THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

‑ of ‑

The Chester Diocesan Board of Education

formerly

The Chester Diocesan Education Association

Registered Office:

CHURCH HOUSE

LOWER LANE

ALDFORD

CHESTER

Registered in England No. 85176

Registered Charity No. 525790

1. The company's name is "The Chester Diocesan Board of Education" (hereinafter called "the Association")

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

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

a. To act as the Education Authority for the Church of England in the Diocese of Chester, and to exercise and perform within that Diocese the rights powers duties and obligations by the Diocesan Boards of Education Measure, 1991 given to and imposed upon it by that measure.

b. 
To raise by means of voluntary contributions and subscriptions and other ways acceptable to the Association a fund or funds for the assistance of church schools (as hereinafter defined) and for promoting the efficiency of and maintaining, improving and extending such schools and generally for such other purposes in connection with, or in relation to, church schools whether actually in existence or only in contemplation as the Association may think proper.

c. To hold, manage, deal with, and dispose of the corpus and income of any fund or funds raised in accordance with the preceding clause hereof or the investments thereof in such manner as may be thought expedient.

d. 
To act as trustees of, and to receive, obtain, collect, hold, invest, manage and otherwise (in accordance with the trusts on which the same are held) deal with any monies, stocks, funds, securities and other properly, real or personal, which may from time to time be deposited with or given, devised or bequeathed to the Association upon trusts by way of endowment or otherwise for the benefit of church schools or for other educational purposes.

e. 
To act as trustees and take conveyances leases, assignments, mortgages or other assurances of any lands, hereditaments or property held as or required for the site of any existing or intended church school or held or required for any purposes in connection with any such school and to enter into any covenants in connection therewith.

f. 
Generally to undertake and execute any educational trusts the undertaking whereof may seem desirable and either gratuitously or otherwise.

g. 
To appoint or join or concur in the appointment of a new trustee or new trustees of any property whatsoever which may for the time being be held by the Association upon any trusts and to convey assign or otherwise assure or join or concur in the conveyance assignment or other assurance of the same property to such new trustee or new trustees.

h. 
To apply to the Department for Education or any similar body for payment of financial aid on behalf of governors of schools for building and repair work and other educational requirements at church schools in the Diocese and to hold and administer such monies in accordance with the Acts of Parliament then in force.

i. 
To do all such acts and things as may in the opinion of the Association tend to promote the efficiency of or otherwise to benefit any church school and to provide for the maintenance, improvement and extension of such schools and the promotion and provision of new schools. 

j. 
To purchase, take on lease or in exchange, hire or otherwise acquire any real and personal property and any rights and privileges which the Association may think necessary or convenient for the carrying out of its objects and to construct, maintain and alter any buildings necessary or convenient for the same purpose.

k. 
Subject to such consents as may be required by law, sell, let, mortgage, dispose of or turn to account all or any of the property or assets of the Association.
l. 
To invest and deal with any monies of the Association not immediately required and any monies for the time being in the hands of the Association and not appropriated to any specific purpose in such manner as may be from time to time determined.

m. 
To lend money for educational or other purposes in connection with church schools to such persons or companies on such terms and in such manner as may seem expedient.

n. 
To secure payment for services rendered by the Association at such terms as the Association shall deem proper.

o. 
To draw, make, accept, endorse, discount, execute and issue promissory notes, bills, cheques and other instruments and to operate bank accounts.

p. 
To borrow, raise and secure the payment of money in such manner as the Association shall think fit.

q. 
To remunerate any person (whether a member of the Association or not) for services rendered to the Association.

r. 
To engage and pay any person or persons whether on a full‑time or part‑time basis or whether as consultant or employee to supervise, organise, carry on the work of and advise the Association.

s. 
To insure and arrange insurance cover for and to indemnify its officers, servants and voluntary workers and those of its members from and against all such risks incurred in the course of the performance of their duties as may be thought fit.

t. 
Subject to the provisions of Clause 4 hereof to pay reasonable annual sums or premiums for or towards the provision of pensions and superannuation to or on behalf of employees or former employees and their wives, husbands and other dependants.

u. 
To adopt such means as may seem expedient for making known the objects of the Association and for collecting funds for the same purpose of enabling the Association to carry out the same.

v. 
To hold exhibitions, meetings, lectures, classes, seminars and courses either alone or with others.

w. 
To pay out of the funds of the Association the costs, charges and expenses of and incidental to the formation and registration of the Association.

x.       To cause to be written and printed or otherwise reproduced and circulated gratuitously or otherwise periodicals, magazines, books, leaflets or other documents or films or recorded tapes.

y.       To co‑operate and enter into arrangements with any authorities, national, local or otherwise. 

z.       To do all such other lawful things as are in the opinion of the Association incidental or conducive to the attainment of the above objects.

Provided that:

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

in case the Association shall take or hold any property subject to the consent required by law the Association shall not sell, exchange, mortgage, charge or lease the same without such approval or consent being obtained and as regards any such property the Board of Directors of the Association shall be chargeable for any such property that may come into their hands and shall be answerable and accountable for their own acts, receipts, neglects and defaults and for the due administration of such property in the same manner and to the same extent as they would as such Board of Directors have been if no incorporation had been effected and the incorporation of the Association shall not diminish or impair any control or authority exercisable by the Chancery Division of the High Court or the Charity Commissioners over such Board of Directors but they shall as regards any such property be subject jointly and separately to such control or authority as if the Association were not incorporated.

the Association shall observe the provisions of schemes approved and orders made by the Department for Education or the Charity Commissioners or their successors set out in the Schedule to the Articles of Association for administration of the Common Fund or any altered scheme or order which may be applicable subject to such modifications and alterations as made from time to time can be approved by the Department for Education or its successors or similar body.

And it is hereby declared that the expression "church school" where used in this clause has the same meaning as in section 10 of the Diocesan Boards of Education Measure 1991.

4. The income and property of the Association shall be applied solely towards the promotion of its objects as set forth in this Memorandum of Association and no portion thereof shall be paid or transferred directly or indirectly by way of dividend, bonus or otherwise howsoever by way of profit to members of the Association and no member of its Board of Directors shall be appointed to any office of the Association paid by salary or fees or receive any remuneration or other benefit in money or money's worth from the Association.

Provided that nothing herein shall prevent any payment in good faith by the Association: 

a. of reasonable and proper remuneration to any member, officer or servant of the Association not being a member of its Board of Directors for any services rendered to the Association;

b. of interest on money lent by any member of the Association or of its Board of Directors at a rate per annum not exceeding 2 per cent less than the minimum lending rate prescribed for the time being by a clearing bank selected by the Board of Directors or 3 per cent whichever is the greater;

c. of reasonable and proper rent for premises demised or let by any member of the Association or its Board of Directors;

d. of fees remuneration or other benefit in money or money's worth to a company of which a member of the Board of Directors may be a member holding not more than 1/100th part of the capital of that company; and

e. to any member of its Board of Directors of out of pocket expenses.

5. The liability of the members is limited.

6. Every member of the Association undertakes to contribute such amount as may be required (not exceeding £1) to the assets of the Association if it should be wound up while he is a member or within one year after he ceases to be a member, for payment of the Association's debts and liabilities contracted before he ceases to be a member, and of the costs, charges and expenses of winding up, and for the adjustment of the rights of the contributories among themselves.

7. If upon the winding up or dissolution of the Association there remains after the satisfaction of all its debts and liabilities any property whatsoever the same shall not be paid to or distributed among the members of the Association but shall be given or transferred to some other charitable institution or institutions having objects similar to the objects of the Association and which shall prohibit the distribution of its or their income and property to an extent at least as great as is imposed by the Association under or by virtue of Clause 4 hereof such institution or institutions to be determined by the members of the Association at or before the time of dissolution and in so far as effect cannot be given to such provision then to some other charitable object.

1
-4 -

