delegations of powers to any commuttee shall be revocable by the
Board of Governors at any time,

unless the terms of the delegation to a committee are to the contrary, a
committee may delegate any of 1ts powers or the implementation of
any of 1ts resolutions to any sub-commuttee and the provisions of these
Articles shall apply to such sub-commuttee as they apply to any
commuittee with all such changes as the context may require, and

the meetings and proceedings of any such commtttee shall otherwise
be governed by the provisions of these Articles for regulating the
meetings and proceedings of the Board of Governors so far as
applicable unless superseded by any subsequent decisions of or Rules
made by the Board of Governors

TERM OF OFFICE, RESIGNATION & REMOVAL OF GOVERNORS

54 As to the term of office of Governors

(@)

(b)

the normal penod of service of Governors shall be for
the ex-officio Governor - while he or she holds office
the nominated Governor - three years

The term of office for each Co-opted Governor shall expire on the
fifth anmversary of his taking office, except that the Board of
Governors may at any time determine 1n each particular case that the
term of office shall instead expire at the end of a meeting of
Governors held within six months following such fifth anmversary In
such a case his successor may take office durning the course of any
such meeting even though the person he replaces continues 1n office
unt1l the end of such meeting, subject always to the total number of
Govemnors not exceeding the number provided for in Article 33,

the Board of Governors may provide by Rules or in any particular
case that a Governor appomnted to fill a casual vacancy shall hold
office for the unexpired term of the office of the Governor in whose
place he 1s appointed,
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unless the Board of Governors resolve by a unammous vote of those
present and voting that a person who has been a Governor for a
continuous period of 15 years should continue 1n office, that Governor
shall retire at the end of the next meeting of Governors and following
retirement such a person may not be reappointed unless he has ceased
to be a Governor of Hampton School for a continuous penod of

12 months,

retirerment of a Governor 1n accordance with paragraphs (a) to (¢)
shall only occur 1f at least thirteen Governors will remain 1n office
when the retirement 1s to take effect, but 1f this would not be the case
then such retirement shall occur at the next meeting of the Board of
Governors that 1t could do so with at least thirteen Governors
remammng n office, and

subject to remaining eligible to be a particular type of Governor any
Governor retining at the end of tus term of office may be re-appomted
or re-elected

In accordance with the Companies Acts upon giving of special notice of 28
days the Company may by passing an ordinary resolution (and complymg
with the procedures set out 1n sections 168 and 169 of the Compames Act
2006) remove any Governor before the end of hus peniod of office
notwithstanding anything 1n these Articles or any agreement between the
Company and the Governor to the contrary

The office of a Governor, shall be vacated 1f

(a)
(b)

(c)

(d)

(e)

)

(2)

(h)

he dies, or

any event or circumstance occurs which would disqualify him from
being appointed a Governor on the terms of Article 44, or

he resigns his office by notice to the Company (but only 1f at least
thirteen Governors will remain 1n office when the notice of
resignation 1s to take effect), or

he shall for more than five consecutive meetings have been absent
without permission of the Board of Governors from meetings of
Governors and the Board of Governors resolve that his office be
vacated, or

he shall 1n the opimion of the Board of Governors be unable properly
to fulfil hus duties as a Governor by reason of illness, disability or
infirmity and the Board of Governors resolve that his office be
vacated, or

he 15 removed from office by ordinary resolution of the Company 1n
accordance with Article 55, or

he fails to declare the nature of any direct or indirect mterest in
Company business as required by the Compames Acts or these
Articles and the Board of Governors determine that his office be
vacated, or

he ceases to hold office by virtue of any provision of the Companies
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57 The removal of a Governor shall be without prejudice to and shall not affect
any obligation or hability incurred by him or to which he was subject pnor to
his removal

58 Where a Governor resigns his office or 1s removed from office, the Governor
or, where he 1s removed from office, those removing him, shall give notice
thereof to the Secretary in hard copy or electronic form

GOVERNORS' EXPENSES

59 Governors may be paid all reasonable and proper out of pocket travelling,

hotel and other expenses properly incurred by them in connection with their
attendance at meetings of Governors or commuttees of Governors or General
Meetings or otherwise 1n connection with the discharge of their duties, but
shall otherwise be paid no remuneration

GOVERNORS' APPOINTMENTS AND INTERESTS

60

61

Any Governor who has any personal interest 1n any matter to be discussed at a
meeting of Governors, including any duty or pecumary interest (direct or
indirect) 1n any contract or arrangement proposed to be entered into by the
Company, shall disclose the interest before the discussion begins and shall
withdraw from that part of a meeting of the Board of Governors at which that
matter 15 under discussion, unless expressty invited to reman 1n order to
provide information, and shall not vote

A Governor shall be deemed to have a personal interest and may not vote or
take part 1n any proceedings concerning the award or continuance of any
scholarship, exhibition, bursary, grant, award, prize, other benefaction,
mamtenance allowance, leaving exhibition or other benefit of any Pupil, or
prospective or former Pupil n respect of whom such Govemor 1s the Parent or
a relative or concerning any specific 1ssue in respect of such Pupil, or
prospective or former Pupil For this purpose a Governor and a Pupil, or
prospective or former Pupil, are relatives if, to the knowledge of such
Governor, they have a common ancestor, whether related by blood, adoption,
marriage or legal guardianship being no more remote 1n either case than that
of a grandparent

PROCEEDINGS OF GOVERNORS

62

63

Subject to the provision of the Articles, the Board of Governors may regulate
their proceedings as they think fit

As regards the number of Governors at Governors' meetings

(a) the quorum for a meeting of the Board of Governors, and any vote on
any matter at such a meeting, shall be any six Governors,
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the Board of Governors may act even though there 1s a vacancy in
their body provided that 1if there are fewer than six Governors, they
may act as the Board of Governors only to

(1) appount, and confirm the appointment of, additional
Governors, including accepting them also as Members, or

() convene a General Meeting, and propose resolutions to be
considered at such meeting, or

() pending the appointment of additional Governors, act to
preserve the assets of the Company and the maintenance of
the School as a going a concern or take other urgent action

64 As to the holding of meetings of Governors

(a)
(b)

(©

(d)

the Governors shall hold at least three meetings 1n each year,

meetings of the Board of Governors shall be convened by the
Secretary,

n exercising his functions under this Article the Secretary shall
comply with any direction

{1 given by the Board of Governors, or

(n) given by the Chairman of the Board of Governors or, 1n his
absence or where there 1s a vacancy 1n the office of
Chairman, the Vice-chairman of the Board of Governors, so |
far as such direction 15 not inconsistent with any such '
direction given by the Governors, and

Any three Governors may, by notice in hard copy or electronic form
given to the Secretary, requisition a meeting of the Board of
Governors and 1t shall be the duty of the Secretary to convene such a
meeting as soon as 1s reasonably practicable

65 As to notice of meetings of the Board of Governors

(a)

each Governor shall be given, at least seven clear days before the date
of a meeting

(1) notice 1n hard copy or electronic form of the meeting, and

(1) so far as 1s practicable a copy of the agenda for the meeting
together with copies of relevant papers for consideration as
envisaged 1n such agenda,

provided that where the Chairman or, 1n his absence or where there 1s

a vacancy n the office of Chairman, the Vice-chairman, so determines

on the ground that there are matters demanding urgent consideration,

it shall be sufficient 1f the notice of a meeting in hard copy or I
electroruc form or the copies of the agenda or of the relevant papers |
are given within such shorter period as the Chairman or the Vice- |
chairman (as the case may be) directs, |
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(b) a quorate meeting of the Board of Governors duly convened shall be
competent to exercise all the authonties, powers and discretions by or
under these Articles for the time being vested i the Governors
generally,

(c) a resolution to rescind or vary a resolution carried at a previous
meeting of the Board of Governors shall not be proposed at a meeting
of the Board of Governors unless the consideration of the rescission or
variation of the previous resolution 1s a specific item of business on
the agenda for that meeting,

(d) the convening of a meeting and the proceedings conducted thereat
shall not be invalidated by reason of any Governor not having
recerved notice of the meeting 1n hard copy or electronic form or a
copy of the agenda thereof

Notice of meetings or documents shall be sent or supplied to Governors
through etther hard copy (see Article 67) or electronic form (see Article 68),
or a combination of both

A notice or document sent by hard copy may be given, either personally, by
sending 1t 1n a prepaid envelope to, or by leaving it at the Governor's notified
address

Notices or documents sent 1n electronic form shall

(a) only be sent to the Governor 1f they have agreed to receive 1t 1n that
form and have not, since the time of that agreement, indicated
otherwise, and

(b) be sent to a notified address either by electronic means (such as by
email) or by post (such as by disk) mn accordance with Article 67

As to the chairman of a meeting of the Board of Governors where the
Chairman 1s absent

(a) where the Chairman 1s absent from any meeting or there 1s at the time
a vacancy 1n the office of the Chairman, the Vice-chairman shall act
as the chairman for the purposes of the meeting,

(b) if there 15 no Governor holding office as Chairman or Vice-chairman,
or 1f the Governor holding 1t 1s unwilling to preside or 1s not present
within five minutes after the time appomnted for the meeting, the
Governors present may appoint one of their number to be chairman of
the meeting

The Board of Governors may invite persons who are not Governors (including
but not limited to a member of a commuttee, the Head, the Bursar, any
employee, any Pupil, any professional adviser and any experts of any kind,
including any person who may be disqualified from being a Governor under
these Articles) to attend the whole or part of any meeting for purposes
connected with such meeting

As to voting at a meeting of the Board of Governors
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subject to these Articles, every question to be decided at a meeting of
the Board of Governors shall be determined by a majority of the votes
of the Governors present and voting on the question,

where there 1s an equal division of votes the chairman of the meeting
shall have a second or casting vote

As to a Governor with an interest

(a)

(b)

(c)

a Governor shall declare an interest and shall not be entitled to vote 1n
respect of any matter in which he 1s interested,

a Governor shall not be counted 1n the quorum present at a meeting 1n
refation to a resolution on which he 1s not entitled to vote, and

if a question arises at a meeting of the Board of Governors or of a
commuttee of Governors as to the nght of a Governor to vote, the
question may, before the conclusion of the meeting, be referred to the
chairman of the meeting and his ruling 1n relation to any Governor
other than himself shall be final and conclusive

All acts done by a meeting of the Board of Governors, or of a commuttee of
Governors, or by a person acting as a Governor shall, notwithstanding that it
be afterwards discovered that there was a defect 1n 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 qualified and had continued to be a
Governor and had been entitled to vote

A resolution in wnting signed by all the Governors entitled to receive notice
of a meeting of the Board of Governors or of a commuttee of the Board of
Governors shall be as valid and effectual as 1f 1t had been passed at a meeting
of the Board of Governors or (as the case may be) a commuttee of the Board of
Governors duly convened and held and may consist of several documents
the like form each signed by one or more Governors

As to the reconvemng of a meeting of Governors

(a)

(b)

()

a meeting of the Board of Governors shall be terminated forthwith 1f

(1) the Governors so resolve, or

(u) the number of Governors present ceases to constitute a
quorum for a meeting of the Board of Governors 1n
accordance with Article 63,

where a meeting 1s terminated before all the matters specified as 1tems
of business on the agenda for the meeting have been disposed of, a
further meeting shall be convened by the Secretary as soon as 1s
reasonably practicable unless the Board of Governors otherwise
decide, and

where the Governors accerdingly resolve to adjourn a meeting before
all the items of business on the agenda have been disposed of, the
Governors shall before doing so determine the time and date at which
a further meeting is to be held for the purposes of completing the
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consideration of those items, and they shall direct the Secretary to
convene a meeting accordmgly unless the Board of Governors
otherwise determine

Any one or more Governors may participate and vote at meetings of the Board
of Governors by means of any conference telephone or other communication
equipment which allows all persons participating in the meeting to hear and
speak to each other Any Governor so participating in a meeting shall be
deemed to be present 1n person and shall count towards the quorum and
business so transacted shall be effective for all purposes as that of a meeting of
the Board of Governors duly convened and held with such persons physically
present together

CHAIRMAN AND VICE-CHAIRMAN

77

78

79

As to the Chairman of the Board of Governors

(a) the Chairman shall be the person appointed by a majority of the
Governors to serve as Chairman and ordinanly will be appointed at
the first meeting of the calendar year where the posttion of Chairman
becomes vacant,

(b) the Chairman shall ordinarily hold office for a term of three years,

(©) the Chairman’s term of office may be extended by a further two years
by a simple majonty vote of the Governors

(d) the Chairman may be removed as Chairman by the Board of
Governors at any time by a majonty of the Governors,

(e) the Chairman shall have all the powers and responsibilities of the
Chairman as set out in these Articles, including the night (unless
disqualified by reason of a personal interest) to chair each meeting of
the Company and each meeting of the Board of Governors and the
right to a second or casting vote 1n any case of equality of votes at
every such meeting (but not 1n the case of a written resolution of the
Members), and

63 the expression "Chairman" includes the person who 1s at any time
entitled to exercise the powers of the Chairman

As to the Vice-chairman of the Board of Governors

(a) the Vice-chairman of the Board of Governors shall be the person
appointed by a simple majority of the Governors to serve as Vice-
chairman and ordinarily will be apponted at the first meeting of the
calendar year,

(b) the Vice-chairman shall ordinanly hold office for a term of ONE year,
and

(c) the Vice-chairman may be removed from that office by the Board of
Governors at any time by a simple majonty of the Governors

The Chatrman or Vice-chairman may at any time resign hus office by giving
notice m hard copy or electronic form to the Secretary The Chairman or
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Vice-chairman shall cease to hold office 1f

(a) he ceases to be a Governor, or
(b) he 18 removed from office in accordance with these Articles, or
(c) 1n the case of the Vice-chairman, he 1s elected in accordance with

these Articles to fill a vacancy 1n the office of Chairman

80 As to election of the Chairman or Vice-chairman

(a) where by reason of any of the matters referred to in Article 79 a
vacancy anses 1n the office of Chairman or Vice-chairman, the Board
of Governors shall at their next meeting elect one of their number to
fill that vacancy,

(b) the Secretary or, f the Board of Governors so deterrmne, a Governor
who 1s not standing for election as Chairman shall act as chairman
during that part of any meeting at which the Chairman 1s elected, and

(©) any election of the Chairman or Vice-chairman which 1s contested
shall be held by secret ballot

SECRETARY

g1 The Governors may appoint (but shall not be obliged to appoint from 6 April
2008) a Secretary

82 If a Secretary 1s to be appomnted

(a) subject to the provisions of the Companies Acts, the Secretary shall be
appointed by the Governors for such term, at such remuneration
(provided he or she 15 not also a Governor) and upon such conditions
as they may think fit,

(b) notwithstanding this Article, the Board of Governors may, where the
Secretary fails to attend a meeting of the Governors, appoint a deputy
or assistant secretary, any one of their number or any other persen to
act as Secretary for the purposes of that meeting,

(©) the Secretary shall attend Governors' meetings and General Meetings,
except where the Governors determune to the contrary 1n respect of
any particular matter, and

(d) an assistant or deputy Secretary may be appointed by the Board of
Governors to act in place of the Secretary in hus absence, and to the
extent applicable and subject to any directions of the Board of
Govemnors, references 1n these Articles to the Secretary shall be
construed as including such assistant or deputy Secretary

MINUTES
83 The minutes of the proceedings of a meeting of the Board of Governors shall

be drawn up and entered 1nto a book kept for the purpose by the person acting
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as secretary for the purposes of the meeting and shall be signed (subject to the
approval of the Board of Governors) at the same or next subsequent meeting
by the person acting as chairman The munutes shall include

(a) details of all appointments of officers made by the Board of
Governors, and

(b) details of all proceedings at meetings of the Company and of the
Board of Governors and of commuttees of Governors, including the
names of the Governors present at each such meeting

Such munutes 1f purporting to be signed by the chairman of such meeting or
the chairman of the next meeting shall be sufficient evidence of the facts
stated

THE SEAL AND DEEDS

84

85

The Seal (1f any) shall only be used by the authonty of the Board of
Governors or of a commuttee of Governors authorised by the Board of
Governors The Board of Governors may determune who shall sign any
mstrument to which the Seal 1s affixed and, unless otherwise so determuned by
the Board of Governors, 1t shall be signed by two Governors (or where a
company secretary has been appointed one Governor and the company
secretary)

Any document to be executed on behalf of the Company as a deed otherwise
than by the affixing of the Seal (1f any) shall be signed by two Governors (or
where a company secretary has been appointed one Governor and the
company secretary)

ACCOUNTS AND RECORDS

36

87

As to accounts and related matters

(a) accounting records shall be kept by the Board of Governors 1n
accordance with the Companies Acts and with Part VI of the Chanties
Act and any Statement of Recommended Practice 1n force from time
to time at the Office or such other place or places as the Board of
Governors thik fit,

(b) the accounting records shall be open to mnspection by the Governors at
all reasonable times,

(c) a copy of every annual statement of accounts, auditor's report and
report of the Board of Governors shall be sent to every Governor,
Member or other mmdividual entitled to receive notices of General
Meetings i hard copy or electrome form no later than the date at
which such documents should be filed at Compames House

As regards audits
(a) at least once 1n every year the Company accounts shall be

independently examined by one or more properly quahfied auditor or
auditors as defined by the Companies Acts, and
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auditors shall be appointed by the Board of Governors and their duties
regulated in accordance with the Companies Acts

As regards documents to be made available to all Governors

(a)

(b)

subject to this Article, the Governors shall ensure that a copy of

(1) the accounts,
(11) all Rules,
{(111) the agenda for every meeting of the Governors,

(1v) the draft minutes of every such meeting, 1f they have been
approved by the person acting as charrman of that meeting,

(v) upon request, the signed minutes of every such meeting, and

(v1) any report, document or other paper considered at any such
meeting,

are, as soon as 1s reasonably practicable, made available to each
Governor, and

there may be excluded from any 1tem so required to be made available
(other than from the accounts and all annual statements and reports)
any matenal relating to

() a named teacher or other person employed, or proposed to be
employed, at the School,

(1) a named Pupil at, or candidate for admussion to the School,
and

() any matter which, by reason of 1ts nature, the Governors are
satisfied 1n their discretion should remain confidential

ANNUAL REPORT AND ANNUAL RETURN

&9

90

The Governors shall comply with their obligations under the Charities Acts
with regard to the preparation of an annual report and annual return and their
transmission to the Chanty Commussion

The Governors shall also comply with their obligations under the Compames
Acts as to the preparation of an annual return and its transmussion to the
Registrar of Comparues, together with all forms and resolutions as
appropriate

CIRCULATION OF NOTICES, RESOLUTIONS and DOCUMENTS

91

The following Articles set out the provisions regarding the circulation of




_documents

Providing notices and
documents to Members

Notices, resolutions or
documents sent 1n hard

copy

Notices, resolutions or
documents sent 1n
electronie form

Notices, resolutions or
documents sent by
means of a website

28 November 2007

92

93

94

95

96

97

Articles of Association
Hampton School

notices, resolutions and documents provided through hard copy and electromc
form

Notice of meetings and circuiation of resolutions or documents shatl be sent or
supphied to Members by or through a combination of

(a) hard copy (see Article 95),
(b) in electronuc form (see Article 96), or
(c) by means of a website (see Article 97)

Where a Member has received a notice, resolution or document from the
Company otherwise than 1in hard copy form, he 1s entitled to require the
Company to send hm a version of the notice, resolution or document 1n hard
copy form The notice, resolution or document must be sent as soon as
reasonably practicable and 1n any event within 21 days of receipt of the
request and the Company may not make a charge for providing the notice,
resolution or document

A Member whose notified address 1s not within the EEA and who gives to the
Company an address within the EEA at which notices, resolutions or
documents may be given to him, or an address to which notices, resolutions or
documents may be sent using electronic means, shall be entitled to have
notices, resolutions or documents given to him at that address, but otherwise
no such Member shall be entitled to receive any notice, resolutions or
document from the Company

A notice, resclution or document sent by hard copy may be given, either
personally, by sending 1t 1n a prepaid envelope to, or by leaving 1t at the
Member's notified address

Notices, resolutions or documents sent 1n electronic form shall

(a) only be sent to the Member 1f they have agreed to receive it in that
form and have not, since the time of that agreement, indicated
otherwise,

(b) be sent to a notified address either by electronic means (such as by
ematl) or by post (such as on a disk) 1n accordance with Article 95

As to notices, resolutions or documents sent by means of a website

(a) notices, resolutions or documents shall be sent by means of a website
provided that a member has agreed in hard copy or in electromic form
to recerve notices and documents 1n that way

(b) a Member will be deemed to have agreed to receive notices,
resolutions and documents in this way where they have been asked
individually by the Company to agree to receive notices, resolutions
and documents through a website and the Company has not received a
response within the penod of 28 days beginming with the date on
which the Company's request was sent A Member 15 not taken to
have so agreed 1f the Company's request did not state clearly what the
effect of a farlure to respond would be, or was sent less than twelve
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months after the previous request was made

the notice, resolutions or document must be made available in a form,
and by a means that the Company reasonably considers will enable
the recipient to read 1t, and retain a copy of 1t

the notice, resolution or document must be made available on the
website beginning with the date on which the notification is sent to the
recipient and the notice resolution or documents must be available on
the website throughout the period beginning with the date of the
notification and ending with the conclusion of the meeting or the date
on which the resolution lapses

the Company must notify the Member 1n hard copy or 1n electronic
form of the presence of the notice, resolution or document on the
website

the notification must include the address of the website, the place on
the website where 1t may be accessed and how to access the notice,
resolutions or document, and

the notice or resolution 1s taken to be sent on the date on which the
notice or document first appears on the website after the notification
was sent

As to the authentication of notices and documents

(a)

(b)

A notice, resolution or document sent or supplied tn hard copy 1s
sufficiently authenticated 1f 1t 15 signed by the person sending or

supplying 1t

A notice, resolution or document sent or supplied 1n electronic form 1s
sufficiently authenticated 1f the 1dentity of the sender 1s confirmed 1n a
manner specified by the Company from time to time, and 1n the
absence of such specification where the communication contains or 1s
accompanied by a statement of the identity of the sender and the
Company has no reason to doubt the truth of that statement

As to the sending of notices, resolutions or documents

(a)

(®)

(©

Where the notice, resolution or document is sent by post (whether 1n
hard copy or electronic form) to an address in the United Kingdom,
and the Company 1s able to show that 1t was properly addressed,
prepaid and posted, 1t 15 deemed to have been received by the
recipient 48 hours after 1t was posted

Where the notice, resolution or document 1s sent or supplied by
electronic means, and the Company 1s able to show that 1t was
properly addressed, 1t 1s deemed to have been received by the intended
recipient 48 hours after 1t was sent

Where the notice, resolution or document 1s sent or supplhied by means
of a website, 11 1s deemed to have been received by the intended
recipient either when the material was first made available on the
website, or if later, when the recipient recerved {or 1s deemed to have
recerved) notice of the fact that the matenal was available on the
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website

In calculating a penod of hours for the purposes of sending notices,
resolutions or documents to Members (but not for the purposes of clear days
under Articles 8 and I65) no account shall be taken of any part of a day that 1s
not a working day

Where the Company has given an electronic address in notice calling a
meeting, either of the Members or the Board of Govemnors, 1t 15 deemed to
have agreed that any document relating to proceedings at the meeting may be
sent by electronic means to that address {subject to any conditions or
limitations specified 1n the notice)

INDEMNITY AND INSURANCE

102 Every Governor, Audttor, Secretary or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against all costs
and liabilities incurred by them 1n relation to any proceedings (whether
crimunal or civil) which relate to anything done or omutted or alleged to have
been done or omitted by him acting in his/her role, save that no Governor,
Auditor, Secretary or other office of the Company shall be entitled to be
indemmified

)

(2) For any liability incurred by hum to the Company or any associated
company of the Company (as defined by the Companies Acts for
these purposes),

(b) For any fine imposed m ¢nmunal proceedings,

(c) For any sum payable to a regulatory authonty by way of a penalty in
respect of non-compliance with any requirement of a regulatory
nature howsoever arising,

{d) For any costs for which he has become Liable in defending any
crniminal proceedings in which he 1s convicted and such conviction has
become final,

(e) For any costs for which he has become liable 1n defending any civil
proceedings brought by the Company or an assoctated company in
which a final judgment has been given agamnst hum, and

® For any costs for which he has become hable 1n connection with any
application under sections 144 or 727 of the Compames Act 1985 or
sections 661(3) or {(4) and 1157 of the Compames Act 2006 1n which
the court refuses to grant him relief and such refusal has become final

() The Governors shall have the power under paragraph 5 6 of the
Memorandum to purchase and mamntain for any Governors such
msurance notwithstanding lus interest i such 1insurance policy

DISSOLUTION

103 Clause 10 of the Memorandum of Association of the Company relating to the

winding up and dissolution of the Company shall have effect as 1f its
provisions were repeated in these Articles




