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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL.

i L]

__feweragum of Association
MREGieTEorD
2 A JUL 1956 oF

RUPERT HOUSE SCHOOL LIMITED

.« 1. The Neme of the Company (hereinafter called "the
Association") is WRUPERT HOUSE SCHOOL LIMITED",

i 2. The Registered Office of the Association will be
situate in England.

3. The Objects for which the Association is estab

klished are -

(A) Zo acquire and take over as a going concern the
 School known as Rupert House School, Henley-on-
Theames ‘owned by Rupert House (Hénley-on-Thames)
Limited and for that purpose to acquire all or
any of the shares in and debentures of the said
Company' and all or any of the assets thereof and
to tuke over any of the liabilities in comnection
therewith. : :

(B) To establish and maintain at the said premises,
end as an independent objeect to establish or
acquire as a going concern and carry on or
menage elsewhere, any subsidiary, affiliated or
other schools for the education of girlsg,and if s
thought fL£it for +the education of boys, in §
connection with the above-mentioned School, and R
to supply to such pupils instruction, together oL
with physical,moral and religious training, but P
8o that each such school shall be carried on as

an educational charity.

(C) To receive and apply moneys payabls under Deeds
of Covenant, donations, endowments, legacies,
subscriptions and any other moneys from-any

Ak ST 407

SHAW & BLAKE, Ll PR
8, Ball Yard, Temple Ban, : s .
LONDO., W.C.2, | Y

I e B A M e v B Mt e g




(D)

(B)
(F)

(&)

(H)

(1)

(9)

(X)

(z)

'Provided that the Association shall riot support with its'f;!f
funds any object, or endeavour to impose on or procure ;%

persons desiring to promote the objects of thg
Association. ,

To grant pensions Or retiring allowarces to
persons having served upon the staff of any
school of the Association and their dependents.

To establish and found scholarships}exhibitions
and bursaries.

Subject to the provisions of Section 14 of The
Gompanies Act, 1948, to purchase, take on lease
or in exchange, hire or otherwise acquire’ any
real or  personal property and any rights or.
privileges which ‘thé Association - may think
necessary or convenlent for the promotion of |
its objects, and 1o construct, maintain and =
alter any buildings or erections necessary or
convenient for the work of the Association.

To sell, let, mortgage, dispose of 6r turn to
sccount all or any of the property or agsets of !
the Association as may be thought expedient with
a view to the promotion of its objects.

To undertake end execube any trusts which may
lawfully be undertaken by the Association and {
may be conducive to the attainment of its |
objects. ,
To borrow or ralse money for the purposes of the
Association on such terms and on such security
as may be thought fit. : J

To .invest the moneys' of the Association not -
immedistely required for its purposes in or upon |

such investments, securities or property as may :

be thought £it, but so that moneys subject, oT 7
representing property subject, to the juris- '

- diection of the Charity Commissioners for England

and Wales shall only be dinvested in such
securities and with such sanction (if any) as
mey for the time being be prescribed by law. ‘

To establish and support or aid in the estgb-
lishment and support of any charitable assoc~
iations or institutions and. to subscribe or
guarantee money for charitable purposes in any
way connected with the purposes of the Association |
or calculated to further its odjects.

To do all such other +things as are incidental

or conducive to +the attainment of the abovezﬁg&

objects or any of them.

to be observed by its Members or others, any regulation,

restriction or condition which if an object of theﬂfﬂ;f~

‘Association would make it a Trade Union.
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( Provided also that in case the Association shall take oOr
A hold any property gubject to the jurisdiction of the
: Charity Commigsioners for England and Wales OT the
i Minister of Bducation, the Association shall not sell,
mortgage, charge or lease the same without guch authority,
" approval or consent as may be required by law, and ag
regards any such -property ‘the Managers or Trustees of
~the Assoclation ghall be chargeable for any such property
that may come into their hends and shall be answerable
and accountable for their own acts, receipts, neglects
and defaulte and for the due administration of such
property in the same manner ond to the same extent as
they would as such Managers oOr Trustees have been if mo
incorporation had been ePfected,and the incorporation of
| the Agsociation shall not diminish or impair any control
CaE or authority exercisable by the Chancery Division, the
Y Charity Commissloners oI the Minister of Education over
i such Managers OY frusteces, but they shell as regards any
such property be subject Jointly and separately O such
control or authority a8 if +the Association were not
incorporated. In case the Association shall take or hold
any property which may be gsubject to any trusts, the
Asgociation shall only deal with the same in such manner
" ag allowed by law, heving regard %o guch trusts.

4, The income and property of +the Association,
whencesoever derived, shall be applied solely towards the
promotion of the objects of the Association as set forth
in this Memoranduxlquﬂsociation, and no portion thereof
shall be paid or transferred directly or sndirectly, d¥
way of Dividend, Bonus Or otherwise howsoever by way of
profit to the Members of the Association.

Provided that nothing herein shall prevent the payunent,
in good faith, of reasonable and proper remuneration to
any officer or gervant of ‘the Association, oxr to any
Member of the Agsociation, in retvrn for any services
e actually rendered to the Associatiom, nor prevent the’
RARK payment of interest at & rate not exceeding Five per
X centum per annum on money lent or reasonable and proper
i rent for premises demised or let by any Member to the
ok Agsociation; but so that no reruneration or other benefit
Tk in money Or money's worth shall be given by the Associa-
R tion to any Member of +the OCouncil or Governing Body,

N .other than the headmistress, for his services as such
B8 ‘Member, except repayment of out-of-pocket expenses.

Ww el B e T

5. The Liability of the Members is Limited.

S 6. Bvery Member of the Association undertakes o
“ contribute to the assets of the Association, in the event
of the mame being wound wp while he is a Member, OTr
within one yealXr after he ceases To be a Member, for
payment of the debts and liebilities of the Association
contracted before he ceases to bhe & Member, end of the
costs, charges and expenses of winding up, end for the
adjustment of the rights of the contributories among

One Pound.
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WE, the several persons whose Names, Addresses, and
‘Descriptions are subscribed are desirous of being formed
‘inte a Company in pursuance of this Memorandum of

Association.

NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS
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DATED the S + day of ¢ de*—  1956.
WITNESS to the above Signatures :-
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THE COMPANIES ACT, 1948,

i

g COMPANY LIMITED BY GUARANTEE AND NOT
' HAVING A SHARE CAPITAL.

Artitles of Aggociation

OF

RUPERT HOUSE SCHOOL LIMITED

 PRELIMINARY

1. In these Articles :-

R

"The Act" means The CBmpanies Act, 1948.
"Phe Association" mesns the Compeny.
"Phe Seal" means the Common Seal of the Association.

: tSecretary" means any person appointed to perform
the duties of the Secretary of the Association.

"phe United Kingdom" means Great Britain and Northern

" Ipeland.

"Phe School® means the 'nderteking known as "Rupert
House School," carried on at Henley-on-Thames in the

' “County of Oxon, and any other school acquired by the

Association, whether in place thereof or in addition
thereto. , \ A

"The Council® means the Board of Governoxrs for the
time being of the Association.

Expression referring to writing shall, unless the

‘¢ontrary intention appears, be consirued as including

-peferences to printing, lithography, photography, and
other modes of representing or reproducing words in -

vigible form.

Unless the context otherwise requires, words or

expressions contained in these Articles shall hear the-ﬂﬁ o

REGISTIHED V-
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same meaning as in the Act or any gtatutory modification
thereof for the time being in foree.

S 2, Phe Council shall forthwith ‘take into cons;dﬁ
7 eration and if thought fit enter into an Agreement w1t§
Noel Frederick Hall, Ann Pauline Lady Rathcreedan an
Sir Touis Chick to gcquire from them their rights to
purchase the shares 1in Rupert House (Henley~on-Thames
S%w, ILimited conferred on them by an Agreement dated the
- "\,.day of July, 1956 and made between them of the one part
. ™3mnd Reginald West Fovargue and Jenet Denshem of the other
‘part. The Association 18 formed on. the basis that the
. sald Agreement between the Association and the said Noel
Frederick Hall, Ann Pauline Lady Rathcreedan and Sir Louls
‘Ohick shall be entered into and that it shall be 1n.the
form of a draft subscribed for the purpose of identifi-
cation by Frank Claude Boyton Covell Solicitor of the
“‘Supreme Court with or without such modifications as the
v ./ Council may agree and every member of the Association
" i '/ " present and future shall be deemed to have notice of the
/t provisions of the agid two Agreements including such
modifications as aforesaid and to have assented to all
~.the terms thereof. . : '

MEMBERS

R AR B 3, The number of Members with which the Association
.. | proposes to be reglstered is one hundred,but the Counecil
may from time to time register an increase of Members.

!

e

ﬂﬁb}*i . 4. The Subscribers to the Memorandum of Association
1" .+ ' pnd such other persons a8 the Council shall admit to
;.;@xiu-IMemhership shall be Members of the Assoclation.

. 5. No person other thana Subscriber to the Memorandum
i1." + of Association shall be admitted to Membership of the
il-+ 7 Association .except in accordance with the following
i regulations and conditions s~

A (1) Such person must be proposed for election by a
e . Member of the Council and ten days' notice shall
1 P be given to the Members of the Council of the

4 ' person for election, stating the object of the
i J Mesting, +the name end address of the person to

Council proposing such person.

tfgs : (2) Such person must sign and deliver %o the
i Association an application for admission to

shall require.

o oens
=

In the event of such person being elected in accordance

e
N
e i

BN
ol e s 2

Member of the Asspciation on the Register.
“ . A person shall cease to be a Member :-

(A) If by notice in writing addressed to th
) iation he shall resign from Membershipoe Assoc

.

e
e

Meeting at which it is intended to propose such

be proposed and the name of the lMember of the )

2 Membership framed in such terms as the Council

with the foregoing regulations he shall be entered as aju
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(B) If he shall die oxr become bankvupt.

(C) I he shall be removed from Membership iﬁ
accordance with the next Clause hereof.

_ 7. If the Council shall be of opinion that it is nob
in the interests of the Associlation that any Member shall
continue to.be a Member thereof, the Council may convene
an Extraordinsry General Meeting of the Association, and
such Member may by vote of three fourths of the Members
present and voting at such Meeting ©be removed from
Membership of +the Association and thereupon his name
shall be removed from the Register, and he shall cease
t0 be a lMember and shall forfeit his interest and
privileges in the Assoclation. ‘

GENERAL MEEPINGS PR

8. The Association shall in éach year hold a General

Meeting as its Annual General Meeting in additicn to any
other Meetings in that Jyear, and shall specify the
Meeting as such in the notices calling it; and not more
than Tifteen months shall elapse between the date of ome
Annual Gemeral Meeting of the Association and that of the

“next: Provided that so 1ong-as the Association holds its

Pirst Anhmal General Meeting within eighteen months of

448 incorporation, it need not hold it in the year of its
-incorporation.arin.the=followingyear. The Annusl General

Meeting shall be neld at such time and place as the

Council shall appoint. B

9. All General Meetings other than Annual General

Meetings shall be ealled Extracrdinary General Meetings.

10. The Council may, whenever +they think fit,

'ﬁ‘convene an Extraordinary General Meeting, and Extra~

ordinary General Meetings shall also be convened on such

" pequisition, oY, in default, may Dbe convened by such

requisitionists, as provided by Section 132 of the Act.
T¢ st any time there are not within the United Kingdom
sufficient Governors capable of acting to form a guorum,
any Governor Or any two Members of the_Assoclatlon may
convene an Extraordinary General MNMeeting _in the same
manner as nearly &8 possible as that in which Meetings
may be convened by the Couvnecil.

NOTICE OF GENERAT MEETINGS

. innual General Meeting and a Meeting called
for t%t pggsing of a Special Resolution shall be called

by twenty-one deys!' notice in writing at the least, and

» of the Association other then an Annuel Genegal
ﬁa&iiﬁén%r a Meeting for ‘+the passing of &a Special
Resolution shall Dbe called by fourteen days' not;ce in
writing at the 1east. The notice shall be exclusive of

: hich it is given and shall specify the
hefﬁﬁywand the hour of ﬂeeting and, in case of

place, pusiness, the general nature of that business

special
and shall be &

in such other manner, if any, as may be prescribed by the

-

o A

which it 1is gerved or deemed to be gerved and 1

iven, in manner herseinafter mentioned 0OX |
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;,,;the proceedings at that Meeting.

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

QMeéting t0,.-or the non-receipt of notice of a Meeting by,

appoint, & Member of the Association in Holy Orders to be

such period ams he is willing to act. lie shall have power ..
. 40 gsettle such aquestlons “arising as to the internal i {-
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1, notwithstanding that 1t is called ¢

40 such peraons as ale, under
entitled to recelve such
rovided that & Meetlng of

Company in General Meeting,
the Articles of the Assqclgtion,
notices from the Asgociations: P

he Agsociation shal L LI -
gyeshgitg; notice ‘than that specified in this Article;

4) in the case of a ﬁeeting called as th@ Annuveal
(&) General Meeting by all the Members entitled to

sttend and vote thereat;lgnd

(B) in the case of any other Meeting, by a majority
in number of the. Members hsaving a right to
attend and vote at the Meeting, being a majority
together representing not less than ninety-five
per cent. of the total voting rights at that

Meeting of all the Members.
12. The accidental omission to give notice of a

any person entitled to receive motice ghall not invalidate

VISITOR AND RELIGIOUS INSTRUCTION

1%. The Council may invite, and -on acceptance

Visitor of the School. Such Visitor may hold office for

managemént of the Association as may be referred to him

by the Council. He shall be an ex-officio Member of the gfsj
. Council. g : - o

PROCEEDINGS AT GENERAL MEETINGS

14. A1l business shall be deemed special that is ;?{
transacted at an Extraordinary General Meeting, and also ', |

v )

all that is transactedidt dh<Annual General Meeting, with

the exception of +theé‘‘cénsideration of the accounts, .

balance sheets and the reports of +the Council end
Auditors, the electiofigf'Governors in the place of those \

© petiring and the appointment of, and the fixing of the fﬁ':

remuneration, of the Auditors.

15, No business shall be +transacted at any General i

Meeting unless a quorum of Members is present at the time

when the Meeting proveeds to business; save as-herein

otherwise provided, five Members e .
be a quorum. > present in person shall

. 16, If within half an hour fLfrom the +ti ; ?Jﬁ

A time appointed .
for the Meeting a quorum is not present, the Meeggng, if
convened upon the requisition ~of Members, shall e .
dissolved; in any other case it shall stand adjourned %O .

the same day in the next week, at the same time and placés.. =

or to such other day and at such other tim ¢ %

. e and place as - .
the Council may determine,and if af “ine ad journed Neeting '
a quorum is noi present within helf sahour from the time

appointed for the Meeting the o
quorum. ‘ & Members present shall be a -
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17.
/ﬂhe Chairman, if any,

if there is no such Chairman, or if he shall not be
present within fifteen mimmtes after the time appo:inted
for the holding of the Meeting or is unwilling %0 act
the Governors present shall elect one of their number t0
be Chalrman of the Meeting. -
D

18, If at any Meeting |

1 t pedfaop-the~Yigi-tor—sror—aary
Governor is willing to act as Chairman, or if meidler—the
Fraibor-nor-any

: - Governor is present within fiftsen minutes
after the time appointed for holding the Meeting, the

Members present shall c¢hoose one of their number %o be
Chairman of the Meeting.

19. The Chairman mnay, with +the consent of any
Meeting at which a quorum -is present (and shall if SO
directed by the Meeting), adjourn the Meeting from time
to time and from place to place,but no business shall be
transacted at any adjourned Meeting other than the
business left unfinished at the Meeting from which the

- adjournment took place. When a Meeting is adjourned for

proviglons-of-irttete-ti-nerecrt
of the Council shall preside as
Chairman at every General Meeting of the Association, 2%

i

thirty days or more, notice of the adjourned Meeting ‘

shall be given as in the . case of an original Meeting.
Save as aforesaid it shall not be necessary to give any

© notice of an adjournment or of the business - to be

trensacted at an adjourned Meeting.

20. At any General Meeting a resolution putb to the
vote of the Meeting shall be decided on-'a show of hands
unless a poll is %before or on the declaration of the

prasult of ‘a show of hands) demanded :-

(A) by the Cheirman; or

(B) by at'least three Members present in person Or
by proxy; oY )

(C) by any Member or Members present in person or.

b roxy -and representing not less than one
tzngh %f the total voting rights of all the
Members having the right to vote at the Meeting.

01l be so demanded a declaration by the Chairman
gﬁi:s: gegoiution has on a show of hands been carried oxr
carried unanimously, or by a particular majority, or lost
and an entry to that effect in the book containing the
Minutes of proceedings’ of the Association sheall be
conclusive evidence of +the fact without proof of the
number or proportion of the votes recorded in favour of
or against guch resolution. The demand for a poll may

be withdrawn.

t a . rovided in Article 23 hereof, if a

oil fﬁ'dﬁf§ep33m§ndga it shall be taken in such manner
gs the Chairman dirvects,and the result of the poll shall
be deemed 1o be the resolution of the Meeting at which

the poll was demanded.

20, In the case of an eguality of votes, whether on

5 ghow of hands or oun & poll, the Chairmen of the NMeeting

'
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e 51‘:;}?3;;r " 25. Every Membexr shell havé one vote.

11.

i.‘\\ .

at which the show of hands takes place or at which the A
poll is demanded. shall be entitled to a second or cagting .031
vote. \ "

o3, h poll demanded on the election of a Chairman .
“or on Z quegtion.afadjournmen% shall be taken forthwith. ° .
. A poll demanded on any other guestion shall be taken at Vi
. such time as.the Chairman of the Meeting directs and any V¢
- business other +than that upon- which a poll has been
« . demanded -may-be proceeded with pending tbs taking of the
.:ipo_ll_.,. Pasa s e Lo )

24, Subject to the provisions of the Act, a rgsolution
in writing signed by all the Members for the time- being
entitled to receive notice of and to attend and vote at
" General Meetings (or Deing corporations by their duly
" guthorised representatives) shall be as valid and effective
.~ " as if the same had been passed at a General Meeting of

i+ 7. .the Association duly convened and held. e

VOTES OF MEMEERS

e
... . 26, On a poll votes may be given elther personally oy
;Y. or by Proxy. > o ST T

} : .. - < . “*l*.‘“i%,
| - 27. No person shall act as a proxy at any Genersl' ;. ..
v Meeting of the Association unless he is entitled on his =
{ =, . own.behalf to be present and vote at the Meeting at which s
“ix he acts as proxy, .and Sub-Section (1) of Section 136 of ;|
! - the Act shall not apply o the Association. : R
F o8. An:instrument appointing a proxy shall be in
. writing under the hand of the appointor and shall be in
I, ﬂ . the following form or a form as near thereto as circum- 10
o Btances admit - :
I WRUPERT HOUSE SCHOOL LIMITED. oo
. . I, , of L/fm_
. in the County of y oL
being a Member of +the above-named Association, .#& ] .
hereby appoint C A

of . : A
» or failing him, ,
! ‘ of ) » ’ o ,
. as my proxy to vote for me on my behalf at the = -
b £ (Annutd or Extraordinary, as the case may be) General e
1N Meeting of the Association to be held on the y ]
I day of y 19 , and at any adjournment.ifk”

thereof. S

“,
[

29, The instrument sappointing a proxy shall be
deposited at the Registered Office of thepAssgciation not iy
less than forty-eight hours before the time for holding.
the Meeting or adjourned Meeting at which the personllg
named in the instrument proposes +o vote or in the case - .
of o poll nokt less than twenty-four hours before the * .:
time appointed for the taking of the poll, and in default
the instrument of proxy shall not be treated as valid.

ekl e
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30. The instrument a
ppointing a proxy shall be deemed
to confer authority to demand or joingnldgmanding & ;0?1-

CORPORATIONS ACTING BY REPRESENTATIVES AT
WEETTNGS \

o 31. Any corporation which is a Member of the soc-
‘ latlon.may by resciution of dits directors hor%gtﬁer
. governing body suthorise such perszon as it thinks £it to
act as its representative at-any Meeting of the Association
and the person so authorised shall be entitled to exercise
the same powers on - behalf "of the corporation which he
,rep;esen@s as that corporation could exe.reise if it wer
an individual Member of the Association.

- Pirst Governors shall be

cf them.

imposed by lawon Directors

Governors.

°

- yote her vote shall not

Council.’

ne shall attend, but save
eration.

36, So far as 18 33%
Memorendum of Associatitn,

the Council may award sp
funds of the Association

. agsociation similar to this

BORROWL

-COUNCIL-
32, The number of Governors and.the names of'the

Subscribers of the Memorandum of Association or.a majority

in any statute shall be construed as reference to
| © o hesdwrrven \ 5
4. The Headmistressffor the time being of the School
may be appointed a Member of the Council, but she shall
not be entitled to vote as such Member in respect of any

~ question affecting her salary or any other matter in
o ¢ which she is Tinancially interested, and if she shall 8o

-reckoned for the purpose of constituting a quorum of the
o 25, Each Member of the Council shall be paid out of
. 4he Ffunds of the Association all out-ofwpocket expenses
* “in respect of travelling for.each Meeting of the Council

the Council shall discharge their duties without remun-

woine or residing abroad in the interests of the Assoc-
%atign or undertgking any work additional to that .usually
required of Members of the Council of a company or

deternined in writing by the

5 3%. The Board of Governors; shall be known as "the |
Council" and they shall have, exercise and be subject to
211 the powers, duties, obligations and responsibilities

and any reference to-Directors

be counted, nor shall she be

as aforesaid, the Members of

mitted by Clause 4 of the
but not further or otherwise,
ecial remimeration out of the
to any Member. of the Council

NG POWERS

37, The Council may exercise all tho powers of the

 Agsociation to borrow noney
its undertaking and proper
to igsue Debentures,ngentu

, and o morigage OX charge
ty, or any part. thereof, and
re Stock and other securities,

.
1
:a'
§
v
;
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- jhy,yindirectly ‘by +the . Governors, to be the attorney or .

w5 Articles), and for such period and subject to such

' ;;’fgﬁ'-attorney may contain such oprovisions for the.protection

13.

whether outright or as securlty for any debt, liability 7
or obligation of the Associadion or of any third party. ' ¢

POWERS AND DUTIESMOF COUNCIL

38, The business of the Association shall.be managed 4
by the Council, who majy pay all eXpenses incurred in "¢
" promoting and registering the Assocla?ion, and may ‘...
exercise all such powers of the Association as are not, ...
. by the Act or by these Articles, required to be exercised 7
" by the Association in General HMeeting, subject neverthe-
' "less to the provisions . of the Act or these Articles and .
© . . to such regulations, being not inconslestent with the
. ‘aforesaid provisions as.may be prescribed by the Assoc-
"+ igtion in General Meeting; but no regulation made by the .
"« Agsociation'in General Meeting shall invalidate any.prior
7. Jact of “the Council which would have been valid if that
. vregulation had not been made. ‘ ' X

DA 39, The Gouﬁcil may from time to time and at any ..
" time by.power of attorney appoint any company, - firm ox -
"+, person or body of persons, whether nominated directly or

" attorneys of the Association ifor such purposes and with .
.. “.such powers, authorities and discretions not exceeding -
©¥ .. .those vested in or exercisable by the Council under these -’

' w

. gonditioms as they may-think fit;  and any such powers of fﬂﬁﬁ

~ ... and convenience of persons dealing with any such attorney ° & !
. 9 . as the Council may think £it, and may also anthorise any RN
© " such attorney to delegate all or any of the powers, =

" guthorities and discretions vested in him. -
40, A1l chegques, promissory notes, drafts, bills of
-exchange and other negotiable instruments, and all -
receipts for moneys paid to the Association shall be , . °
. gigned, drawn, accepted, endorsed or otherwise executed, BRI
" as the case may be, in such mammer as the louncll shall . -;
© from time to time by resolution determine. o :

41, The Council shall cause Minutes to be made in
. books- provided for the purpose :- ; '

(4) of all appointments of officers made by the -
‘Council; ‘ ’

(B) of the names of the Governors present at each &
Meeting of the Council and of any committee of -
the Council; '

'(C) of all resolutions and proceedings at all )
Meetings of the Association, and of the Council
and of committees of the Council; '

e ol B - o3 M R

'
(A

% and every Governor present at any Meeting of the Council
or committee of +the Council shall signh his name in a * ..
- pook to be kept for that purpose.

et 3t

- 42, Without prejudice %o the generality of the
powers conferred by Artiecle 38 hereof it is hereby
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expressly declared that +the Counci
following powers, that.is to say :En011 shall have the

T
U

- Fove

(4)

(B)

(¢)

43.

rmer

(&)

(B)

(¢)

(D)

()

to appoint and, at their discretion, remove OT
guspend such principals, masters, ﬁistresses,
managers, bursars,secretaries,officers, clerks,
agents and servants as they mey from time to
time think fit and to invest dthem with such
powers, including in the case of a principal,
headmaster or headmistress,: such powers. o
manage the School and +t6 engage and dismiss
staff as they may deem expedient; -

in their discretion to make régulations"whereby

the donors to the. Association of sums. of money

or subsc;iptions for any of the purposes of the
Assoclation shall have rights of nomination of
pupils at the School with or without rights to

reduction in school fees in respect of such - Y

rights of nomination and upon- such terms and
condltions as the .Council may think £it;

when they think £it to admit at reduced'fees
pupils in the School, particularly in . any
exceptional or deserving cases; .

from time to time +to make all such regu1ations
and bye-laws as they think proper with regard

- 40 -

(1) the'conduqt of the schools;

(ii) the qualifications of masters, nistresses f

and pupils;

(iii) therschool terms, vacations and fees.

, DISQHALIFICATTON OF GOVERNORS
The offlce of do;ernor shall be vacated if the

} iy
without the consent of thejAsaoeiation:nyGeneral
Meeting holds any other office of profit under
the Association except as a member of the

teaching staff;

becomes bankrupt Jr makes any arrangement ox -

composition with his creditors generally;

becomes prohibited from being & Governor by

reason of any order made under Section 188 of
the Act; o

becomes of unsound mind;

presigns his office by notice in writing to the

Association;

ceases¥M)be a Governor by reason of Seétion 185

of the Actj oOr

s}

Sy .
s e B e e SR i



(¢) is directly or indirectly interested in any

contract with +the Association and fails to.

, declare the nature of his interest in manner
fa required by Section 199 of the Act.

- ___ ‘
NI
.

ROTATION OF GOVERNORS

: A4. At the fFirst Annual General MNeeting of the .,
. Association none of the Governors-shall retire from office, -
‘and at the Annual -General DMeeting in every subsequent »«

- year one third of the Governors for the time being, or =
Y f their number is not three or a multiple of three, then
-~ the number nearest one third shall retire from office,

o 45. The Governors to retire in every year shall be
.+those who Nave been Jlongest in office since their last
. election, but as between persons who became Governors on
-+he same day those to retire shall (unless they otherwise
" agree among themselves) be determined by lot.

s 46. A retiring Governér shall be eligible for .

o sre~election. o e y

Do A7. The Association at +the Meeting at which a

f ko wiGovernor retires in manner aforesaid maey £ill the vacated
i ‘office by electing a person thereto, and in default the 5"}

' . ‘rpetiring Governor }shall, if offering himself for re- .. ..
. telection, be deemed to have been re-élected, unless at ..~
. -such Meeting it is expressly resolved not to £ill such
- .vacated office or unless a resolution for the re-election .

-/ .0of such Governor = shall have been put t6 the Meeting and L
: '\10gto ' e ‘

L

PERE
‘.""‘-7?{ .

£ . 48. No person other than a Governor retiring at the @
. ‘Meeting shall unless recommended by the Council be - @
. religivle for election to the office of Governor at any -
. General Meeting unless, not less +than three nor more ;
. --than twenty-one days before the date appointed for the ~
. Meeting there shall have been left at the Registered.
. .Office of +the Association notice in writing signed dy a .« !
. Member duly gualified to attend and vote at the Meeting ! ¢
. for which such notice is given, of hig intention to .
Lipropose such person for election, and also notice in

cwriting signed by that person of his willingness to be i‘i
- elected. g

49. The Association may fromtime to time by Ordinary
. Resolution increase or reduce the number of Governmors, '

and may also determine in what rotation the increased or ; -
~preduced number is to go out .of office. ’

_ 50. The Council shall have power at any time, and

“Prom time to time,to appoint any person to be a -Governor, -
‘either to fill a casual vacancy or as an addition to the .

existing Governors, but so ‘that the total number of , .|

. Governors shall not at any time exceed the number fixed :
- 4in accordance with +these Articles. Any Govermor 80
sppointed shall hold office only until the next following = .

-+ ' Annusl General Meeting, and shall then be eligible foxr . .-
7 - re-election, byl shall not be taken into account in

o
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determining the Governors

who .
at such Meeting. tho are to retire by rotation

51, The Association may by Ordinary Resolution, of
which special notice has been given in?accOrdance with

gection 142 of the Act, remove any Governor before the
expiration of his period of office notwithstanding
enything ;n these Articles or in any agreement between
the Association and such Governor. Such removal shall be
without prejudice to any claim such Governor may have for
demages for breach of any contract of -service betwesen him

_and ‘the Association.

52. The Assoclation may by Ordinary Resolution

appoint anothexr person in place of a Governor removed from -

office under the immediately preceding Article., "Without
prejudice to the powers of the Council under Article 50
ine Association in General Meeting may appoint ‘any person
to be a Governor either tofill a casual vacancy Or &s an

- additional Governmor. The person appointed to fill such a

vacancy shall be subject to retirement at the same time
as if he had become =a Governoxr on the day on which the
Governor in whose place he is appointed was last elected
g Governor. - T o

PROCEEDINGS OF GOVERNORS

5%, The Council may. meet together for the despatch
of business, adjourn end otherwise regulate their Meetings
gs they think fit. Questions arising at any Meeting shall
be decided by a majority of votes. In the case of an
equality of votes the Chairman shall have a second Or
casting vote. A Governor may, and the Secretary on the
requisition of a Governor shall at any time summon a
Meeting of the Council. It shall not benecessary to glve
notice of a Meeting of the Council to any Governor for
the time being absent from the. Unlted Kingdom.-

54. The guorunm necessary for the transaction of the

- business of the Council may be fixed by the Council, and

unless so fixed ghall be three.

55. The continuing Governors may'actnotwithstanding
any vacancy in thelr body, but, if and so long as thelr
pumber is reduced below the number fixed by or pursuant
to the Articles of the pgsociation as the necessary quorum
of Governors, the continuing Governors or Governor may
act for the purpose.mfincreasing the number of Governors
to that number, or of summoning a General Meeting of the

Agsociation, but for no other purpose.

. The Council mey- elect a Chairman of their
Meetiggs gnd determine the period for vhich he is to hold

office, but, if no guch Chairmen 1s elected, oxr if at any -

Meeting the Chairmen “is not present within five minutes

rier he time eppointed Fox holding the same, the -

Governors present may choose one of their number to. be
Chairman of the Meeting.

i1 may delegate any of their powers to’
commizzéeghgoggggzing og such Member or Members of their

. R o “ . .
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body as they think f£it; any committee so formed shall in
the exercise of the powers SO delegated conform to any
regulations that may bve imposed on it by the Council.

58. A committee mayelect a Chairmen of ite Meetings;
if no such Chairman is elected, oI if at any Meeting the
Chairmsn is not present within Zfive minutes after the
time appointed for holding thé same, the Members present
may choose one of  their number to be Chalrmen of the
Meeting., - +- e e m e

59. A committee aay meet and adjourn as it thinks

‘4pr0per. Questions arising at any Meeting shall be

determined by a-majority of votes of the Members present

. and in the case of an eguality of votes the - Cheirman

shall have a second or casting vote.

60, A1l acts done by any Meeting of the Council or

“of a Committee of the Council or by any person acting as

& Governor shall, notwithstending that it be afterwards

~ discovered that there was some defect in the appointment

" of any such GOvernor O ‘person acting as eforesaid, or

- > that they or any of them were' disqualified, be as valid

<-x @8 1f every such person had been duly appointed and was
‘gqualified to be a Governor. ’ :

61. & resolution in writing, signed by all the
Governors for the time being entitled %o receive notice

"' of aMeeting of the Council, shall be as valid and
- effectual zs if it had been passed at a Meeting of the
' Qouncil duly convehed and held.

GOVERNOR'S CONTRACTS

-

by Section 199 of the Act a Governor may enter into any

contract or errangement with the Association as if he ;‘1
" were not a Governor. No Governor shall wvote at any ;
Meeting of the Councll in respect of any contract or

arrangement in which he is interested,and if he shall so

62, ‘Subject to making such disclosure as is fequired'

vote his vote shall not be ‘counted mnor shall he be . .

reckoned in estimating a quorum of the Governors.
| SECRETARY

6%. The Secretary sﬁal; be appointed by the- Council
for such term, at such remuneration and upon such condi-

tions as they mey +think £it; and any Secretary so

appointed may be removed by them.

. 64, A provision of +‘the Act or these Articles-f"

requiring or authorising a thing to be done by or to a
Governor ard the Seeretary shall not be satisfied by its

“being done by or to the same person acting both as

Governor and as, or in the place of, the Secretary.
THE SEAL
65. The Council shall provide for the safe custody

of the Seal, which s¥.il only be used by the amthority of
the Council or of a committee of the Council authorised
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by the Council in that %behalf, and every i

? ¥ instrument to
which thr Seal shall be affixed shall be signed by a
Governor and shall be countersigned by the Secretary or

by a second Governor or by some other
the Council for this purpoge. verson appointed by

PENSION FUND

66. The Council.may,.if they think fit, establish a
Pension ¥und for the purpose of providing pensions- for
such employees of the Associatlon and their dependents

as the Council may intheir discretion think fit and upon T
- such terms and oonditions as they may decide, and ..
- notwithstanding that there may be some other fuud from

which such employee or his or her dependents may be-f

. en?itled to receive a pension, and may make such contri- .
© butions to the fund out of the moneys of the Association

as they may think fit.
~ACCOUNTS

, 67. The Council shall causelpfOPer books of account <y
. t0 be kept with respect to.:- ‘

) ¢ ) .
(A) all sums of money received and expended by the |
Association and the matters in respect of which -
the receipt and expenditure takes place;

(B) all sales and“purchases of goods by the Assoc— 3; ,'

iation; and

(C) the assets and liabilities of the Association.

‘. Proper books shall not be deemed to be kept if there are
' not.kept such books of account as are necessary to give a

true snd fair . view of +the state of the AssociationLde

. affairs and to explain its transactions.

68. The books of account shall be kept at the

Registered Office of the Association, or, subject to -
Seotion 147 of the Act, at such other place or places as
the Council think fit, end shall always be Open to the .
ingpection of the Governors.

69, The Council shall' from time to time determine -

whether and to what extent and at what times and places

and under what conditions or regulations the accounts and .
books of the Association or any of them shall be open to
the inspection of Members not being Governors, and no
?not peing & Governor) shall have any right of
inspecting any account or book or document of the
Association except as conferred by statute or authorised
by the Council or by the Association in General Meeting.

70. The Council shall fxom time %o %ime,.in accord-
ance with Sections 148, 150 and 157 of the Act, cause to
be prepared and to be laid- before the Association in
General Meeting such proflt and loss accounts, bhalance
gsheets, group accounts (if any) and reports as are
referred to in those Sections.
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7).. A copy of every balance sheet (including every
document required by law to be annexed thereto) which is
to be laid before +the Association in General Meeting,
together with a copy of the Auditor's report, shall not
less then twenty-one days before the dale of the Meeting
be sent to every lMember of, and every holdex of Debentures
of, ‘the Association: Provided that this Article shall

Y
‘§§§¢,.not require a copy of those documents to be sent Fo—u

V\'

Memker—e%—%h&-ﬂe&eeéeﬁéem—whe—%aqmybqﬁﬂﬁéﬂﬁ%k4mw¥eeeé¥ﬁ

Fo5300—0 E—orropel-loetings—on-Go—a~Debonture—hodder—who i;i

Srp-nod—po—endiited—or 1o any person of whose address 'the
_Association is not aware .or to more ‘than one of the joint

‘ﬁf\'“holders of. any Debentures.

o~

Vi

/

e w7l

: AUDIT
regulated in accordance with Sectlons 159 to 162 of the
Act. :

NOTICES

73. A notice may be given by the Association to any

. Member either personally. or by sending 1t by post to him
‘or to his registered address,or (if he has no registered
_address within the United Kingdom) ' to the address, 1if

“any, within the United Kingdom supplied by him to the E

..Association for the giving of .notice to him. Where a

notice is sent by post, service of the notice shall be & |
. deemed to be effected by properly addressing, prepaying .
. and posting a letter containing the notice, ‘and to .have i ' =
" peen effected in the case of a notice of a Meeting at the .
.. expiration of twenty~-four hours after the letter containing.
‘the same is posted, and in any other case at the time at | .
" which the letter would be delivered in the ordinary’

“course of post. Va

74. Notice of evéry General Meeting shall be glven L

' in any manner hereinbefore suthorised to :-

(A) every Member except those Members who (havin
no registered address within the United Kingdonm
have not supplied to the Association an'address
within the United Kingdom for +the giving of

notices to them;

(B) the Auditor for the time being of the Association.

No other person shall be  entitled to receive notices of o

General Meetings.

DISSOLUTION

. 75. Clause 7 of the Memorandum of Associmtion of the
Association. relating 1o the winding up and dissolution -

72. Auditors shall be appointed and. their duties

A L faoeintion shall have offect asif the provisions

thereof were repeated in these Articles.

.....
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' WIINESS to the above Signatures :-

NAMES, ADDRESSES A.I\TD DESCRIPTIONS or SUBSL»R'EBERS
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. | i
is this day Incorporated under the Companies Act, 1948, and that the |
Company is Limited.’ ' , e o s
Given under my hand at London thlsTmtV'fourmday of o
 Jguly. . OneThousand Nine Hundred and Fifty....B4Xe, P )

,ﬁ Ay 27d :
Registrar of Gk ganies 5 '
A :
Certificate e e wetor o Npens T
-received by i ) a8 U
“ ‘-“"b‘. - ; XL
',,Bate”?'f///f'é T4 ;



