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1. The name of the Company (hezeinitter salled Mthe Assoc~ S

jation"} is VFERNHILL MANOCR SCHOGL LIZUTEDY,

5. The registered ofiice of the Association will be situate in
England.

3. ‘The objects for which the Association ja cutablished are -

(A) 'To acquire aud tuke over and manige and carry on antl
develop the School known ag Fernhiil Manor School
New Milton in the Counly of Hants and all or any of
the ssgets and Tiabilities of the proprietors of the School
{n eonnection therewith and with a view fherelo to
enter into an Agreement with Clara Gladys Winifred
Duploei: and Mary Rjurgaret Hanbidge wn the torms of
a drtl Agtuement which has atready been prepared
and for the purposes of identification sulbgeribed by
Mesgva, Lewis & Dick of 46/48 Essex btyeet Strand
in the Coutdy of ‘Loadon and to cafry the same into
affect with or without modification.

(B} o provuly Hrst class edication for children, infantsg
ap sruderts contbined wilh yound religious training on
Protestan: and Bveagelical principies founided on tie .
Holy Bible and for thig putpose to Yequire and cavry S0
o in the United Kingdom any other &hool or College
o Sehools or Colieges for the educativn of childuen 2 rom
imtaste oF stvdents whate they sy revelive education 4 i)
ratiing oF ttion of every kind consigtent with the
torugoitg peinciples

(6} 4o provide ali appropriate books and equisment and

hourdeng and oftier Bot omnvdation for teachers dnd e T
prudents at any Selioel vi College swied or monaged N
by 2o Asgoeistion. Vol o ‘{
(D) To offer exhtbi¥tons prix & and rovpards and to mike, 7 ’“‘i ez
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(E)

(F)

(G)

(1)

(D

()

(1)

grants and allowances to students or prospective
students at any School or College owned or
managed hy the Association.

To offer scholarshipe and exhibitions and t~ make
grants and allowances to any student or past student
of any School or College owned or managed by the
Agsociation for the purposes of proceeding to any
University Public Sehool or College of Great
Britain and Ireland or other educational establish.-
menis.

To provide playing fields games Courts recreation
grounds and buildings swimming baths and other
accommodation in connection with sports games and
pastimes of all kinds at any school or college owned
or managed by the Agsociation.

To carry on farming dairy and poultry farming
stock-breeding market.gardening fruit farming and
murserics on any property of the Association for the
purpose of providing and supplying any school or
college or schools or colleges of the Agsocistion and to
gell any surplus produce not required for such purpsse
and to apply the proceeds of sale of such produce
towards the furtherance of the cbjects of the
Asgociation.

To act as Trustees Governors or Managers of any
real or personal property given or held upon trust
for educational purposes.

To appeal for and accept gifts and gubgeriplions

of any réal or persoral property for the poneral
purpsses of the Agsgocistion and for any partionlar
purposs thereof and to award 1o the Donovs thepeof
such privilepeg (it any) as the Agsoeistion shall from
tirne Yo timne detarmine.

Subjeet to the provisions of gection 14 of the

Companies Aet, 1848 to puirchase, take on Jease or

in exchange, hire or otherwise dequive any redl or
perional propexty and any rights or privileges which

th » Aggociation by think necegsary or conveniest

f5. ‘e promoetion of ite objects, and to congtruct

fah. in and aiter any buildings or erections RECeYsATY
ar v aveniens for the work of the Association.

To well, manage, lot, mortgage, dispose of or
otherwins deal with and turd to aseotnt a1l or any
of the property or naesets of the Angoeiation sg may
be hought expodient with & view to the promotion of
it ohjects.
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(L) To undertake and execute any trusts which may
lawfully be undertaien by the Association and may ‘ '
be conducive to its objects.
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(M) To borrow or raise money for the purposes of the
Association on such terms and on such
security as may be thought fit.
i
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(N) To invest the moneys of the Association not immed-
jately required for iis purposes in or upon such u
investments, securities or property as may be L
thought fit, subject nevertheless to such conditions
(if any) and such consents (if any) as may forthe
time being be imposed or required by law and subject
also as hereinafter provided.

(Oy =n sstablish and support or aid in the establishment
and support of any charitable agsociation or
institutions, having objects altogether or in part o
similar to the objects of ths association, and to .
subscribe or guarantee money for charitable
purposes in any way conrected with the purposes
of the Association or calculated to further its
objects,

(P) To amalgamate with any societies, associations,
institutions or companies exclusively of a charitable
nature not established for purposes of profit and
having objects altogether or in part similar to
thoge of the Association,
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(Q) To purchase or otherwige aequire and undertake
all or any part which may lawfully be acquired oy
undartaken of the property, assels, f{abilities and
angagements of any asseciation, soclely, institution
or company with which the Asgeciation is suthorised
to amalgamate.

-

() 'To do all such other things &y are iticidental or
conducive to the attainment of the above objects ot
any of them,
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() In case the Asseclation shall take orhold any property
which may be subjset to any trusts . the Assgeiation
phall only deal with oy fnvest the sanme in guch manher
o5 allowed hy law, havisg regard to syah tirusts,
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(i1) Inecane the Angocintion shail take or lisld any
proporty subject to the jurtgdietion of the Charlly
Commissioners for Buglund aed Wales or Minisier
of Bducation, the Anpoeiation shail ne! vell, mortgipe.
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charge or lease the same without such authority,
approval or consent as may be required by law, and

ag regards any such property the Council of

Management or Governing Body of the Association

shall be chargeable for any such property that may come
into their hands and shall be answe rable 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 Council of Management or Governing
Body have been if no incorporation had been.effected,

and the incorporation of the Association shall not
diminish or impairany control or authority exercisable
by the Chancery Division, the Charity Commissioners
or the Minister of Education over such Council of
Management or Governing Body, but they shall as regards
any such property be subject jointly and separately to
guch control or authority as if the Agsociation were

not incorporated.

(iii} The foregoing objects for which the Association is
established shall be construed and exercised solely
for charitable and educational purposes.

4, The income and property of the Aszociation, whencescever
derived, shall be applied solely towards the promotion of the
objects of the Agsociation as get forth in this Memorandum of
Association, and no portion thereof shali be paid or trausferzed
directly or indirectly, by way of dividend, bonus or otherwise
howsoever by way of profit, to the members of the Asscclation.

_?rovided that nothing herein shall prevent the payment, it
good faith of reasonable and proper remuneration to any officer
or servant of the Association, or to any member of the
Association, in return for any services actually vendered to the
Association, nor prevent the payment of interest at a rate not
exceeding 6 per cent, per annym on money jent or reiasonable
and proper rent for premises demized or et by any member o
the Association,

5, The Hability of the members is limited. v

8. Hvery member of the Asssciation uadertakes to contribute 10
the assets of the Association, in the event of the same being

wound up while ha 18 & member, or within one year aftér he

ceason to ba a membor, for payment of the debls and Tiabilsties

of the Assoeiation esntracted before he ceuges to be & member,

and of the eosts, churges snd expenses of winding up, afid for

the adjustment of the rights of the contributories among
themaelver, such amourd ag may be required not exceading £l ¢

7. It upon the winding up or dissolution of the Assctiation there
vomaing, oftor the satizinction of ail ity debis and Uabilities, auy
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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 .ae objects of the Assoeciation, and which
ghall prohibit the distribution of its or their income and property
among its or their members to an extent at least as great as is
imposed on the Association under or by virtue of Clause 4 hereol,
such institution or institutions to he determined by the members
of the Association at or before the time of dissolution, and if

and so far as effect cannot be givento such provision, thento
some charitable object.

8. True accounts shall be kept of the sums of money received
and expended by the Association, and the matters in respect of
which such receipts and expenditure take place, of all sales and
purchases of goods by the Agsociation and of the property,
credits and liabilities of the Assogiation; and, subject to any
reasonable restrictions as to thetime and manner of inspecting
the same that may be imposed in accordance with the

regulations of the Association sor the time being, such accounts
shall be open to the inspection of the members, Orce at least in
every year the accounts of the Association shall be examined and
the correctness of the income and expenditore account and
pbalance sheet ascertained by one or more properly qualified
Auditor or Auditors,
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WE, the several persons whose nameg and addresses
are subscrlbed are desirous of being formed into a o
Company in pursuance of this Memorandum of Association,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Clora Gledys UM{_ hu{y‘«ﬂd /| H@Mt{‘t@
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DATED this gl d'ay oi‘ W 1952,

WITINESS to the above 'Signatureg g
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" The Companies Act, 1948

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CA ITAL
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FERNHILL MANOR SCHOOL LIMITED. iz -
GENERAL. ' ey C
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1. Inthese presents the words standing in the fipst column of 7
the Table next hereinafter contained shall hear the meaning set
opposite to them respectively in the second column thereof, - if

not inconsistent with the subject or context - )

> Definitions.,

WORDS MEANINGS
The Aet . . o e The Companies Act, 1948, 1
These presents . . These Articles of Agsociation, swid
the regulations of the Asgsociation
from Yime Yo time in forcee.
he Asgociation . . Phe above-pamed Company. .
"The Couneil . v Phe Connicil of Managément for the .
time beity of the Asgociation. 1
The Office ‘. o The registered oftice of the Agsgot-
jation
The Seal . . . o The common seal of the Asdociation
I}
Thi United Kingdom Gpeat Beain and Novthern frefand. - Eg
Meonth . v s o Calendar rvonth - . *
\‘.
In weiting .« B Weitten. printed or Tithogeaphed;, o-23 AUG 1962 !
partly vne aud partly another, afd Iy '
other modes of representing or A A
roproducing words in 8 visihlke 7 ik
form

And words lmporting the ginsutay nomber oaly shall inelude /
the plural numbex, and vioe versa Lo
i /r i j\ﬁl‘l\v- ® ““
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Objects,

Membhe

s\\;.s) . LOS? L

Consent tor
membeirship.

Membership.

Rights of
rasmbers.

privileges

of members,

Ceagnbon
of moembeprs
sl

C;‘J?

Words importing the masculine gender only shall inzlude the

feminine gender; and
Words importing persons shall include corporations,

Subject as aforesaid, any words or expressions defined in
the Act or any statutory modification thereof in force at the
date on which these presents become binding on the Assreiation
shall, if nct inconsistent with the subject or context, beur the
same meanings in these presents.

2. The Association is established for the purposes expressed
in the Memorandum of Association.

MEMBERS.

3. 'The number of membere with which the Association proposes

to be registered is A?ml‘{{ , but the Council may from time
to time register an increase of members.

4, 'The provisions of section 110 of the Act shall be cbserved
by the Association, and every member of the Association shall
ejther sign a written consent {o become a member or sign the
register of members on becoming a member.

MEMBERSHIP.

5. The subscribers %o the Memorandom of Association and
such other persons as the Council shall admit to membership
in accordance with the provisions herefnafter contained shall
be members of the Asgociation,

6. Only those persons who are willing to subseribe without
reservation to the ohjects of the Ausociniion oy declared in
clauge 3 (B} of the Memoranduts of Asseeiution shall be
eligible for membership,

RIGHTS OF MEMBERS.

9. ‘The rights of & member a8 such hall bé personal and shail
riot be transfersble, wnd ghall cédse on his death or {n the
avent of his ceasing (o he & member of e Agsociation,

8. The membere of the Aszeciation shall (Subject ag provided
by elauge 4 of the Memorandum of Asyociation Jbe catitied to
exercise and receive such privileged and other rights
appropriste to membership ag the Council of the Asgociation
niay from time to timeé determine.

8. A membeér shisll cease to be & member in the fellowitg
cirenmutanses,

) by writing he hag inthmoted fo the Cownell hig degirs
to resign feor mambersing,

s e g 1 7 s
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(ii) I he is removed from membe'réhi,p by the unanimous
vote of a meeting of the Council specially convened
at which he has been given a reasonable opportunity of
attending and being heard;

(iii) Upon death.
GENERAL MEETINGS.

10. The Association shall hold a Genera] Meeiing in every General
calendar year ag its Annual General Meeting at such time and  meetings.
and place as may be determined by the Council, and shall
specify the meeting as such in the Notices calling it, provided
that every Annual General Meeting except the first saall be
held not more than fifteen months aiter the holding of the last
preceding Annual General Mueting, and that so long as the
Association holds its first Annual General Meetang within
eighteen months after its incorporation it need not hold it in the
year of its incorporation or in the following year.

11. All General Meetings, other than Annual Genes ™ Neetings,
shall be called Extraordinary General Meetings.

12. The Cenneil may whensvar they think [t convene an
Bytraordinary General Meeting, and Extraordinarey Geneval
Meetings shall alse be sonvened on such requisition, or in
default may be sonvened by such requisitionists, as
provided by section 132 of the Ak,

13, Twenty one days! notice in weiting at the least of every Notice of
Arnual General Mesting and of every mesting convened to pags  Imeelings,
& Special Resolution, and fourteen days! potice in wriling &b

the least of every other General Woeting {exelusive in every

eage both of the day on wideh it 18 served or deemed to bS

gerved and of the day fer which & 19 glhveny, wpecifying the

plaes, the day and the s of meetitg, and in the case of

gpaeial businegs the pensral nature of that husiness, shallbe

given in faanner hereinafter mentivined 1o Such persons {inedad~

ing the Auditers) a8 are uedes tHege presentd or wider the Act

antitled to receive such notices from the Assactation, bul wilk

the censent of all the ruembers having the right to stteqnd and

vote theraal, o of Such propartion of them ag ig pregesihed

by the Scb in the cage of feetings oher than Sanaal General

Mastings, & mesting may be conivoned by Sueh iotics &8 these

memberd may think iR,

14, The accidental omissiod to give kil of & tweeling to, or Vabdiy,
the nen- reseipt »f sueh notice by, &hy person entitied to

reasive notiee therent shall ful pvalidate any vesolution passed

or prosseding had, at 8my maeting.,

PROCELDINGT AT GENERAL MBETINGS.

16. A1l pusiacud aliall e deogaed apseisl that is pirarsacted tl Proeccediogs.

&
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an Extraordinary General Meeting, and all that is transacted
at an Annual General Meeting shall also pe deemed special,
with the exception of the consideration of the income and : 9$‘
expenditure account and balance sheet, and the reports of the

Council and of the Auditors, the election of members of the
Council in the place of those retiring, and the appointment of,
and the fixing of the remuneration of, the Auditors.

Quorum. 16. No business shall be transacted at any General Meeting
unless a quorum is present when the meeting proceeds to
business. Save as herein otherwise provided {(seven) members
personally present shall be a quorum.

Dissolution 17. If within half an hour froxa the time appointed for tne

and adjourn- holding of & General Meeting & quorum is not present, the . e

mant. meeting, if convened on the requisition of members, shall be
dissolved. In any other cage it shall stand adjourned to the same
day on the next week, at the same time and place, or at such
other place as the Council may determine, and ir at such
adjourned meeting a quorum ig not present within half an hour
from the time appointed for holding the meeting tht members 3
present shall be a quorum,

Chairman, 18. The Chairman (if any) of the Council shall pregide as
Chairman at every General Meeting, but if there be no such
Chairman, or if st any meeting he ghall not be present within
fifteen minutes atter the time appolnted for holding the same,
or shail be unwilling to preside, the members present shall
choose some member of the Couneil, or ifno such member be
present, op if 4il the moembers of the Council present decliae
bo take thechair, they shall shoose Bome member of the
Association who shall be present to preside.

Adjourn- 14, ‘Fhe Chatrman may, Wwith the consent of any meeting at

mest. which & quorum {8 pregent (and shall it go divected by the
meetivg) adjourn the meeting from time to time, and from {
place to place, but no business ¢hall be transacted ot any ‘ ﬂ
adjourned meeting other thin business which might have i
bean trameactad ot the meeting fro which the ddjournment ]
took plave., Whensver o meetiny i¢ adjourned Yor thirty days
oF move, notice of the adjouried meeting shall ke given in :
fiie garne mannee a¢ of an original meeting, Svve as aforesaid ;
the members shall ot be entitled to any wnetice of an udjoirnment or |
of e business 1o be transseted at an sdjourned meeting. *

,4
Voting, 80, At any General Meeting & vesolution put o the vote of the :
mesting shall be decided on o show of hands, uwnless a poll is, (
hefore o upsn the declaration of the regull of the show of hands
derandad by the Chairman 6r by st jeast thires mewmbors present
in perwot o by proxy, or by & mémber or members prégeut :
In parson 6v by prexy and reprosen-ing ons- thived of the
otal veling vigits of all the membors W the right to vote
ab the inosking, unless & poll be so depnnudad u deelavation by
the Chalrmun of the meeting ot a receivtion hay heen carried,

ey merp e et L
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or carried 1‘1nani.mously or by a particular majority, or lost,
or not carr'xed by a particular majority, and an entry to I
that ef.t‘c?ct in the minute book of the Association shall be
concluSJ.ve_evi.dence of the fact without prc;of of the number
or proportion ‘of the votes recorded in favour of or against
that resolution. The demand for a poll may be withdrawn.

e &

| 2l.  Subject to the provisions of Article 22, if a poll be Poll.
demanded in manner aforesaid, it shall be taken at such time

and place, and in such manner as the Chairman of the

meeting shall direct, and the result of the poll shall be

deemed to be the resolution of the meeting at which the poll
was demanded.

ow -~ JCA

22. No poll shall be demanded on the election of 2 Chair-
man of 2 meeting, or on any question of adjournment.

23, Inthe case of an equality of votes, whether on a show Chairman's
of hands or on a poll, the Chairman of the meeting shal casting
be entitled to a second or casting vote. vote,

24, The demand of a poll shall not prevent the continvance
of a meeting for the transaction of any business other than
the question onwhich a poll has been demanded.

g ey e

VOTES OF MEMBERS.

95, Subject as hereinafter provided, every member shall Votes of
have one volte. members.

e B R e

S B

56, Save as horeln expressly vrovided, no member other
thap a member duly registered, whe shall have paid every
subsceription and other sum (if any) which ghall be due and
payable 1o the Asseciation in respect of his membership,

: ahatl pe entitled to vels sn any question either personally

{ op by prouy, or 48 a proxy for another member, &t auy

| General Meeting.

P
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o7, Vetes may be given on a poil eithey pardoniily or by
proxy, On a show of hunds 2 wombey pregent only by
proxy shall have no vole, but & progy for a4 corporation
may vote on a show of hapds, A corporitios may vete by

- or its duly suthorised pepragentative appoitted as provided by '
goction 136 of the Act. & proxy need not be a mamber, at

IR

‘ a8, ‘The instrumert appointing & proXy slhadl be in writing Progies
{ under the hand of the dppolitor oF his attorney duly autherised
| 1n writing, or if such appointer i 8 corporation under its

¢ copmon soal, if any, Sad, if none, Yien undes e tisnd of

nowe officer duly authorised in that behaif, !

ag. ‘The inetrument uppuiiting 2 proxy and the power of
altorney or other anbliop ity (1F anyd yndet witiel i (8 gt oncatt
or 1 potarfally ecytifind op olilce copy tHiersof shall by

11,




Constity.
tion of
Council.

IMirnt
membors of
Council,

deposited at the office not less than forty-eight hours before the
time appointed for holding the meeting or adjourned meeting at
which the person named in the instrument proposes to vote, or
in the case of a poll not less than twenty-four hours before the
time appointed for the taking of the poll, and in default the instru.
ment of proxy shall not be treated ag valid, No instrument
appointing a proxy shall be valid after the expiration of twelve
months from the date of its’ execution.

30. A vote given in accordance with the terms of an instrument
of proxy shall be valid ndtwithstanding the previous death or
insanity of the principal or revocation of the proxy or of the
authority under which the proxy was executed, provided that no
intimation in writing of the death, insanity or revocation as

aforesaid shall have been received at the office before the commencen

of the meeting or adjourned meeting at which the proxy is used.

31, Any instrument appointing & proxy shall be in the following
form or as wear thereto as circumstances will admit -

"1,

of

a membeyr of

hereby appoint

of

and failing him,

of

o vote for me and on my behalf at the {Annual or Extra -
ordinary or Adjourned, as the case may be) General
Maeting of the Association to be held on the

day of and at every adjournment thereof.
Ag witness my hand this day of 19 "

The fnstrument appointing a proxy shall be deerned to confer
awtiseity to demand or join in damérding a poll.

COUNCIL, OF MANAGEMENT.

39, Until otherwise determined by & Generdl Meeting, the
furiber of the membere of the Counzil shall not be lese than five
for more than twelve and #hzil include the foliowing persons if
eligible (heveinagier refezred to ds “pominated merpbere") -

1) gh;: H{dﬁdiﬁﬁti‘egs for the time being of Fernhiil Manor
enculy

(i) A Hepresentative nominated from time %0 time jointly by
Miss Glara Gladys Winifeed Duplock and Miss Mary
Miargaret Hanbidge duping their joint lives ay.) by the
survivor daging her lite,

3%, 'The follewing shall ba the firet mewbers of the Councl -

12,



lcement'ﬁ

M%ss Clara Gladys Winifred Duplock
Miss Mary Margaret Hanbidge
The Rev. Peter Montgomery Duplock

Captain John Christian Prideaux Eamonson Metcalfe
Mr. Derek Campbell Don,

34, The Council may from time to time and at any time appoint
any member of the Associatinn as a member of the Council,
either to fill a casual vacancy orby way of addition to the
Council, provided that the prescribed maximum be notthereby
exceeded. Any member so appointed shall retain his office

only until the next Annual General Meeting, but he shall then be
eligible for re-election,

35. No person who is not a member of the Association shall
in any circumstances be eligible to hold office as a member of
the Council. v

' POWERS OF THE COUNCIL,

36. The business of the Association shall be managed by the
Council who may pay all such expenses of, and preliminary
and incidental to, the promotion, formation, establizhimnent
and registration of the Associaticn as they think fit, and may
exercise all such powers of the Association, and do on behalf
of the Association a1l such acts as may be exercised and done
by the Association, and as are not by statute or by these
presents required to be exercised or done by the Association
in General Meeting, subject nevertieless lo any regulations

of these presents, to the provisions of the statutes for the time
being in force and affecting the Assoviation, and to such
regulations, being not inconsistent with the ajorasaid
regulations or provisions, ag may be préseribud by the Assoc-
iation in General Meeting, but no regulation msade by the Assoc-
iation in General Meeting shall invalidate any prior act of the
Couneil which would have been valid if such regulation had not
been made,

4%, The mewbers for the time betig of the Couneil may act
notwithstanding any vacancy in thelr body; provided always
that {n case the memberg of the Council shall at any time be or
be reduced in numbey to legs than the minimum mimber
preseribed by ow in aceordance with these presents, it shall

be Iawiul for them to act a8 the Council for the purpose of
admitting persons to mombsrship of the Association, filling

up vacanclos in thefr body, or of summoning a General Meeting,

but net for any other purpose .

25, In additlon to all powers hereby axprosaly conferred upon

them and without detyacting from the genorality of the powers
conferred on the Council by any other Article, the Council shall

have the following powers in go far as the sarce are intea
vires the Association, namely ;-

13,
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Beeretary,

Socal,

iy To expend the funds of the Association in such manner
as they shall consider most beneficial for the purposes
of the Association, and to invest in the name of the
Agsociation or in the names of trustees such part
thereof as they may think fit, and to direct the sale or
transposition of any investments, and to expend the
proceeds of any such sale for the purposes of the
Association;

(ii) To acquire in the name of the Assocjation or in the
names of trustees, build upon, pull down, rebuild, add
to, alter, repair, improve, sell or dispose of, or
otherwise deal with any jand, buildings or premises for

the use of the Association;

(iii) To enter into coniracts of all Kkinds on behalf of the
Association; -

{iv) To borrow money upon the security of any of the
property of the Agsociation, and to grant or direct
1o be granted mortgages for securing the same;

(v} To delegate all or any of their powers to any sub-
committee consisting of guch members of the Council
as they may appoint. and to make regulations as to the
meetings and procou W, T of any such sub-comimittee;

{(vi) 'To make and from ¢ 5 2 %me to ripeal or alter,
publish and enforet py . .aws, rulesand regulations for
the government and management of the Association and
the affairs thereof, provided that no such bye -lnws rules
or regulations shall conflict or be inconsintent with any
of the provisions of these presoenis;

(vii) And generally to do all things ascosgary or expedient
for the due conduct of the affaivs of the Apsociation
not herein otherwise provided for.

SECRETARY.

39, ‘The Secretary shall be appoinied by the Couneil for such
time, at such remuneration and upon such conditions as they
may think {it, and any decretary go appointed may be removed
by them, 'The provisions of sections 177 and 179 of the Act shall
spply and be observed., The Council may feom time to time

by resolution appoint an aeaistant or duptity Searetary, and

any person so appointed may aet in place of the Secretary if
there be no Secretary or 1o Secretary caphble of acting.

THE SEAL.
40, Tho soal of the Association aliall not be affixed to any

Ingteumont except by the authority of u vecolutiva of the
Councll, w.d in the presence of at Jeast twe memhers of the

14,
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s Counc-i.l and of thP: Secretary, and the said members and
Secreiary shall sign every instrument to which the seal ghall

& be‘so affixed in their presence, and in favour of any purchaser
or person bona fide dealing with the Association such

signatures shall be conclusive evidence of the fact that the seal
has been properly affixed,

..
“
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DISQUALIFICATION OF MEMBERS OF THE COUNCIL,

,“.,,.v_,,ﬁ.,_i.ﬂw““”*qﬂ...
L T s z

i
!
. - !
d | 41. The office of,a member of the ("suncil shall be vacated- Disqualifica. |
! . tion. ;
or (A) If a receiving order is made against him or he o
makes any arrangement or composition with his -
creditors. e
€ :

(B) If he becomes of unsound mind,
3.3
(C) If he ceases to be a member of the Association. .

(D) If by notice in writing to the Association he resigng mf;
his office.

i1 (E) If he ceases {o hold office by reason of any order
he made under section 188 of the Act.
e;

(F) If he is removed from office by a resolution duly
passed pursuant to section 184 of the Act.

et T m e o m y nmersay.

 for ;
and 42, The provisions of Section 185 of the Companies Act, 1848 1l
rules incapacitating 2 Director and restricting the appointment as .
any a Director of a pergon who has attained the age of 70 years, e
shall not apply to the Company. .
L
nt ROTATION OF MEMBERS OF THE COUNCIL. 'K
| {43, At the firet Annual General Meeting and 4 the Annual Rotation of !
General Meoeting to be held in every ‘subseqm‘fnt year, one~ members. 3 .
third of the members of the Council for the tm}e being (other f |
than neminated mewmbers), op if their nuimber is not a
M multiple of thras then the number nearest to one.third, shall 1 ]
y retive from office, "k
N-‘gd “
phall 44, The members of the Couneil to retire shall be thoze {other

than nominated mermbers) whe have bsen longest in office gince
thely last eloction or appointment, As between members of

3 squal seniority, the members to relire ghall in the abgence of
agreamont be gelocted from ameny them by lot, The

length of Hme 4 member has been in sitice @Im?i be computed
from hig lant eleetion or appointmeit, A retlring menber

of the Counedl shatl be eligible for re-cluction.

St

45, The aspecintion may, ot the meeting at widch amenber
@ of the Couned] retives in mannor &faree:%id, §ill up tha va\z*:m:m‘ii
offico by clocting & porson herota, and in dofaull the retiving

5. 4



‘Method of
election.

Nominated
members.

Number of .

Council
members,

Couneil
Meetinge.

member shall, if offoring himself for re .election, be
deemed to have been re-elected, unless at such meeting
i+ ig expressly regolved not to fill such vacated office,
or unless a resolution for the re-election of such
member shall have been put to the meeting and lost.

46. No person not being a member of the Council
retiring at the Meeting shall, unless recommended by
the Council for election, be eligible for election to
membership of the Council at any General Meeting,
unless within the prescribed time before the day
appointed for the meeting th re shall have been given
to the Secretary notice in writing, by some member
duly qualified to be present and vote at the meeting
for which such notice is given, of his intention to
propose such person for election, and 8150 notice in
writing, signed by the person to be proposed, of his
willingness 1o be clected. The prescribed time above
mentioned shall kit =t * that, petween the date when the
notice is served, or deemed to Le served, and the day
appointed for the meeting there shall I not less than
four nor more than twenty-eight infervosning dayse,

47. Subject to the provisions of ibe foregoing Articles
nominated members of the Council shall hold nitice in
the case ¢f the Headmistress of Fernhill Manor School
for so long as she shail remain the Headmistress, and
in every other case for a rariod of three years or until
resignation or death, or until the nomdnation be revoked
by the persong or person making the nomination. A
nominated member retiring on the expiration of his
term of office shall be eligible for re«-pomination by

the persons or person entitled o nominate.

48, The Association may from time to time in Gieneral
Meeting increase oOr redice the number of members

of the Couneil, and determine in what rotation pgueh
inereased or reduced number shali go ¢ut of office,

and may make the appointmenis necesgary for effecting
any such increase.

49, in cddition and without prejudice to the provisions
of section 184 of the Act, the Asgotiation may by
Eytpastdinary Resolution rémove any aember of the
Oouneil before the expiration of & weriod of office,
and may by an Ordirary Resalutln wppoise another
gualified wembey in hie stead; but iy person 80
appotated ghall retain wie oifice wo oy only 08 the
member i whose place he is appointed would vave
held the same if he had not been vemoved,

PROCBEDINGS OF THE COUNECIL,

g, The Couneil may moet Wpethe’ tor iho dispatch of

18,
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business, adjourn and otherwise regulate their meetings

as they think fit, and determine the quorum necessary
for the transaction of business, Unless otherwise
determined, (three) shall be a quorum. Questions
arising at any meeting shall be decided by ma jority

of votes, In case of an equality of votes the Chairman
shall have a second or casting vote,

51. A member of the Council may, -and on the request
of a memberof the Council the Secretary shall, at
any time, summon a meeting of the Council by notice
served upon the several members of the Council, A
member of the Council who is absent from the United
Kingdom shall not be entitled to notice of a meeting,
52, The Council shall from time to.time elect a
Chairman who shall be entitled {o preside at all
meetings of the Council at which he shall be present,
and may determine for what period he is to hold
of’ice, but if no such Chairman be elected, or if

at any meeting the Chairman be not present within
five minutes after the time appointed for holding the
meeting and willing to preside, the members of the
Council present shall choose one of their number to
be Chairman of the meeting,

53. A meeting of the Couneil at which a quorum is
present shall be competent to exercise all the
authorities, powers and discretiong by or under the
regulations of the Association for the time being
vested in the Council generally,

54, The Council may delegate any of their powers

to committees consisting of such memhor 62 fir abers
of the Council as they think [it, and any commniitice
80 formed shall, in the exercise of the prwers go
delegated, conform to any régilations imuosed ot it
by the Council. Tue meetings and proceedings of
smy such commltiee shall be governed by the

. ovisions of these presents for regulating the
meetings and proceedings of the Cowtell g0 far as
applicable and go fapr as the same shall niot be super«
seded by any regulations made by the Ceuricll,

5%, All acty bena fide done by any meeting of the
Couneil or of uny committoe of the Counell, or by
any person scting as a member of ihe Council, shall,
notwithstandin: it be aflerwards diseovered that there
wag some defect in the gipointment of continuance

in office of any such member or porson acting us
oforesaid, or that they or any of them were disguali-
fied, be as afid ug if every such person h;wz Tyescin
duly appeointed or kad dualy continusd in offfee wnd war

1,

Provisions
for calling
Meetings,

Chairman
of Council,

Validiry of
actions,




Minutes.

Signed
Resolutions,

Accounts.

Inspeation
of Booke,

qualified to be a member of the Council, i

56, The Council shall cauvse proper minutes 10 be

made of all appointments of officers made by the Council
and of the proceedings of all meetings of the Association
and of the Council and of committees of the Council,

and all business transacted at such meetings, and any
such minutes of any meeting, if purporting to be signed
by the Chairman of -such meeting, or by the Chairman

of the next succeeding meeting, shall be sufficient
evidence without any further proof of the facts therein
stated.

57. A resolution in writing signed by all the members 8
for the time being of the Council or of any commititee '
of the Council who are entitled to receive notice of a

meeting of the Council or of such committee shall be

as valid and effectual as if it had been passed ata

meeting of the Council or of such committee duly

convened and constituted,

ACCOUNTS.

58. ‘The Council shall cause proper boocke of account
{0 be kept with respect to ~

(A) Al sums of money pecelived and expended by
the Association and the matters in respect of
which such receipts and expenditure take place:

(8} Al sales and purchages of goods by the
Agseciation; and

() The asgets and {iabilities of the Association,

Proper books shall not pe deemed to be kept if there
spe not kept gweh books of gecount 48 Ure necessary
to give a true and jaip view of the state of the affaire
of the Ageociation aad 1o expiain ity transseines

58, ‘Phe books of acetusd ghall s R A0 b .aiiER, O
subjeed to saction 14975 of the e 8E vu v Sthei plare

oF places 8y the Cewicil ahadi ot B o ghall &1 e
Le vpen to the Ingpeetion &f the mgdmss - TR el

50, The Gounsil chall from time 10 tine datermine i
whetlver and 1o what éxtent awd at what times and places

sad eder what eonditions or pogulations the ascounts

and besks 6f the Aesceiation oF aly of tham shall be

opan to the imnspection f menmbsre not baing mémbers

of the Cowiell, and no member (ot pei- g & member of

the Coaneil) shatl have sny clght of Lmeree eting ARY

aecowit or Losk or dogument of the Agoseiaiisn except

18,
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as conferred by_statute or authorised by the Council
or by the Association in genaral meeting.

61, At the Annual General Meeting in every year the
Council shall lay before the Association a proper
income and expenditure account for the period since
the last preceding account (or in the case of the first
account since the incorporation of j’t‘he Association)
made up to a date not more than (four) months hefore
such meeting, together with a proper balance cheet
made up as at the same date, Every such balance
sheet shall be accompanied by proper reports of the
Council and the Auditors, and copies of such account,
balance sheet and reports (all of which shall be framed
in accordance with any statutory requirements for

the time being in force) and of any other documents
required by law to be annexed or attached thereto or

1o accompany the same shall not jess than twenty-one
clear days before the date of the meeting, subject
nevertheless to the provisions of section 158 (1) {c)

of the Act, be sent to the Auditors and to all other
persons entitled to receive notices of General Meetings
in the manner in which notices are hereinafter directed
to be served, The Auditors! report shall be open to
inspection and be read before the meeting asg required
by section 162 of the Act,

AUDIT,

82, Once at least in every year the accounts of ihe Audit,
Associntion shall be éxamined and the correginess

of the ineome and expenditure aecount and balance

sheet agcertained by one or mdre properly yualified

Auditor or Auditors,

83, Auditors shall be appotited and thelr duties
regulated in aceordange with geetiens 159 to 162 of
the Aet, the raembers 6f the Couneil belng treated as
the Directors ménticned in those geotiong,

NOTICES,

84, A notice may be served by the Assosiatich wpohl Natices,
any member, either peygenally o by Sendiiy it thrdugh

the post in a prépaid latter, @d&f@@ggd to gmhmm?mpéf

at ita registeved address as appearinig In the register

of mombers.

66, Any member deseribed in e register ¢f members
by an address not within the United Kaﬁgaﬁ{mﬁ, Who

ahall from time (o HmMe give the Associstion 4R
addprens within the United Ringdom ot which hetices
may be pepved upen fhim, shail be entitied to have

19,




notices served upon him. at such address, but, save a8
aforesaid and as provided by the Act, only those
members who are described in the register of members @
by an address within the United Kingdom shall be entitled
o receive notices from the Association,

66. Any notice, if served by post, shall be deemed to
have been served on the day following that on which the
letter containing the same is put into the post, and in

proving such gervice it shall be sufficient to prove that
the letter containing the notice was properly addre ssed gt
and put into the post office as a prepaid letier,

DISSOLUTION.
Dissolution, 817. Clause? of the Memorandum of Association relating
< to the winding up and dissolution of the Association shall
have eficct as if the provisions thereof were repeated-in

these Artig}es. \
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No. 735044

Certificate of Fncorporation

% Toerehy Certity, o |

PRETIILE DARGR SOR0OL BIILLD

is this day incorporated under the Compunies Act, 1048, and that the ‘,_'j.,

Company is Limited,

Given under my hand at Loadon this caenty~-eightl day of
Aurast One thousand pine indred ond olsty +8

Centificate %#,
received by
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