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Statutory Declaration of compliance
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THE ROUND SQUARE CONFERENCE

e
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do solemnly and sincefely declare that | am a (Solicitor engaged in the formation of the company)t
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5}/""‘01’!6&-&&&-&9&-—19{-2}}1 and that all the requirements of the sbove Act in respect of tha registration of the
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A g DORKING, Surrey

above company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing the same 1o be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at Declarant to sign below

vy el Bl
the i day of “79"" <Z

One thousand nine hundred and _ . .. ;
w e TCRBTCY=STX
4 - - .2
before me /557 2 e \)f

A-Gomimissianer for Qsths-or-Notary-Public-ordustica-of
the-Pages~or Solicitor having the powers conferred on a «
Commissioner for Oaths.

Prasentor’s name address and For official Use
refarence {if any): Hew Companies Section Post room

D & D LAW AGENCY
SERVICES LIMITED

50 Lincoln's Inn Fields
L.ondon WC2A 3PF
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AE_COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL
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MEMORANDUM OF ASSOCIATICN
-OF -

y
THE ROUND SQUARE CUNFERENCE\Jf

1. The Company's name (hereinafter called "the
Association") is "THE ROUND SQUARE CUNFERENCE"\

2. The Association's Registered Office is to be
situated in England and Wales. :

gﬁ Lhe object for which this Association is formed is
e_advance of education anywhere in the world with
parfitllar reference to the principles Set out in the
Appendix hereto and in furtherance of the above object
but not further or otherwise and only to the extent to
which the same may lawfully be exercised by a body
having exclusively charitable objects the Association
shall have the following powers:-

(1) To engage in educational activilies on behalf of
people of all ages in all parts-of the world.
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(ii) To promote the aims of the Round Square Conference
as set out above in co-operation with and in
support of schools and other educational
establishments by means of co-operation and
regular conferences. :

(iii)To establish and carry on courses and conferences

¢ for the education of people of all ages and to
provide for the delivery and holding of lectures
demonstrations and others forms or tuition,
exhibitions, public meetings.

{(iv) to undertake; accept, execute and administer any
charitable trusts without remuneration; 4

(v) To found, subsidise, manage and assist any
charitable Funds, Associations or Institutions
calculated or intended to assist the Association;

(yi) to accept any gift or donation of property,
' devise, legacy or annuity, subscription or
contribution, whether subject to any special
trusts or not, for the purposes or object of the
Association or any branch thereof;

(vii)to take such steps as may from time to time be
necessary for the purpose of promoting the object
of the Association, or of procuring contributions

to its funds by way of gifts, donations,
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(vii

(ix)

(x)

(x1i}

subscriptions, legacies, devises or in any other
manner;

i)to purchase, take on lease or in exchange, hire

or otherwise acquire any real or personal property
and any rights or privileges which the Assoclation
may think necessary or cenvenient for the
promotion of its object and to construct, maintain
and alter any buildings or erections necessary Or
convenient for the work of the Association;

to sell, let, mortgage, dispose of or turn to
account all or any of the property or assets of
the Association subject to any legal consents that
may he required;

to borrow ar raise money for the purposes of the
Association on such terms and on such security as
may be thought fit subject to any legal consents
that may be required;

to invest the moneys of the Association not
immediately required for its purposes in or upon
such investments, securities or property as may be
thought fit, subject nevertheless to such
conditions (if any) and such consents (if any) as
may for the time being be imposed or Tequired by
law and subject also as hereinafter provided;

(xii)to establish and support or aid in the

establishment and §upportAoF any charitable
associations or institutions and to subscribe or
guarantee money for charitable purposes in any way
connected with the purposes of the Associatlon or

Jleculated to further its objects;

(xii&dto do all such other lawful things as are

snecessary for the attalnment of the above
charitable purposes;

Provided that:

(a)

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

(b)

(c)

regard to such trusts.

The Association's objects shall not extend to the
regulation of relations between workers and
employees or organisation of workers and
organisations of employers.

In case the Association shall take or hold any
property subject to the jurisdiction of the
Charity Commissioners for England and Wales, the
Associationshall not sell, mortgage, charge or
lease the same without such authority, approval or



.~ consent as may be required by law, and as regards
s any such property the Council of Mapagement or
- Governing Body 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
extentas they would as sueh Council of Management
or Governing Body have been if no incorporation
had been effected, and the incorporatiaon of the
Association shall not diminish or impailr any
control or authority exercisable by the Chancery
Division or the Charity Commissioners over such
Council eof Management or Governing Body, 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. g3:>
4, The income and property of the Association,

whencesoever derived, shall be applied solely towards
the promotion of the object of the Association 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 B
howsoever by way of profit, to the members of the '
Assoclation. Provided that nothing herein shall prevent
the payment, in 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 rendered to the
Association nor prevent the payment of interest at a
rate per annum not exceeding Two per cent (2%) less
than the minimum lending rate prescribed for the time
being of the Association's Bank, or 3% whichever is the
greater on money lent or reasonable and proper rent for
* premises demised or let by any member to the
; Association; but so that no member of the Council of
o Management or Governing Body of the Association shall
| " be appointed to any salaried office of the Association
‘ or any office of the Association paid by fees and that
; no remuneration or other benefit in money or money's
g worth shall be given by the Association to any member
of such Council or Governing Body, except repayment of
. out-of-pocket expenses and interest at the rate
; aforesaid on money lent or reasonable and proper rent
for premises demised or let to the Association;
. provided that the provision last aforesaid shall not
i apply to any payment to any company of which a member
of Council of Management or Governing Body may be a
member and in which such member shall not hold more
than one-hundredth part of the capital and such member
shall not be bound to account for any share of profits
he may receive in respect of any such payment.

) “ i .,
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5.  The liability of the members is limited. \(/



,A{ Every member of the Association undertakes to
‘Gontribute to the assets of the Association, in the

“event of the same being wound up while he 1s a member,
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or within one year after he ceases to be a member, for
payment of the debis and liabilities of the Association
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, such amount as may be required not
exceeding ONE POUND (£1.00)

: 3
7. sjEf upon the winding up or dissolution of thew~
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
@ransferred to some other charitable institution or
institutions having objects similar to the object of
the Association and which shall 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 hereof, such institution or institutions to be
determined by the members of the Association at or
before the time of dissolution and if and so far as
effect cannot be given to such provision, then to some

charitable objeet.
THE APPEND;X ahove referred to

The aims of THE ROUND SQUARE CONFERENCE as agreed at a
Meeting held at Box Hill School pn the 13th June 1968
and set out by Henry Brereton in relation to the
associated schools in the following terms:-

1. They are concerned with the "whole man or woman",
and regard as educationally relevant a wide range
of human activities which they seek to include in
the school programme OT deliberately to encourage
outside it. This is not to be taken to imply that
they are less concerned with the training of the
mind than other schools, rather the reverse. But
they recognise that intellectual quality is itself
furthered by discipline and self-confidence learnt
in other fields, by a basis of positive health,
and by an imagination well exercised in fields of
practical enterprise in the arts.

2. They recognise the need to train the young on the
one hand to develop their particlar gifts as
individuals to the full and on the other to be
willing to sacrifice a measure of freedom and self
interest on behalf of the community. They look
upon these two aspects of training, which must
sometimes seem to conflict, as being nevertheless
inter-dependant. "The good life is dependant on

the good state."



They believe that the structure of the school
community should depend to a large extent upon
pupils themselves so that it would in a visible
way break down if there was any general failure to
respond to the various graded responsibillities.
This is not to imply that the pupils can run the
schoolj their responslibilities will be only part
of a framework which must in essential sections be
held together hy adults. There is always the aim
of partnership between adults and senlor pupils
and between seniors and juniors. Therefecre, there
is also the aim to develcp a basis a mutual
respect and trust in all parts of the school. To
this end self discipline is regarded as a more
worthwhile control that imposed discipline. Both,
however, have their function in all the schools,
and the results of these disciplines must be
clearly discernable even if their operation is not
conspicuous.

~Important emphasis is placed upon training for

service and it is suggested that service top the
less fortunate is an obligation all should be
trained to offer with competence. While the
founder schools in the Conference accepted
Christian teaching as basic to their aims - and
this idea of service could scarcely have reached
such dominant importance in the education without
that "teaching- yet the acceptance of the
obligation to educate for service, rather than
the profession of a particular religion, will be
the basis of membership.

Schools generally have to be a compromise between
educational ideals and what is financially
practicable. The latter should not kill the
purpose of enabling boys and girls to experience
the enrichment of sharing their lives in school
with others from dissimilar backgrounds.
Familiarity with a wide range of human
circumstance, during the years when attitudes are
flexible, but hardening is felt to be of first
importance in 20th Century education.

Whilst the Round Square Conference is an
association of schools in different countries
which encourages co-operation across national
frontiers, each school acknowledges local
allegiance.



WE, the subscribers to this memorandum nf association,
wish to be formed into a company punsuant to this
memorandum. ’

NAMES AND ADDRESSES OF SUBSCRIBERS

NAME ROY McCOMISH

ADDRESS Box Hill School, Mickleham Dorking Surrey RH5 6EA
j OCCUPATION Headmaster

SIGN ; [Q“ |
B LT

NAME “  JOHMN WILLIAM ROLFE KEMPE

P

S

LD -
. - B LY
SR SNV SR A

ADDRESS Two Gates Old North Road Wansford Near Peterborough PE8 6LB

OCCUPATION Retired Headmaster \/
stov e bl ftle K™

: Dated the ’82/ day of A’IVIA/( l‘lKQ~
3 WITNESS to the above Signatures:- \J/

NE}ME ) CHRISTOPHER BRIAN CARR

ADDRESS 156 High Street Dorking Surrey RH4LBQ
iy ‘

n OCCUPATION Solicito

74

A~

5 SIGN ;
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.7 THE_COMPANIES ACT 1985

R COMPANY LIMITED BY GUARANTEE
- ANDO NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

. |
THE ROUND SQUARE CONFERENCE \jf

GENERAL

1. In these presents the words standing in the first
column of the Table next hereinafter contained shall
bear themeaning set opposite to them respectively in
the second column thereof, if not inconsistent with the
subject or context-

¥WORDS MEANINGS

! The Act The Companies Act 198§J/
‘ . and every statutory
modification™” or re-
enactment thereof for
. the time being in
force.

These Presénts . These Articles of
| Association, and the
b regqulations of the
Association from time
to time in force.

The Association The above-named Company

e e T e o e e i

The Council The Caoauncil of
Management for the
time being of the

3: Association.

¥ The Office The registered office
; of the Association.

o The Seal The cammon seal of the

o Association,

The United Kingdom Great Britain and

Northern Ireland.

In writing Written, printed or
lithographed, or partly

N one and partly another,

“._ ~_and other modes of

7 hrepresenting or
L ‘reproducing words in a

LA
Lokt
HEAN
e,
o7
[ 2

[ 3

}=



I
o
o

[

1
o
.
|
-

4
|

visible form.

And words importing the singular number only shall

include the plural number, and vice versa.

Words importing the masculine gender only shall

include the feminine gender; and

Words importing persons shall include

corporations.

Subject as aforesaid, any words or expressions

defined in the Act shall, 1if not inconsistent with the
subject or context, hear the same meanings in these
presents.

2. The number of members with which the

Association proposes to be registered is fifty, but the
Council may from time to time register an increase of

members.

3. The provisions of sections 352 and 353 of the

Act shall be observed by the Association, and every
member of the Association shall either sign a written

‘consent to become a member or sign the register of

members on becoming a member.

4. The Association Ls established for the

purposes expressed in the Memorandum of Association.

5. The subscribers to the Memorandum of

Association and such other persons as the Council shall
admit to membership shall be members of the

Assocliation.

PROVIDED: -

(a)

(b)

(c)

That without restricting the powers of the Council
to Admit to membership other persons for
particular purposes as shall be minuted at the
time of such appointment the intention is that new
members shall be Heads of schools or other
educational establishments pursuing the aims set
out in the Appendix to the Memorandum of

Association.

Any proposal for membership shall be circulated to
the Council at least three months in advance of
the meeting at which the decision is taken.

In the case of the proposed election of the Head
of a school before election the candidates school
should if possible be visited by at least two
members of Council and also the Director and if
possible the candidate should be invited to a
Conference so that members have the chance to get
to know him or her but failure to observe the
terms of this sub-clause shall under no
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circumstances invalidate membership.

é. _A member shall cease to be a member of the
Association:

(a) Upon his retirement to be signified by such member
in writing to the Association, or on his death.

(b) Upon a resolution to that effect being passed by
got less than three-fourths of the members present
in person at a General Meeting of the Association
of which he has received proper notice and at
which he shall have had a reasonable opportunity
of attending and being heard.

(e) Upon failure to pay any annual subscriptions
within such times after the same has become due
and payable as the Council shall from time to time
determine.

(d) In the case of a member elected as Head of a
school or other institutional establishment upon
the member ceasing to be Head of the particular
school or educational establishment but in such an
event it would be hoped that the school would
continue to co-operate in the activities of the
Association until the new Head be elected to
membership or until the period of two years has
passed, ~

7. The Association in general meeting may from time
to time resolve that all or any of the members of the
Association shall pay to the Association an Annual
subscription and may fix or alter the amount thereof.

GENERAL MEETINGS

8. The Association shall hold a General Meeting in
every calendar year as its Annual General Meeting at
such time and place as may be determined by the
Council, and shall specify the meeting as such in the
notices calling 1t, provided that every Annual General
Meeting except the first shall be held not more than
fifteen months after the helding of the last preceding
Annual General Meeting, and that so long as the
Association holds its first Annual General Meeting
within eighteen months after its incorporation it need
not hold it in the year of its incorporation or in the

following year.

g, All General Meetings, other than Annual General
Meetings, shall be called Extraordinary General

Meetings.

10. The Council may whenever they think fit convene an
Extraordinary General Meeting, and Extraordinary
General Meetings shall also be convened on such
requisition, or in default may be convened by such
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1/#’ requisitionists, as provided by section 368 of the Act.

11. Twenty-one days' notice in writing at the least of
every Annual General Meeting and of every meeting
convenedto pass a Special Reselution, and fourteen
days' notice in writing at the least of every other
General Meeting (exclusive in every case both of the
day on which it is served or deemed to hbe served and of
the day for which it is given), specifying the place,
the day and the hour of meeting, and in the case of
special business the general nature of that business,
shall be given in manner hereinafter mentioned to such
persons (including the Auditors) as are under these
presents or under the Act entitled to receive such
notices from the Association; but with the consent of
all the members having the right to attend and vote
thereat, or of such proportion of them as is prescribed
by the Act in the case of meetings other than Annual
General Meetings, a meeting may be convened by such
notice as those members may think fit.

1z. The accidental omission to give notice of a
meeting to, or the non-receipt of such notice by, any
person entitled to receive notice thereof shall not
invalidate any resoclution passed, or proceeding had, at

any meeting.

PROCEEDINGS AT GENERAL MEETINGS Iy

13, All bBusiness shall be deemed special that +is
transacted at an Extraordinary general Meeting, and all
that is transacted at an Annual General Meeting shall
alsao be deemed special, with the exception of the
consideration of the income and 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.

14. No husiness shall be transacted at any General
Meeting unless a guorum is present when the meeting
proceeds to business. Save as herein otherwise
provided seven members present or 1/10th of the total
membership whichever is greater in person or Dy proxy

shall be a quorum..

15. If within half an hour from the time appointed for
the holding of a General Meeting a quorum is not
present, the meeting, if convened on the requisition of
members, shall be dissolved. In any other case it
shall stand adjourned to the same day in the nextweek,
at the same time and place, OI at such other place as
the Council may determine and if at such adjourned
meeting the quorum is not prsent within half an hour
from the time appointed for holding the meeting the
members present shall be a quorum.



16. The President (if any) or in his absence the
Chairman of the Council shall preside as Chairman at
every General Meeting, but if there be no such
President or Chairman, or if at apy meeting neither are
present within fifteen minutes after the time appointed
for holding the same, or shall be unwilling to preside,
the mpmbers_present shall chonse some member of the
Council, of if no such member be present, or if all the
mempers of the Council present decline to take the
chair, they shall choose some member of the Association
who shall be present to preside.

17.  The Chairman may, with the consent of any meeting
at which a guorum 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
trqnsacted at any adjourned meeting other than business
which might have been transacted at the meeting from
which the adjournment took place. Whenever & meeting
is adjourned for thirty days or more, notice of the
adjourned meeting shall be given in the same manner as
of an original meeting. Save as aforesaid, the members
shall not be entitled to any notice of an adjournment,
or of thebusiness to be transacted at an adjourned
meeting.

18. At any General Meesting a resolution put to the
vote of the meeting shall be decided on a show of
hands, unless a poll is, before or upon the declaration
of the result of the show of hands, demanded by the
Chairman or by at least three members present in person
or by proxy, or by a member or members present in
person or by proxy and representing one-tenth o the

total voting rights of all the members having the rignht
to vote at the meeting, and unless a poll be so™..

demanded a declaration by the Chairman of the meeting
that a resolution has been carried, or carried
unanimously or by a particular majority, or lost, or
not carried by a particular majority, and an entry to
that effect in the minute book of the Association shall
be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of
or against that resolution. Tha demand for a poll® may
he withdrawn.

19. Subject to the provisions of Article 22,if a poll
be 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.

20. No poll shall be demanded on the election of a
Chairman of a meeting, or on any question of
adjournment.
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21, In the case of an equality of votes, whether on a
stow of hands or on a poll, the Chairman of the Meeting
shall be entitled to a second or casting vote.

22, .The demand of a poll shall not prevent the
continuance of a meeting for the transaction of any
business other than the question on which a poll has
been demanded.

VOTES OF MEMBERS

23. Subject as hereinafter provided, every member
shall have one vote.

24. Save as hereln expressly provided, no member other
than a member duly registered, who shall have paid
every subscription and other sum (if any) which shall
be due and payable to the Association in respect of his
membership, shall he entitled to vote on any question
either personally or by proxy, Or as @ proxy for
another member, at any general Meeting.

25, Votes may be given on & poll either personally or
by proxy. 0On a show of hands a member present only by
proxy shall have no vote, but a proxy for corporation
may vote on @ show of hands. A corporation may vote by
its duly authorised representative appointed as
provided by section 375 of the Act. A proxy need not

be a member.

26. The instrument appointing a proxy shall he in
writing under the hand of the appointor or his attorney
duly authorised in writing or if such appointor is a
corporation under its common seal, if any, and, if
none, then under the hand of some officer duly
authorised in that behalf. -

27. The instrument appointing a PIOXy and the power of
attorney or other authority (if any) under which it is
signed or a notarially certified or office cbpy thereof
shall be 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 propOsSes 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 instrument of proxy shall not be treated as valid.
No instrument appointing a prLoxy shall be valid after
the expiration of tyelve months from the date of its

axecution.

2g8. A vote given in accordance with the terms of an
instrument of proxy shall be valid notwithstanding the
previous death oT insanity of the principal or
revocation of the proxy oOr 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 affice before

i e A T T
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A the commencement of the meeting or adjourned meeting at

which the proxy is used.

29. Any instrument appointing a proxy shall be in the
23%§EWing form or as near thereto as circumstances will

|II,
Hof'
"a member of
"hereby appoint
“of

R P P

"and failing him,
nnf ,
"to vote for me on my behalf at the Annual
.Wpr Extraordinary, or Adjourned, as the case
"may be General Meeting of the Association
to be held
"on the day of 2
"and at every adjournment thereof.
"As witness my hand this day of 19 -
The instrument appointing a proxy shall he deemed to
confer authority to demand or join in demanding a poll.

COUNCIL OF MANAGEMENT

30, The number of members of the Council shall he not
less than three and unless otherwise determined by a
General Meeting not more than six and while this shall
not be essential the intention shall be that at least a
sufficent number of members of Council to form a quorum
shall be resident in the United Kingdom.

31. The first members of the Council shall be the
subscribers to the Memorandum of Association.

32, The Council may from time to time and at any time
appoint any member of the Association as a member of
the Council, either to fill a casual vacancy or by way
of addition to the Council, provided that the
prescribed maximum be not thereby 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.

33. 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.

POWERS OF THE EOUNCIL

34, 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, establishment and registration of the
Association as they think fit, and may exercise all

A A T AT T o
- [ . R .



o

S P A

;
i
{

i

.

A
e
-

-~

e

A

such powers of the Association, and do on behalf of the
Association all such acts as may be exercised and done
by the Association, and as are not by Statute or Dy
these presents required to be exercised or done by the
Association in General Meeting, subject nevertheless to
any regulations of these presents, to the provisions of
the Statutes for the time being in force and effecting
the Association and to such regulations, being not
inconsistent with the aforesaid regulations or
provisions, as may be prescribed by the Assoclation in
General Meeting; but no tegulation made by the
Association in General Meeting shall invalidate any
prior act of the Council which would have been valid if
such regulation had not been made.

35, The members for the time being of the Counecil may
act notwithstanding any vacancy in their body; provided
always that in case the members of the Council shall at
any time be or be reduced in number to less than the
minimum number prescribed by or in accordance with
these presents, it shall be lawful for them to act as
the Council for the purpose of admitting persaons to
membership of the Association, filling up vacancies in
their body, or of summoning a General Meeting, but not
for any other purpose.

PATRONS

"

© 36, The Association ray have one Or more Patrons who

shall be elécted by the Council and need not be members
o{ the Association. Each patron shall hold office for
such period as may be determined by the Council when
electing him, but on the termination of his office he
shall be eligible for re-election. Meeting, but not
for any olher purpose. :

THE PRESIDENT

27. The Council may elect a Prassident from amongst its
members to act as Chairman of General Meetings. The
president's term of office shall be limited to a term
of three years but he shall be eligible for re-
election. The functions of the President shall be
carried out by the Chairman of the Council in the event

of his absence.

CHAIRMAN OF THE COUNCIL

38. The Council shall from time to time elect a
Chairman who shall preside at General Meetings of the
Association (subject to Article 16) and shall be
entitled to preside at all Meetings of the Council or
committees of the Council at which he shall be
present and shall hold office for a term of three
years, 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 shall
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2%{choose one of their number to be chairman of the
. meeting, The chairman shall be eligible for re-
election after his term of office expires.

DIRECTOR

39. The Association may have a Director who shall be
appointed by the Council for such time, at such
rgmuneration and upon such conditions as they may think
fit and the Director so appointed may be removed Dy
them provided that any person appointed shall not Dbe a
member of the Council if he or she shall be entitled to
remuneration as Director.

The Director shall be responsible for such part
gf thi operations of the Association as the Council may
irect.

! The Council may from time to time by resolution

‘ appoint any Deputy Directors and any person SO

: appointed may act in place of the Director if the

al Director shall not be capable of acting or is absent

a from the United Kingdom other than in connection with
his duties.

|

y SECRETARY
i

i

40. The Secretary shall be appointed by the Council for
such time at such remuneration and upon such conditions
as they may think fit, and any Secretary so appointed
may be removed by them. Provided that any person
appointed shall not be a member of the Council. The
provisions of sectlons 283 and 284 of the Act shall
apply and be observed. The Council may from time to
time by resolution appoint an assistant or deputy
Secretary, and any person SO appointed may act in place
of the Secretary if there be no Secretary or no
Secretary capable of acting.

HONGRARY TREASURER

41. The Association shall have either or both of:

1 :

1 (a) An Honorary Treasurer who shall be elected by the
L : Council from time to time from amongst the members
i ‘ of the Association for such period as the Council
i may determine, but upon the termination of his
: tenure of office he shall be eligible for re-
‘ election and provided that he is still a member of
! rne Association shall continue to act as Honorary

Treasurer until his successor is appointed.

: (b) A Treasurer who shall be appointed by the Council
o for such time at such remuneration and upon such
. conditions as they may think fit and any Treasurer

} so appointed may be removed by them. The Council
T may from time to time by resolution appoint an
Assistant or Deputy Treasurer and any person so



appointed may act in place of the TreasuYer if
ggffﬁbbe ne Treasurer or no Treasurer capable of

THE SEAL

42, The seal of the Association shall not be affixed
to any instrument except by the authority of a
resolution of the Council, and in the presence of at
least one member of the Council and of the Secretary,
and the sald member and Secretary shall sign every
instrument to which the seal shall be so affixed in
his presence, and in favour of any purchaser or person
boma flde dealling with the Association such signatures
shall be conclusive evidence of the fact that the seal
has been properly affixed.

DISQUBLIFICATIUN OF MEMBERS OF THE COUNCIL

43, The office of a member of the Council shall be
vacated -

(a) If a receiving order is made against him or
he makes any arrangement oOT composition with

his creditors.
(b) If he becomes of unsound mind.

(c) 1f he ceases to be a member of the
Associatlion. ‘ o

(d) If by notice in writing to the Association he
resigns his office.

(e) 1If he cesses Lo hold office by reason of any
order made undg;ﬁsections 295.299 of the Act.

(f) If he ls remerd from office by a resolution
duly passed pursuant to section 303-of the

Act.

The provisions of Section 293 of the Act shall not
apply in relation to the Association or the members of

the Councll.
ROTATION OF MEMBERS OF THE COUNCIL

a4, A member of Council shall retire from office on
the third Annual General Meeting following the Annual
general Meeting at which the member was elected. If a
member of Council is elected for a term less than three
years, then the member of Council shall retire on the
expiry or such lesser term. A retiring member of
Council shall be eligible for re-election.

45, No persons not beina a member of the Council
retiring at the meeting shall, unless recommended by
the Council for election, be eligible for election to

¥
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membership of the Council at any General Meetin
unleis within the prescribed tiﬁe before the dg§
%ppo nted for the meeting there shall have been given
o the Secretary notice in writing, by some member duly
qaglifled to be present and vote at the meeting for
which such notice is given, of his intention to propose
such person for election, and also notice in writing,
signed by the person to be proposed, of his willingness
to be elected. The prescribed time above mentioned
shall be such that between the date when the notice is
served, or deemed to be served, and the day appointed
for the meeting there shall be not less than four nor
more than twenty-eight intervening days.

46, _The_Association may from time to time in General
Meethg inerease or reduce the number of members of the
Council subject to Article 30, and determine in what
rotation such increased or reduced number shall go out
of office and may make the appointments necessary for
effecting any such increase.

47. In addition and without prejudice to the
provisions of section 303 of the Act, the Association
may by Extraordinary Resolution remove any member of
the Council before the expiration of his period of
of fice, and may by an 0Ordinary Resolution appoint
another qualified member in his stead; but any person
so appointed shall retain his office so long only as
the member ‘in whose place he is appointed would have
held the samé&@f he had not been removed.
:[) .

PROCEEDINGS OF THE COUNCIL

48. The Council may meet together for the dispatch of
business, adjourn and otherwise regulate their meetings
as they think fit and determine the quorum necessary
for the transaction of business. Three or such greater
number as the Company in General Meeting shall decide
shall be a quorum. Questions arising at any meeting
shall be decided by a majority of votes. In case of an
equality of votes the Chairman shall have a second or
casting vote. For the purposes of this article an
alternate member of the Council shall be counted in a

gquoTum.

49. A member of the Council may, and on the request of
o member of 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 but if he has
appointed an alternate in accordance with Article 34
then such alternate shall be entitled to notice as
provided in that Article.

50. A meeting of the Council at which a guerum is
present shall be competent to exercise all the
authorities, powers and discretions by or under the

T T T T R




regulations of the Association for the time being

vested in the Council generally.

51, The Council may delegate any of thelr powers to
commiptees consisting of such member oI members of the
Council as they think fit, and any committee so formed
shall, in the exercise of the powers SO delegated,
conferm to any regulations imposed on it by the
Coungll. The meetings and proceedings of any such
committee shall be governed by the provisions of these
presents ﬁor regulating the meetings and proceedings of
the Council so far as applicable and so0 far as the same
shall_nut be superseded by any regulations made by the
Council. Any Committee appointed by the council may
co-opt any person OoIr persons is or are a member Or
members of the Association. Any co-opted member of 2
Committee shall remain a member for such period as the
Committee may determine. provided always that no
resolution of a meeting of a committee shall be of
effect unless a majority of the members of the
committee present at the meeting are members of the
Association or unless the resolution is canfirmed by
the Council and provided also that all acts and
procecdings of any such Committee shall bhe fully
reported back to the Council as soon as possible.

52. All acts bona fide done by any meeting of the
Council of any committee of the Council, OT by any
person acting as a member of the Council, shall,
notwithstanding it be afterwards discovered that there

was some defect in the appointment or continuance in

of fice of any such. member oI PpPerson acting as
aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had
peen duly appointed oT had duly continued in office and
was qualified to be a member of the Council and
provided also that all acts and proceedings of any such
Committee shall be fully reported back to the Council
as soon as possible.

53. The Council shall cause pTroper minutes to be made
of all appointments of officers made by the Council and
of the proceedings of all meetings of the Association
and of the Councll 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, OT by the Chairman of
the next succeeding meeting, shall be sufficient
evidence without any further proof of the facts therein

stated.

54. A resolution in writing signed by all the members
for the time being of the Council or of any committee
of the Council who are entitled to receive notice of a
meeting of the Council or of such committee shall be as
valid and effecutual as if it had been passed at a
meeting of the council or of such committee duly

convened and constituted.
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ACCOUNTS

55, The Council shall cause proper books of account to
be kept with respect to: Prop ‘

(a) All sums of money received and expended by the
Association and the matters in respect of which
such receipts and expenditure take place.

(b) All sales and purchases of goods by the
Assocaition and

(c) The assets and liabilities of the Association.

Proper books shall not be deemed to be kept 1if
there are not kept such books of account as are
necessary to give a true and fair view of the state of
the affairs of the Association and to explain its
transactions.

56. The books of account shall be kept at the Office
or, subject to the provisions of the Act, at such other
place or places as the Council shall think fit and
shall always be open to the inspection of the members
of the Council.

57. The Council shall from time to time determine
whether and to what extent and at what times and places
and under that conditions or regulations the accounts
and books of the Association or any of them shall be
open to the inspection of members not being members of
the Council and no member {not being a member of the
Council) shall have any right of inspecting any account
or bonok or document oOf the Association except as
conferred by statute or authorised hy the Council or by

the Association in General Meeting.

58. At the Annual General Meeting in every year the
council shall lay before the Association a pProper
income and expenditure account for the period since the
last preceding account {or in the case of the first
account since the incorporation of the Association)
made up to a date not mOIE than nine months before
such meeting, together with a proper balance sheet
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 acenunt, 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 to accompany
the same shall not less than twenty-one clear days
before the date of the meeting subject nevertheless to
the provisions 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



e

e

the meeting as required by section 241 of the Act.
AUDIT

33. Once at least in every year the accounts of the
Assepiatlon shall be examined and the correctness of
the income and expenditure account and balance sheet
ascertained by one or more properly qualified Auditor
or Auditors.

60. Auditors shall be appointed and their duties
regulated in accordance with the provisions of the
Act, the members of the Council being treated as the
Directors mentioned in those sections.

NOTICES

6l. A notice may be served by the Association upon any
member, either personally or by sending it through the
post in a prepaid letter, addressed to such member at
hisbregistered address as appearing in the register of
members.

62. Any member described in the register of members
by an address not within the United Kingdom, who shall
from time to time give the Association an address
within the United Kingdom at which notices may be
served upon him, shall be entitled to have notices
served uporr him at such address, but, save as 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 to receive
notices from the Association.

63. 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 service it shall be sufficient to prove

that the letter containing the notice was properly
addressed and put into the post nffice as a prepaid
letter by first class post.

DISSOLUTION

64, Clause 7 of the Memorandum of Association
relating to the winding up and dissolution of the
Association shall have effect as if the provisions
thereof were repeated in these Articles.

o f e At e e



INDEMNITY

65. Every member of the Council and other officer of
the Assoceiation (including the Auditors) shall be
indemnified out of the assets of the Association
against any liability incurred by him in defending any
proceedings whether civil or criminal in which judgment
is given in his favour or in which he is acquitted or
in connection with any application in which relief 1s
granted to him by the Court under the Act.

RN
PIVAN:
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DATED the
WITNESS to

NAMES AND ADDRESSES 0OF SUBSCRIBERS

NAME:

ADDRESS:

OCCCUPATION:

SIGN:

NAME :

ADDRESS: -

OCCUPATION:

= ol e .

fﬁ’f’ day of;br

NAME:
ADDRESS:

OCCUPATION:

SIGN:

o

47
gﬁ%%gigzzza/q““/

ROY McCOMISH

Box Hill School Mickleham Dorking sSurrey

Headmaster

AS

JOHN WILLIAM ROLFE KEMPE

Two Qates
PES ALB

0ld North Road

Retired Headmaster

19 g

the above Signatures:-

CHRISTOPHER BRIAN CARR
156 HithStreet Derking Surrey RH4 1BQ

Solicito

Wansford

RHS 6EA

Near Peterborough



—

G et L

THE COMPANIES ACTS 1848 TO 1981

Statement of first directors arid
secretary and intended situation
of registered office

Pursuant to sections 21 and 23(2} of the Companies Act 1976

Please donot
write in this
binding margin

Y

Form No.1

Pleasscomplete 10 the Registrar of Companies For official use
legibly, preforably & -
In blacit type, _? g f.. j. E .g_ ;:

bold black lattering Name of Company

* delete If '
inappropriate . THE ROUND SQUARE CONFERENCE X R4k e
The intended situation of the registered office of the company
on incorporation is as stated below
BOX HILL.-SCHOOL,
MICKLEHAM,
DORKING,
QIUIIDREY RULS _ATA
Iy I T O O
If the memorandum is delivered by an agent for the subscribers ot
the memorandum Blease mark ‘X' in the box opposite and insert the X

agent’s name and address below

D & D LAW AGENCY SERVICES LIMITED

50 Lincoln's Inn Fields London WC2A 3PF

Number of continuation sheets attached (see note 1)

Presentor's name, address and
reference (If any): DJD/D For ofiicial use

Ganoral seclion Postreom
D & D LAW AGENCY
SERVICES LIMITED
50 Lincoln's Inn
Fields London
Wc2a 3PF

page 1




!
The namels) and particulars of the person who is, or the persons who are,
to be the first director or dirsctors of the company{noie 2) are as follows:

Business occupation

Name (note 3} poy mecomIsH e

Nationality
BRTISH

Previous name(s} {note 3)
Address (niote 4)

Box Hill, School,

Date of birth (where applicable)

te 6
{note }_“ N',PT .

Mickleham,
DORKING,
Ryprey, BHS LEA

Other directorships T

ROUND SQUARE INTERNATIONAL SERVICE

WA \il’ N

| hereby consent to act § directo % the conppany named on page 1 J
- M= - W A A
Signature ) Date ﬂ i 1986
3

N

Businass occupation

Name {note 3} JoCELIN WINTHROP YOUNG
School. Warden

Previous name(s) {note 3} - _ﬂationality

Address (note 4)

British

!

Schule Schloss Salem

Date of birth (where applicable)

7777 Salem in Baden {note 6) : M'A .

West Germany

Other directorships t

ROUND SQUARE INTERNATIONAL SERVICE

| hereby consent to act as director of the company named on page 1

. o~ < * / ) /
Signature ,\\75’4-‘»4&-/ ‘. "'—f-’t’{’“/" B .7(“"" ‘9  Date S?/’/ Alﬂw’? 1986
1] — - s i

Business occupation

Name (note 3)  youyN WILLIAM ROLFE KEMPE

Retired Headmaster

Nationality

Previous namels) (note 3}
British

Address (note 4)

Tun Gates,

Date of birth (where applicable)

01d North Road, Do
note
N

Wansford, Near PeteruorJuglit
pRg ALR

Other directorships T

ROUND._SQUARK._INTERNATIONAL SERVICE

| hereby consent{m act ?s director fi the company named on page 1
1986

I52 Bl
_.,‘}"—'A N L L&lhm Q(‘& M:....(-..( » Date (ﬁ%i;%%’%

“

Signature

page 2

Pleasy do nog
wrlte in this
binding mergin

N7

Important

Tha partigulary
to be given arg
those referred 1o
in section '
21(2l(a) of the
Companilos Act
1976 and s2¢ctlon
200(2} of the
Companies Act
1948 as amended
by sectinn 95

of the Companies
Act 1981, Please
road the notes
on page 4 before
comploting this
part of the form,

tenter particulars
of other director.
ships held or
previously held
{see note 8). If
this space is
insufficient use
a continuation
sheet.

Vg
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P YA
N
Important

The particulars
to ba given are
these ceferred to
it section
23{2){b} of the
Companies Act
1976 and section
20013} of the
Companias Act
1948. Ploase
read the notes
on page 4 before
complating this
part of the form.

* as required by
section 21(3} of
the Companies
Act 1976

t deleto s,
appropriate

The name(s) and particulars of the person who is, or the gersons who are,
to be the first secretary, or joint secreiaries, of the company are as follows:

Name (notes 3 & 7) payTp ALEXANDER_LARG ——

Previous name(s) (note 3)

Address {notes 4 & 7)

Burmester—Cottage,
Dell Close,

MickIcham,
” Noprlring  Stas SRD

act a§_‘secretar‘_§fof {he company named on page 1

d //;,é ’7

| hereby consent

Signature Date / "J;’/ %.m/(’ 1986
]

= v

Name (notes 3 & 7)

Previous name(s} (note 3}
Address (notes 4 & 7)

/

Eretary of the company named on page 1

| hereby consent to act

Date

st

Signed by or on behalf of the subscribers of the fnemorandum'

3

‘/ﬂf [l Rl oo -
~4 d\:w % / \// [Subscriber]-fAgentlBate [‘f’l’/ ,47,;1/{! 1986
\ -

)T 4
M,/ e \li\/ ‘:},,,«'L\ N [Subscriber] fAgentlt Date /52/ /}gw‘( 1986
R {

e

Signature

Signature

oo
b

- LN

page 3



Piease do not
wrlte in
this maigin

Plesse complete
legibly, preferably
in black type, or
bold block lettering

Note

' This declaration
should sccompany
the application for
the registration of
the company

* insert full name
of company

t delete as K)“/‘t‘

appropriate

377

COMPANIES FORM No. 30(5)(2}

Declaration on application for the
registration of a company exempi
from the reguirement to use

the word “limited” or its Welsh
equivalent

Pursuant to section 30(5}{a) of the Companies Act 1985

For official use  Company number

FT717770 244
| | Ve I
P TR S 'fa“-'t.r}:ilk'.

Name of company

*

THE ROUND SQUARE CONFERENCE

-/

Darnleipe
Sttty

l CHRISTOPHER BRIAN CARR

hr1d F A R =Ta)
Hr e

of 156-High-Street Surpey

a [Solicitor engaged in the formation of the above-named company][-pa;son-named.as_di;ectwor.
- sacretary«ofathe'above-companyain-»the-statement—delivered~under=section~10-of-the~above-Act]'r do

solemnly and sincerely declare that the company complies with the requirements of section 30(3) of the

above Act.
And | make this solemn Declaration conscientiously believing the same to be true and by virtue of the

Statutory Declarations Act 1835, ,

Declared at 159_High Streebt Declarant to sign below
Dorking, Surrey

the s::(»mm,w?‘ day of Brng A

One thousand nine hundred and elfthl{zv—six

before me B “eti ~/

ﬁuCommissiener-‘fbr-eathsﬁor-Netarr_Eublie-ordustice'uf

the-Reace or Solicitor having the powers conferred on a
Commissioner for Oaths
re
Presentor's name address and For official Use
reference [if any): New Companies Seciion Post room

1 {R&C()L A ‘-N(ﬁi o
AR 1) T RY , 2’:\
L‘C}Nuk;‘t\ P 9

a7
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIiMIiTED COMPANY

No. 2011514

- I hereby certify that

.f}‘
I

THE ROUND SQUARE CONFERENCE

is this day incorporated under the Companies Act 1985 as a

| private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 1778 APRIL 1936

MRS. D. M. WILKIE

an authorised officer

C.173
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Plezse do not
weritesin
this imargin

Please yomplete
legibly, preferably
in black typo, of
bold block lettering

* insart full name
of company

Important

The accounting
reference dete to
be snterad along-
side should be
completad as in the
following exampies:

5 April
Day  Month

30 June
Day Month

|3|O|016|

31 December
Day Month

t Delete as
appropriate

COMPANIES FORM No. 224

Notice of accounting referencé date
(to be delivzred within & months of
incorperation)

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies For official use

T =T
I IZoI
[ R

Name of company

Company number

2011514

*

THE ROUND SQUARE CONFERENCE

gives notice that the date on which the company's accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

Day Month
Al joiTl

Signed {Ritestox}iSecretary]t Date  23rd April 1986
Presentor's name adiiress-dnd For official Use —
referance (if any): General Sectien

David A.Larg

Burmester Cottages

Dell Cloge

Micklsham, Dorking, Surrey
RHS 6ED

i e S
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THE ROUND SQUARE CONFERENCE
COMPANY NUMBER:- 2011514

INCORPORATED THE 17TH DAY OF APRIL 1986
A

DOWNS

156 HIGH STREET
DORKIMG

SURREY

RH4 1BQ -
SOLXICITORS

-/

Ny

FRESENTED BY™

| D & D LAW AGENCY SERVICES LTD
f 50, LINCOLNS INN FELDS
LONDON WC2A 30f
TEL. 01405 10827215

B it =

CONPANIZS HOUSE
- 16 JANI98?
M 45,
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THE. COMPANIES ACT 1909 yed HEREBY CEATIFY St o o]
‘ reennoree o slystions mada 1o

COMPANY LIMITED BY GUARANTEE i o 2 VA ﬁ;@mgran{gum ot

AND NOT HAVING A SHARE CAPITAL Arpodition by flsd roaodutisns dmd

$scioed m compiance with he

MEMORANDUM OF ASSOCIATION m@m@ﬁ g&ﬁ;%gzww

~OF- pama 12 |1 \?‘Tp

THE ROUND_ SQUARE CONFERENCE D 6 D AW ATENCY SERGOID LOVBKID

1. The Company's name (hereinafter callced "the
Association”) is "THE ROUND SQUARE CONFERENCE".

2. The Association's Registered 0ffice is to be
situated in England and Wales.

3. The object for which this Assoclation is formed is
the advancement of education anywhere in the world with
particular reference to the principles set out in the
Appendix hereto and in furtherance of the above object
but not further ox otherwise and only teo the extent to
which the same may lawfully be exercised by a body
having exclusively charitable objects the Association
shall have the following powers:-

(1) To engage in educational activities on behalf of
people of all ages in all parts of the world.

(11) To promote the aims of the Round Square Conference
as set out above in co-operxation with and in
support of schools and other educational
establishments by means of co-operation and
regular conferences.

{1i1)To establish and carry on courses and conferences
for the education of pecple of all ages and to
provide for the delivery and holding of lectures,
demonstrations and other forms of tuition,
axhibitions, public meetings.

(iv) To undertake, accept, execute and administer any
charitable trusts without remuneration.

(v) To found, subsidise, manage and assist any
charitable Funds, Associations or Institutions
calculated or intended to assist the Association.

(vi) To accept any gift or donation of property,
devise, legacy or annuity, subscription or
contribution, whether subject to any special
trusts or not, for the purposes or object of the
Association or any branch thereof.

(vii)To take such steps as may from time to time be
necessary for the purpose of promoting the object
of the Association, or of procuring contributions
to 1ts funds by way of gifts, donations,
subscriptions, legacies, devises or in any other
manner.

(viii)To purchase, take on, lease or in exchange, hire



(ix)

(x)

(xd)

or otherwise acquire any real or personal property
and any rights or privileges which the Association
may think necessary or convenient for the
promotion of its object and to construct, maintain
and alter any buildings or erections necessary or
convenient for the work of the Assoclation.

To sell, let, mortgage, dispose of or turn to
account all or any of the property or assets of
the Association subject to any legal consents that
may be required.

To borrow or raise money for the purposes of the
Associlation on such terms and on such security as
may be thought fit subject to any legal consents
that may be reguired.

To invest the moneys of the Association not
immediately required for its purposes in or upon
such investments, securities or property as may be
thought f£it, subject nevertheless to such
conditions (if any) and such consents (if any) as
may for the time being be imposed or required by
law and subject also as hereinafter provided.

(x1ii)To establish and support or aid in the

establishment and support of any charitable
associations or institutions and to subscribe ox
guarantee money for charitable purposes in any way
connected with the purposes of the Association or
calculated to further its objects.

(x1ii)To do all such othexr lawful things as are

necessary for the attalnment of the above
charitable purposes;

a

Provided that:

(a)

(b)

(c)

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.

The Association's objects shall not extend teo the
regulation of relations between workers and
employees or organisation of workers and
organisations of employers.

In case the Association shall take or hold any
property subject to the jurisdiction of the
Charity Commissioners for England and Wales, the
Association shall not sell, mortgage, charge or
lease the same without such authority, approval or
consent as may be required by law, and as 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 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
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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 impair any
control or authority exercisable by the Chancery
Division or the Charity Commissiloners over such
Council of Management or Governing Body, but they
shall as regards any such property be subject
jointly and separately to such control or
authority as 1f the Association were not
incorporated.

4. The income and property of the Association
whencesoever derived, shall be applied solely towards
the promotion of the object of the Association as set
forth in this Memorandum of Assoclation 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 the members of the
Association. Provided that nothing herein shall
prevent the payment, in good faith of reasonable and
proper remuneration tw any officer or servant of the
Associliation or to any member of the Association, in
return for any services actually rendered to the
Association nor prevent the payment of interest at a
rate per annum not exceeding Two per cent (2%) less
than the minimum lending rate prescribed for the time
being of the Association's Bank, or 3% whichever is the
greater on money lent or raasonable and proper rent for
premises demised or let by any member to the
Association; but so that no member of the Council of
Management or Governing Bady of the Association shall
be appointed to any salaried office of the Association
or any office of the Association paid by fees and that
no remuneration or other benefit in money or money's
worth shall be given by the Association to any member
of such Council or Governing body, except repayment of
out-of-pocket expenses and intexest at the rate
aforesaid on money lent or reasonable and proper rent
for premises demised or let to the Assoclation;
provided that the provision last aforesaild shall not
apply to any payment ot any company of which a member
of Council of Management or Governing Body may be a
member and in which such member shall not hold morxe
than one~hundredth part of the capital and such member
shall not be bound to account for any share of profits
he may receive in respect of any such payment.

5. The liability of the members is limited.

6. Every member of the Association undertakes to
contribute to the assets of the Association, in the
event of the same being wound up while he is a member,
or within one year after he ceases to be a membex, for
payment of the debts and liabilities of the hssociation
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, such amount as may be reguired not
exceeding ONE POUND (£1.00).

7. If upon the winding up or dissolution of the



Association there remains, after the satisfaction of
all its debts and liabilities, any proparty whatsoever,
the same shall not be pald to or distributed among the
members of the Association, but shall be given or
transferred to some other charitable institution ox
institutions having objects similaxr to the object of
the Association and which shall prohibit the
distribution of its or their income and property amoung
its or their members to an extent at least as great as
is imposed on 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 if and so far as
effect cannot be given to such provision, then to some
charitable object.

THE APPENDIX above referred to

The aims of THE ROUND SQUARE CONFERENCE as agreed at a
Meeting held at Box Hill School on the 13th June 1968
and set out by Henry Brereton in relation to the
associated schools in the following terms:-

1. They are concerned with the "whole man or woman".
and regard as educationally relevant a wide range
of human activities which they seek to include in
the school programme or deliberately to encourage
outside it. This is not to be taken to imply that
they are less concerned with the training of the
mind than other schools, rather the reverse. But
they recognise that intellectual quality is itself
furthexred by discipline and self-confidence learnt
in other fields, by a basis of positive health,
and by an imagination well exercised in fields of
practical enterprise in the arts.

2. They recognise the need to train the young on the
one hand to develop their particular gifts as
individuals to the full and on the other to be
willing to sacrifice a measure of freedom and self
interest on behalf of the community. They look
upon these two aspects of training, which must
sometimes seem to conflict, as being nevertheless
inter-dependant. "The good life is dependant on
tha good state".

3. They believe that the structure of the school
community should depend to a large extent upon
pupils themselves so that it would be-in a visible
way break down if there was any general failure to
respond to the various graded responsibilities.
This is not to imply that the pupils can rTun
+ha school; thelr respongibilities will be only
part of a framework which must in essential
sections be held together by adults. There is
always the aim of partnership between adults and
senior pupils and between seniors and juniors.
Therefore, there is also the aim to develop a
basis a mutual respect and trust in all parts of
the school. To this end self discipline is
regarded as a more worthwhile control that imposed
discipline. both, however, have their function in
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all the schools, and the results of these
disciplines must be clearly discernable even if
their operation is not conspicuous.

4, Important emphasis is placed upon training for
service and it is suggested that service to the less
fortunate is an obligation all should be trained to
offer with competence. While the founder scheools in
the Conference accepted Christian teaching as basic to
their aims - and this idea of service could scarcely
have reached such dominant importance in the education
without that teaching - yet the acceptance of the
obligation to educate for service, rather than the
profession of a particular religion, will be the basis
of membership.

5. Schools generally have to be a compromise between
educational ideals and what is financially
practicable. the latter should not kill the
purpose of enabling boys and girls to experience
the' enrichment of sharing their lives in school
with others from dissimilar backgrounds.
Familiarity with a wide range of human
circumstance, during the years when attitudes are
flexible, but hardening is felt to be of first
importance in 20th Century education.

6. Whilst the Round Sqguare Conference is an
assoclation of schools in different countries
which encourages co-operation across national
frontiers, each school acknowledges local

allegilance.
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THE ROUND SQUARE CONFLRENCE

{As adopted by Special Resolution passed on 6th October
1988) -

GENERAL

1. Tn these presents the words standing in the first
column of the Table next nereinafter contained shall
bear the meaning se%® opposite to them respectively in
the second column thereof, if not inconsistent with the
subject or context-

WORDS MEANINGS

The Act The Companies Act 1983

. and every statutory
modification or re-
enactment thereof for the
timse being in force.

Thaese Presents Thesa Articles of
Association, and the
regulations of the
Association from time to
+ime 1in force.

The Association the above-named Company.

-~

School or Schools One or more than one of
the Schools or other
educational establishments
ag described in Arxticle 5
{a)acting where required
through its headmaster or
other designated governor.

The Council The Council of Management
for the time being of the
Association.

The Standing Committee A Commitiee of the Council
as described in Article
50.

The QOffice The registered office of
the Association.

=
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The Seal TPhe common seal of the
Association.

The United l‘ingdom Great Britain and Northern
Ireland.

In Writing Written, printed ox

1lithographed, or partly
one and partly another,
and other modes of
represanting or
reproducing words in a
visible form.

aAnd words importing the singular number only shall
include the plural number, and vice versa.

Words imporing the masculine gender only shall
include the feminine gender; and

Words 4impoxting persons shall include
corporations.

Subject as aforesaild, any words or.expressions
defined in the Act shall, if not inconsistent with the
subject or context, bear the same meanings in these
presents.

2. . ¢he number of members with which the
Associntion proposes to be registered is fifty, but the
Council may from time to time register an increase of
members or may restrict the total number of members.

3. The provisions of sections 352 and 353 of
the Act shall be observed by the Association, and every
menber of the Association shall eithex sign a written
consent to become a member or sign the register of
members on becoming a member.

4. The Assmciation is established for the
purposes expressed in the Memorandum of Assoclation.

5. The subscribexrs to the Memorandum of
Association and such other persons as the Association
in General Meeting shall admit to membership shall be
members of the Association.

PROVIDED:

(a) That without restricting the powers of the
Association in General Meeting to admit to
membership other persons for particular purposes
as shall be minuted at the time of such
appointment the intention is that new members
¢hall be Schools or other educational
establishments pursuing the aims set out in the
nppendix to the Memorandum of Association.

(b) Applications or proposals for membership shall be
made to the Director. After consultation with the
Standing Committee the Director shall arrange that
the Head of the applicant School be contacted and
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visited by at least two Heads and the Rirector.

(¢) Election of new member Schools shall take place at
the Annual General Meeting of the Association and
written proposals by two heads shall be circulated
to all members of the Assoclation at least two
months in advance of the meeting at which the
decision is to be taken.

(d) A two thirds majority of those present at the
relevant Annual General Meeting shall be required
+o elect a new member School.

6. A member shall cease to be a member of the
Association:

(a) Upon the membex signifying in writing to the
association that it resigns.

{(p) If a member does not conform to the aims set out
in the Appendix to the Memorandum of Association
or i1f a member fails to pay its annual
subscription for two years and a resolution
expelling the member is passed by not less than
three-fourths of the members present in person at
a General Meeting of the Association of which the
mamber has received proper notice and at which the
member shall have had a reagsonable opportunity of
attending and being heard.

7. Tha Association in General Meeting may from time
to time resolve that all ox any of the members of the
Association shall pay to the Association an annual
subscription and may fix or alter the amount thereof.

GENERAL MEETINGS

8. The Association shall hold a General Meeting in
every calendar year as its Annual General Meeting at
such time 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 shall be held not more than
fifteen months after the holding of the last preceding
Annual Generxal Meeting, and that so long as the
Association holds its first Annual General Meeting
within eighteen months after its incorporation it need
not hold it in the year of its incorporation or in the

followlng year.

9, .~All General meetings, other than Annual General
Meetings, shall be called Extraordinary General

Meetings.

10. The Council may whenever they think fit convene an
Extraordinary General Meesting, and Extraordinary
Get.eral Mestings shall also be convened on such
ragquisition, or in default may be convened by such
requisitionists, as provided by section #68 of the Act.

11. Twenty-one days' notice in writing at the least of
every Annual General Meeting and of every meeting
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convened to pass a Special Resolution, and fourteen
days’ notice in writing at the least of every other
General Meeting (exclusive in every case both of the
day on which it is served or deemed to be served and of
the day for which it is given), specifying the place,
the day and the hour of meeting, and in the case of
special business and general nature of that business,
shall be given in manner hereinafter mentioned to such
persons (including the Auditors) as are under these
presents or under the Act entitled to receive such
notices from the Association; but with the consent of
all the members having the right to attend and vote
thereat, or of such proportion of them as is prescribed
by the Act in the case of meetings other than Annual
Genexral Meetings, a meeting may be convened by such
notice as those members may think fit.

12. The accidental omission to give notice of a meeting
to, or the non-receipt of such notice by, any person
entitled to receive notice thereof shall not invalidate
any resolution passed, or proceeding had, at any
mesting.

PROCEEDINGS AT GENERAL MEETINGS

14, (ALl business shall be deemed special that is
t. ansacted at an Extraordinary General Meeting, and all
that is transacted at an Annual General Meeting shall

‘alsc be deemed special, with the exception of the

consideration of the income and expenditure account and
balance sheet, and the reports of the Council and of
the Auditors, the election of members of the Council,
and the appointment of, and the fixing of the
remuneration of, the Auditors.

14. 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 pxesent oOr 1/10th of the total
membership whichever 1ls greater in person or by proxy
shall be a gquorum.

15. If within half an hour from the time appointed for
the holding of a General Meeting a quorum is not
present, the meeting, if convened on the requisition of
members, shall be dissolved. In any other case it
shall stand adjourned to the same day in the next week,
at the same time and place, or at such othexr place as
the Council may determine and if at such adjourned
meeting the gquorum is not present within half an hour
from the time appointed for holding the meeting the
members present shall be a quorum.

16. The President (if any) or in his absence the
Chairman of the Council shall preside as Chalrman at
every General Meeting, but if there be no such
President or Chailrman, or if at any meeting neither are
present within f£ifteen minutes after the time appointed
for holding the same, or shall be unwilling to preside,
the members present shall choose some member of the
Council, or if no such mgmber be present, or if all the
mambers of the Council present decline to take the
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chair they shall choose some member of the Association
who shall be present to preside.

17. The Chairman may, 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 business
which might have been transacted at the meeting from
which the adjournment took place. Whenever a meeting
is adjourned for thirtv days nrc more, notice of the
adjourned meeting shall be given in the same manner as
of an original meeting. Save as aforesaid, the members
shall not be entitled to any notice of an adjournment,
or of the business to be transacted at an adjourned
meeting.

18. At any General Meeting a resolution put to the
vote of the meeting shall be decided upen a show of
hands, unless a poll 1s, before or upon the declaration
of the result of the show of hands, demanded by the
Chairman or by at least three members present in person
or by proxy or by a member or members present in person
or by proxy and representing one-tenth of the total
voting rights of all the members having the right to
vote at the meeting, and unless a poll be so demanded a
declaration by the Chairman of the meeting that a
resolution has been carried, or carried unanimously or
by a particular majority, and an entry to that effect
in the minute book of the Association shall be
conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of
or against that resolution. The demand for a poll may
be withdrawn.

19. Ssubject to the provicions of Article 22, 1f a poll
be 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.

20. No poll shell be demanded on the election of a
Chairman of a meeting , or on any guestion of
adjournment.

21. In the case of an equality of votes, whether on a
show of hands or on a poll, the Chairman of the meeting
shall be entitled to a second or casting vote.

22. The demand of a poll shall not prevent the
continuance of a meeting for the transaction of any
business other than the gquestion on which a poll has
been demanded.

VOTES OF MEMBERS

23, Subject as hereinafter provided, every member
shall have one vote and the duly appointed Head of each
School shall unless the School notifies the Association
in writing to the contrary be entitled to attenad
meetings and to vote on behalf of such School and a
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School may only vote by Head or by proxy.

24. Save as herein expressly provided, no member other
than a member duly registered, who shall have paid
every subscription and othexr sum (if any) which shall
be due and payable to the Associlation in respect of his
membership, shall be entitled to vote on any gquestion
either by head or by proxy, oxr as a proxy for another
member, at any General Meeting.

25. Votes may be given on a poll either personal ly or
by proxy. On a show of hands a member present only by
proxy shall have no vote, but a proxy for a corporation
may vote on a show of hands. A corporation may vote by
its duly authorised representative appointed as
provided by secticn 375 of the Act. A proxy need not
be a member.

26. The instrument appointing a proxy shall be in
writing under the hand of the appointor or his attorney
duly authorised in writing or if such appointor is a
corporation under its common seal, if any, and, if
none, then under the hand of some officer duly
authorised in that behalf.

27. The dnstrument appointing a proxy and the power of
attorney or other authoxity (if any) under which it is
signed or a notaiially certified or office copy thereof
shall be 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
pell not 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.
No ingstrument appointing a proxy shall be walid after
the expiration of twelve months from the date of its
execution. ;

28. A vote given in accordance with the terms of an
instrument of proxy shall be valid notwithstanding 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 commencement of the meeting or adjourned meeting at
which the proxy is used.

29. Any instrument appointing a proxy shall be in the
following form or as near thereto as circumstances will

admit.
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"a member of

"hereby appoint
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"and failing him,

Iiof

"to vote for me on my behalf at the Annual
"or Bxtracrdinary, cr Adjourned, as the case
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"may be General Meeting of the Association
"to be held at

"on the day of ’
"and at every adjournment thereof. ‘

"As witness my hand this day of 19 2!

The instrument appointing a proxy shall be deemed to
confer authority to demand or join in demanding a poll.

COUNCIL OF MANAGEMENT

30. The number of membexs of the Council &hall be not
less than threse and unless otherwise determined by a
General Meeting not more than eight. The members of
the Council shall be chosen by the Association in
General Meeting and while this shall not be essential
the intention shall be that at least a sufficient
number of members of Council to form a quorum shall be
resident in the United Kingdom.

31. The first members of the Council shall be the
subscribers to the Memorandum of Association.

32. No pexrson who iz not nominated by a member of the
Assocliation shall in any circumstances be eligible to
hold office as a member of the Council.

POWERS OF THE COUNCIL

33. The business of the Association shall be managed
by the Councill who may pay all such expenses of, and
preliminary and incidental to, the promotion,
formation, establishment and registration of +the
Association as they think fit, and may exercise all
such powers of the Association, and do on behalf of the
Assoclation all such acts as may be exercised and
done by the Associlation and as are not by Statute or by
these presents required to be exercised or done by the
Assoclation in General Meeting, subject nevertheless to
any regulations of these presents, to the provisions of
the Statutes for the time being in force and effecting
the Association and to such regulations, being not
inconsistent with the aforesaid regulations or
provisions, as may be prescribed by the Association in
General Meeting; but no regulation made by the
Assocliation in General Meeting shall invalidate any
prior act of the Council which would have been valid if
such regulation had not bheen made.

34. The members for the time being of the Council may
act notwithstanding any vacancy in their body; provided
always that in case the members of the Council shall at
any time be or be reduced in number to less than the
minimum number prescribed by or in accordance with
these presents, i1t shall be lawful for them to act as
the Council for the purpose of admitting persons to
membership of the Associaiton, or of summoning a
General Meeting, but not for any other purpose.

PATRONS
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~" 35. The Association may have one or more Patrons who

shall be elected by the Council and need not be members
of the Association. Each patron shall hold office for
such period as may be determined by the Council when
electing him, but on the terminaton of his office he
shall be eligible for re-election.

THE PRESIDENT

36. The Council may elect a President to act as
Chairman of General Meetings. The President's term of
office shall be 1imited to a term of three vears but
he shall be eligible for re-election. The functions of
the President shall be carried out by the Chairman of
the Council in the event of his absence.

CHAIRMAN OF THE COUNCIL

347. Thea Council shall from time to time elect e
Chairman who shall praslide at General Meetings of the
Assoclation (subject to Article 16) and shall be
entitled to preside at all Meetings of the Council or
Committees of the Councill at which he shall be prescat
and shall hold office for a term of three years, but if
no such Chairman be elected, or if at any Meeting the
Chairman be not present within five minutes aftexr the
time appointed for holding the Meeting and willing to
preside, the members of the Council shall choose one of
theidr number to be chairman of the meeting. The
Chairman shall be eligible for re-election after his
term of office expires.

DIRECTOR

38. The Associlation may have a Dirsctor who shall be
appointed by the Council for such time, at such
remuneration and upon such conditions as they may think
fit and the Director so appointed may be removed by
them provided that any person appointed shall not be a
member of the Council if he or she shall be entitled to
remuneration as Director.

The Director shall be responsible for such part of
the operations of the Association as the Council may
direct.

Tha Council may from time to time by resolution
appoint any Deputy Directors and any person appointed
may act in place of the Director if the Director shall
not be capable of acting or is absent from the United
Kingdom other than in connection with his duties.

The Director may only appoint further officers of
the Association with the consent of the Council.

SECRETARY

39, The Secretary shall be appointed by the Council
for such time at such remuneration and upon such
conditions as they may think fit, and any Secretary so
appointed may be removed by them. Provided that any
person appointed shall not be a member of the Council.
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mhe provisions of sections 283 and 284 of the Act shall
apply and be observed. The Council may from time to
time by resolution appoint an assistant or deputy
Saecretary, and any person so appointed may act in place
of the Secretary if there by no Secretary or no
Secretary capable of acting.

HONORARY TREASURER

40. The Association may have either or both of:

(a) An Honorary Treasurer who shall be elected by the
Council from time to time from amongst the staff
oxr any of the members of the Assoclation for such
period as the Council may determine, but upon the
termination of his tenure of office he shall be
eligible for re-election and provided that he is
still a member of the staff or any member of the
Association shall continue to act as Honorary
Treasurer until his successor is appointed.

(b) A Treasurer who shall be appointed by the Council
for such time at such remuneration and upon such
conditions as they may think fit and any Treasurer
so appointed may be removed by them. _ The Council
may from time to time by resolution appoint an
Assistant or Deputy Treasurer and any person SO
appointed may act in place of the Treasurer if
there be no Treasurer or no Treasurer capable of
acting.

THE SEAL

41. The sweal of the Association shall not be affixed
to any instrument except by the authority of a
resolution of the Council, and in the presence of at
1east one member of the Council and of the cacretary,
and the said member and Secretary shall sign every
instrument to which the seal shall be so affixed in his
presence, and in favour of any purchaser or person bona
fide dealing with the Association such signatures shall
be conclusive evidence of the fagt that the seal has
been properly affixed.

DISQUALIFICATION OF MEMBERS OF THE COUNCIL

42. The office of a member of the Council shall be
vacated ~

(a) If a receiving order is made against him or
he makes any arrangement or composition
with his creditors.

(b) If he becomes of unsound mind.

(c) If the School he represents ceases to be a
member of the Association.

(d) I1f by notice in writing to the Association
he resigns his office.

(@) If he ceases to hold office by reason of any



i -

order made under sections 295-299 of the Act.

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

The provisions of Section 293 of the Act shall not

apply in welatiun +o the Association oxr the members of
the Council.

PROCEEDINGS OF THE COUNCIL

43. The Council may meet together for the dispatch of
business, adjourn and otherwise regulate their meetings
as they think £it and determine the guorum necessary
for the transaction of business. Three or such greateT
number as the Association in General Meeting shall
decide shall be a guorum. Questions arising at any
meeting shall be decided by a majority of votes. In
case of an equalilty of votes the Chairman shall have a
gecond oxr casting vote. For the purposes of this
article an alternate member of the Council shall be
counted in a gquorum.

44. A member of the Council may, and on the request of
a member of the Council the Secretary shall, at any
time, summon & meeting of the Council by notice served
upon the several members of the Council.

45. A meeting of the Council at which a quorum is
present shall be competent to exercise all the
authorities, powaArs and discretions by or under the
regulations of the Association for the- time being
vested in the Councill generally.

46. The Council may delegate any of thelr powexrs to
committers consisting of such member or members of the
council as they think f£it, and any committee so formed
gshall, in the axercise of the powers SO delegated,
confoerm to any regulations imposed on it by the
Council. The meetings and proceedings of any such
committee shall De governed by the provisions of these
presents for regulating the meetings and proceedings of
the Council so far as applicable and SO far as the same
shall not be superseded by any regulations made by the
Council. Any Committee appointed by the Council may
co-opt any person oxr persons who is or are nominated in
writing by a member oXx members of the Association. Any
co-opted member of a Committee shall remain a member
for such period as the Committee may determine.
Provided always that no resolution of a meeting of a
committee shall be of affect unless a majority of the
members of the committee present at the meeting are
members of the Council or are SO nominated by members
of the Association or unless the resolution is
confirmed by the Council and provided also that all
acts and proceedings of any such committee shall be
fully repoxrted back to the Council as soon as possible.

47. All acts bona fide done by any meeting of the
Council of any committee of the Council, or by any
person acting as & member of the Council, shall,
~otwithstanding it be afterwards discovered that there
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Y ooffice of any gsuch member or person acting as

aforesaid, or that they or any of them wersa
disqualified, be as valid as if every such person had
been duly appointed or had duly continued in office and
was gqualified Yo be a member of the Councill and
provided also that all acts and proceedings of any such
Committee shall be fully reported back to the Council
as soon as possible.

48. The Council shall cause proper minutes to 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 founcill,
and all business +ransacted 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 gufficient
evidence without any further proof of the fants therein
stated.

49. A resolution in writing signed by all +he members
for the time being of the Council or of any committee
of the Council who are entitled to receive notice of a
meeting of the Council or of such committee shall be as
valid and affectual as if it has been pasped at a
meeting of the Cournicil or OY such committee duly
convened and constituted.

THE STANDING COMMITTEE

50. The Standing Committee shall be a committee of the
council and shall meet at 1east twice a year at such
times and at such location 388 the Ce neild shall
determine. N VO :

51. All members of the Assédiation may attend meetings
of the standing committee.

-

52. Minutes of all Standing Committee meetings shall be
circulated to all members of the Association.

ACCOUNTS

53. The Council shall cause propex vaoks of account to
be kept with respect to:

(a) All sums of money recelived and expended by the
Association and the matters in respect of which
such receipts and expenditure take place.

(b) AL sales and purchases of goods by the
Association and

{c) The assets and 1iabilities of the association.

proper boOOKS shall not be deemed to be kept if
thers are not kept such books of account as are
necessary to give a true and fair view of the state of
+the affairs of the association and to explain its
+ransactions.



54. The books of account shall be kept at the Office
or, subject to the provisions of the Act, at such other
place or places as the Council shall think fit and
shall always be open to the inspection of the members
of the Council.

55. fThe Council shall from time to time determine
whether and to what extent and at what times and places
and under that conditions or regulations the accounts
and books of the Asgociation or any of them shall Dbe
open to the inspection of members not being members of
the Council and no member (not being a member of the
Council) shall have any right of inspecting any account
or book or document of the Association except as
conferred by statute or authorised by the Jouncil or by
the Association in General Meeting.

56. 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 the Association)
made up to a date riot more than nine months beifore
such meeting, togetlier with a proper balance sheet 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 to accumpany the same
cshall not less than twenty-one clear days before the
date of the meeting sibject neverxrtheless to the
provisions 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 read before the
meeting as required by section 241 of the Act.

AUDIT

57. Once at least in every year the accounts of the
Association shall be examined and the correctness of
+he income and expenditure account and balance sheet
ascetained by one or more properly qualified Augditor or
Auditors.

53. Auditors shall be appointed and their duties
regulated 1in accordance with the provisiouns of the Act,
the members of the Council being treated as the
Directors mentioned in those sections.

NOTICES

59. A notice may be served by the Association upon any
member, either personally or by sending it through the
post in a prepald letter, addressed to such member at
his registered address as appearing in the register of
members.

60. Any member described in the register of members by
an address not within the United Kingdom, who shail



from time to time give the Association an arfdress
within the United Kingdom at which noticas may be
served upon him, shall be antitled to have notices
served upon him at such address but, gave as
aforesaidand as provided by the Act, only those members
by those who are descrihed in the register af members
by an address within the Unitead Kingdgm shall be
entitled to receive notices from the Associmtion.

6l. Any notice, if served by post, shall pa deemed +to
have been rserved on the day following that on which the
letter containiing #he gseme is put inge the tost, and in
proving such service it shayj1 be sulficiest to prove
that the letter containing the noitice was properly
addressed and put inte the wost office as a prepaid
letter by first class pust.

DISSOLUTION

62. Clause 7 of the Memorandum of Assoclabicn ralating
to the winding up and dissolution of thie Association
shall have effect ag i< the provisions thereof were
Tepeated in these Articles.

INDEMNITY

63. Every member af the Council and otler wificer of
The Association (including the Auditcrs; shaill be
indemnified out of the assets Jf the Agsociation
against any liability incurred by him in dexfending any
pProceedings whether civil or criminal Zn which judgment
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SPECIAL RESOLUTION OF THE ROUND SQUARE CONFERENCE

At an Extraordinary General Meeting of the above named Company duly
convened and held at St. Anne's School, Windermere on Thursday 6th
October 1988 at 2pm., the following special Resolution was duly
passed :

"THAT new Articles of Association {in the form produced to

the meeting by the Chairman) be adopted with immediate effect

in subst tUE}QﬂﬁﬁQEKthe existing Articles of Assocation".
o

D. LARG, SECRETARY
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THE ROUND SQUARE CONFERENCE

1. The Company's name (hereinafter called "the
Association") is "THE ROUND SQUARE CONFERENCE".

2. The Association's Registered Office 1s to be
situated in England and Wales.

3. The object for which this Association is formed is
the advancement of education anywhere in the world with
particular reference to the principles set out in the
Appendix hereto and in furtherance of the above object
but not further or otherwise and only to the extent to
which the same may lawfully be exercised by a body
having exclusively charitable objects the Association
shall have the following powers:-

(1) To engage in educatilional activities on behalf of
people of all ages in all parts of the world.

(1i) To promote the ailms of the Round Square Conference
as set out above in co-operation with and in
support of schools and other educational
astablishments by means of co-operation and
regular conferences.

(iii)To establish and carry on courses and conferences
for the education of peopie of all ages and to
provide for the delivery and holding of lectures,
demonstrations and other forms of tuition,
exhibitions, public meetings.

(iv) To undertake, accept, execute and administer any
charitable trusts without remuneration.

(v) To found, subsidise, manage and assist any
charitable Funds, Assoclations or Institutions
calculated or intended to assist the Association.

(vi) To accept any gift or donation of property,
devise, legacy or annuity, subscription or
contribution, whether subject to any special °
trusts or not, for the purposes or object of the
Assoclation or any branch thereof.

(vii)To take such steps as may from time to time be
necessary for the purpose of promoting the object
of the Association, or of procuring contributions
to 1its funds by way of gifts, donations,
subscriptions, legacies, devises or in any other
mannexr.

(viii)To purchase, take on, lease or in exchange, hire




(ix)

(x)

(xi)

or otherwise acquire any real or personal property
and any rights or privileges which the Association
may think necessary or convenlent fox the
promotion of its object and to construct, maintain
and alter any buildings or erections necessary or
convenient for the work of the Association.

To sell, let, mortgage, dispose of or turn to
account all or any of the property or assets of
the Association subject to any legal consents that
may be reguired.

To borrow or raise money for the purposos of the
Associliation on such terms and on such security as
may be thought fit subject to any legal consents
that may be required.

To invest the moneys of the Association not
immediately required for its purposes in or upon
such investments, securities or property as may be
thought £it, subject nevertheless to such
conditions (if any) and such consents (if any) as
may for the time being be imposed or required by
law and subject also as hereinafter provided.

(x11i)To establish and support or aid in the

establishment and support of any charxitable
associations or institutions and to subscribe orx
guarantee money for charitable purposes in any way
connected with the purposes of the Association or
calculated to further its objects.

(xiii)To do all such other lawful things as are

necessary for the attainment of the above
charitable purposes:

Provided that:

(a)

(b)

(c)

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

The Association's objects shall not extend to the
regulation of relations between workers and
employees or organisation of workers and
organisations of employers.

In case the Association shall take or hold any

property subject to the jurisdiction of the -
Charity Commissioners for England and Wales, the
Assoclation shall not sell, mortgage, charge or
lease the same without such authority, approval or
consent ag may be required by law, and as regards
any such property the Council of Management ox
Governing Body of the Association shall be
chargeable for any such propexrty that may come
ints 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 mannex 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 impair any
control or authority exercisable by the Chancery
Division or the Charity Commissioners over such
Council of Management or Governing Body, but they
shall as regards any such property be subject
jointly and separately to such cont.ol or
authority as if the Association were not

incorporated.

4. The income and property of the Association
whencesoever derived, shall be applied solely towards
the promotion of the object of the Association as set
forth in this Memorandum of Assoclation 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 the members of the
Association. Provided that nothing herein shall
prevent the payment, in good faith of reasonable and
proper remuneration to any officer or servant of the
Asenziation or to any member of the Association, in
return for any services actually rendered to the
Agssgociation nor prevent the payment of interest at a
rate per annum not exceeding Two per cent (2%) less
than the minimum lending rate prescribed for the time
being of the Association's Bank, or 3% whichever is the
greater on money lent or reasonable and proper rent for
premises demised or let by any member to the
Associlation; but so that no member of the Council of
Management or Governing Body of the Association shail
be appointed to any salaried office of the Association
or any office of the Assoclation pailid by fees and that
no remuneration or other benefit in money or money's
worth shall be given by the Association to any member
of such Council or Governing body, except repayment of
out-of-pocket expenses and interest at the rate
aforesaid on monay lent or reasonable and proper rent
for premises demised or let to the Association;
provided that the provision last aforesaid shall not
apply to any payment ot any company of which a member
of Council of Management or Governing Body may be a
member and in which such member shall not hold more
than one~hundredth part of the capital and such member
shall not be bound to account for any share of profits
he may receive in respect ¢f any such payment.

5. The liability of the members is limited.

6. Every member of the Association undertakes to
contribute to the assets of the Association, in the
event of the same being wound up while he is a member,
or within one year after he ceases to be a member, for
payment of the debt~ and liabilities of the Association
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, such amount as may be required not
exceeding ONE POUND (£1.00).

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 ssme 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 object of
the Association and which shall prcohibit the
distribution of its or their income and property amoung
its or their members to an extent at least as great as
is imposed on the Association under or by virtue of
Clause 4 hereof, such institution or institutions to be
determined by the members of the Associliation at or
before the time of dissoclution and if and so far as
effect cannot be given to such provision, then to some
charitable object.

THE APPENDIX above referred to

The aims of THE ROUND SQUARE CONFERENCE as agreed at a
Meeting held at Box Hill School on the 13th June 1968
and set out by Henry Breretcon in relation to the
assoclated schools in the following terms: -

1. They are concerned with the "whole man or woman".
and regard as educationally relevant a wide range
of human activities which they seek to include in
the school programme or deliberately to encourage
outside it., This 1s not to be taken to imply that
they are less concerned with the training of the
mind than other schools, rather the reverse. But
they recognige that intellectual quality is itself
furthered by discipline and self-confidence learnt
in other fields, by a basis of positive health,
and by an imagination well exercised in fields of
practical enterprise in the arts.

2. They recognise the need to train the young on the
one hand to develop their particular gifts as
individuals to the full and on the cther to be
willing to sacrifice a measure of freedom and self
interest on behalf of the community. They look
upon these two aspects of training, which must
sometimes seem to conflict, as being nevertheless
inter-dependant. "The good life is dependant on
the good state".

3. They believe that the structure of the school
community should depend to a large extent upon
pupils themselves so that it would be-in a wvisible
way break down 1f there was any general failure to
respond to the various graded responsibilities.
This is not to imply that the pupils can run
the school; their responsibilities will be only
part of a framework which must in essential
sectlions be held together by adults. There is
always the aim of partnership between adults and
senior puplls and between seniors and juniors.
Thereforea, there 1ls also the aim to develop a
bagsis a mutual respect and trust in all parts of
the school. To this end self discipline is
regarded as a more worthwhile control that imposed
discipline. both, however, have their function in




all the schools, and the results of these
disciplines must be clearly discernable even if
their operation is not conspicuous.

4. Important emphasis is placed upon training for
service and it is suggested that service to the less
fortunate is an obligation all should be trained to
offer with competence. While the founder schools in
the Conference accepted Christian teaching as basic to
their aims - and this idea of service could scarcely
have reached such dominant importance in the education
without that teaching - yet the acceptance of the
obligation to educate for service, rather than the
profession of a particular religion, will be the basis
of membership.

5. Schools generally have toc be a compromise between
educational ideals and what is financially
practicable. the latter should not kill thse
purpose of enabling boys and girls to experience
the enrichment of sharing their lives in school
with others from dissimilar bacKkgrounds.
Familiarity with a wide range of human
circumstance, during the yvears when attitudes are
flexible, but hardening is felt to be of first
importance in 20th Century education.

6. Whilst the Round Square Conference is an
assoclation of schools in different countries
which encourages co-operation across national
frontiers, each school acknowledges local
alleglance.
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THE COMPANIES ACT 1985

ARTICLES OF ASSOCIATION

-QF-

THE ROUND SQUARE CONFERENCE

(As adopted by Special Resolution passed on 6th October
1988)

GENERAL

1. In these presents the words standing in the first
column of the Table next hereinafter contained shall
bear the meaning set opposite tc them respectively in
the second column thereof, if not inconsistent with the

subject or context-

WORDS MEANINGS
The Act The Companies Act 1985

and every statutory
modification or re-
enactment thereof for the
time being in force.

Thesea Presents These Articles of
Association, and the
regulations of the
Association from time to
time in force.

The Associlation The above-named Company.

School or Schools One or more than one of
the Schools or other
educational astablishments
as described in Article 5
{a)acting where required
through its headmaster or
other designated governor.

The Council The Council of Management
for the time being of the
Association.

The Standing Committee A Committee of the Council
as described in Article

50.

The Office The registered office of
the Association.




The Seal The commeon seal of the

Agsociation.

The United Kingdom Great Britain and Northern
Ireland.

In Writing Written, printed or

lithographed, or partly
one and partly another,
and other modes of
representing or
reproducing words in a
visible form.

And words importing the singular number only shall
include the plural number, and vice versa.

Words imporing the masculine gender only shall
include the feminine gender; and

Words importing persons shall include
corporations.

Subject as aforesaid, any words or-expressions
defined in the Act shall, if not inconsistent with the
subject or context, bear the same meanings in these

presents.

2. The number of members with which the
Association proposes to he regilstered is fifty, but the
Council may from time to time register an increase of
members or may restrict the total number of members.

3. The provisions of sections 352 and 353 of
the Act shall be observed by the Association, and every
member of the Association shall either sign a written
consent to becoms a member or sign the registexr of
members on becoming a membex.

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

5. The subscribers to the Memorandum of
Agsgociation and such other persons as the Assoclation
in General Meeting shall admit to wmembership shall be
members of the Association.

PROVIDED: -~

(a) That without restricting the powers of the
Associlation in General Meeting to admit to -
membership other persons for particular purposes
as shall be minuted at the time of such
appointment the intention is that new members
shall be 8chools or other educational
establishments pursuing the aims set out in the
Appendix to the Memorandum of Association.

(b) Applications or proposals for membership shall be
made to the Director. After consultation with the
Standing Committee the Director shall arrange that
the Head of the applicant School be contacted and




visited by at ?s2ast two Heads and the Director.

(¢) Election of new member Schools shall take place at
the Annual General Meeting of the Association and
written proposals by two heads shall be circulated
to all members of the Asscciation at least two
months in advance of the meeting at which the

decision is to be taken.

(d) A two thirds majority of those present at the
relevant Annual General Meeting shall be required
to elect a new member School.

6. A member shall cease to be a member of the
Association:

(a) Upon the member signifying in writing to the
Association that it resigns.

{b) If a member does not conform to the aims set out
in the Appendix to the Memorandum of Association
or if a member falls to pay its annual
subscription for two years and a resolution
expel ling the member is passed by not less than
three-fourths of the members present in person at
a General Meeting of the Association of which the
member has received proper notice and at which the
member shall have had a reasonable opportunity of
attending and being heard.

7. The Association in General Meeting may from time
to time resolve that all or any of the members of the
Assoclation shall pay to the Association an annual
subscription and may fix or alter the amount thereof.

GENERAL MEETINGS

8. The Association shall hold a General Meeting in
every calendar year as its Annual General Meeting at
such time and place as may be determined by the
Council, and shall specify the meeting as such in the
notices calling it, provided that every aAnnual General
Meeting except the first shall be held not more than
fifteen months after the holding of the last preceding
Annual Genseral Meeting, and that so long as the
Association holds its first Annual Genexal Meeting
within eighteen months after its incorporation it need
not hold it in the year of its incorporation oxr in the

following year.

9. All General meetings, other than Annual General
Meetings, shall be called Extraordinary General

Meetings.

10. The Council may whenever they think fit convene an
Extraordinary General Meeting, and Extraordinary
General Meetings shall also be convened on such
requisition, or in default may be convened by such
requisitionists, as provided by section 368 of the Act.

11. Twenty-one days' notice in writing at the least of
every Annual General Meeting and of every meeting




convened to pass a Special Rescolution, and fourteen
days' notice in writing at the least of every other
General Meeting (exclusive in every case both of the
day on which it is served or deemed to be served and of
the day for which it is given), specifying the place,
the day and the hour of meeting, and in the case of
special business and general nature of that business,
shall be given in manner hereinafter mentioned to such
persons (including the Auditors) as are under these
presents or under the Act entitled to receive such
notices from the Association; but with the consent of
all the members having the right to attend and vote
thereat, or of such proportion of them as is prescribed
by the Act in the case of meetings other than Annual
General Meetings, a meeting may be convened by such
notice as those members may think f£it.

12. The accidental omission to give notice of a meeting
to, or the non-receipt of such notice by, any person
entitled to receive notice thereof shall not invalidate
any resolution passed, or proceeding had, at any
meseting.

PROCEEDINGS AT GENERAL MEETINGS

13. All business shall be deemed special that is
transacted at an Extraordinary General Meeting, and all
that 1s transacted at an Annual General Meeting shall
also be deemed special, with the exception of the
consideration of the income and expenditure account and
balance sheet, and the reports of the Council and of
the Auditors, the election of members of the Council,
and the appointment of, and the fixing of the
remuneration of, the Auditors.

14, No business shall be transacted at any General
Meeting unless a guorum is present when_.the meeting
proceeds to business. Save as herein otherwise
provided seven members present or 1/10th of the total
membership whichever is greater in person or by proxy
shall be a quorum.

15. If within half an hour from the time appointed for
the holding of a General Meeting a quorum is not
present, the meeting, if convened on the requisition of
members, shall be dissoclved. In any other case it
shall stand adjourned to the same day in the next week,
at the same time and place, or at such other place as
+he Council may determine and if at such adjourned
meeting the quorum is not present within half an hour
from the time appointed for holding the meeting the °
members present shall be a guoxum.

16. The President (if any) or in his absence the
Chairman of the Council shall preside as Chairman at
every General Meeting, but if there be nmo such
‘Pregident or Chairman, or if at any meeting neither are
present within fifteen minutes after the time appointed
for holding the same, or shall be unwilling to preside,
the members present shall choose some member of the
Council, or if no such member be present, or if all the
members of the Council present decline to take the




chair they shall choose some member of the Association
who shall be present to preside.

17. The Chairman may, 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 business
which might have been transacted at the meeting from
which the adjournment took place. Whenever a meeting
is adjourned for thirty days or more, notice of the
adjourned meeting shall be given in the same manner as
of an original meeting. Save as aforesaid, the members
shall not be entitled to any notice of an adjournment,
or of the business to be transacted at an adjourned

meeting.

18. At any General Meeting a resolution put to the
vote of the meeting shall be decided upon a show of
hands, unless a poll is, before or upon the declaration
of the result of the show of hands, demanded by the
Chairman or by at least three members present in person
or by proxy or by a member or members present in person
or by proxy and representing one-tenth of the total
voting rights of all the members having the right to
vote at the meeting, and unless a poll be so demanded a
declaration by the Chairman of the meeting that a
resolution has been carried, or carried unanimously ox
by a particular majority, and an entry to that effect
in the minute book of the Association shall be
conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of
or against that resolution. The demand for a poll may
be withdrawn.

19. Subject to the provisions of Article 22, if a poll
be demanded in manner aforesaid, it shall be taken at
such time and place, and in such mannexr, 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.

20. No poll shall be demanded on the election of a
Chairman of a meeting , or on any question of
adjournment.

21. In the case of an equality of votes, whether on &
show of hands or on a poll, the Chairman of the meeting
shall be entitled to a second or casting vote.

22. The demand of a poll shall not prevent the -
continuance of a meeting for the transaction of any
business other than the question on which a poll has

been demanded.

VOTES OF MEMBERS

23. Subject as hereinafter provided, evexry member
shall have one vots and the duly appointed Head of each
School shall unless the School notifies the Association
in writing to the contrary be entitled to attend
meetings and to vote on behalf of such School and a




School muy only vote by Head or by proxy.

24. Save as herein expressly provided, no member other
than a member duly registered, who shall have paid
avery subscription and other sum (if any) which shall
be due and payable to the Association in respect of his
membership, shall be entitled to vote on any question
gither by head ox by proxy, oxr as a proxy for another
member, at any General Meeting.

25. Votes may be given on a poll either personally or
by proxy. On a show of hands a member present only by
proxy shall have no vote, but a proxy for a corporation
may vote on a show of hands. A corporation may vote by
its duly authorised representative appointed as
provided by section 375 of the Act. A proxy need not
be a mamber.

26. The instrument appointing a proxy shall be in
writing under the hand of the appointor or his attorney
duly authorised in writing or if such appointor is a
corporation under its common seal, if any, and, if
none, then under the hand of some officer duly

authorised in ‘that behalf.

27. The instrument appointing a proxy and the power of
attorney or other authoxity (if any) under which it is
signed or a notarially certifled or office copy thereof
shall be deposited at the office not less than forty-
eight hours before the time appointed for holding the
meeting or adjourned meeting at which the pexson 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 instrument of proxy shall not be treated as valid.
No instrument appointing a proxy shall be valid after
the expiration of twelve months from the date of its

execution.

28. A vote given in accordance with the terms of an
instrument of proxy shall be valid notwithstanding the
previous death or insanity of the principal or
ravocation 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
aforesald shall have been received at the office before
the commencement of the meeting or adjourned meeting at

which the proxy is used.

29. Any instrument appointing a proxy shall be in the
following form or as near thereto as circumstances will °

admit.

1] I’
"Of
"a member of
"hereby appoint
"Of
. "and failing him,
l!of
"to vote for me on my behalf at the Annual
"or Extraordinary, or Adjourned, as the case

~ bl ] - -




“may be General Meeting of the Association
"to be held at

"on the day of ‘
"and at every adjournment thereof. '

"As witness my hand this day of 19 .

The instrument appointing a proxy shall be deemed to
confer authority to demand or join in demanding a poll.

COUNCIL OF MANAGEMENT

30. The number of members of the Council shall be not
less than three and unless otherwise determined by a
General Meeting not more than eight. The members of
the Council shall be chosen by the Associlation in
General Meeting and while this shall not be essential
the intention shall be that at least a sufficient
number of members of Council to form a guorum shall be
resident in the United Kingdom.

31. The first members of the.Council shall be the
subscribers to the Memorandum of Association.

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

POWERS OF THE COUNCIL

33. The business of the Assoc¢iation shall be managed
by the Council who may pay all such expenses of, and
preliminary and incidental to, the promotion,
formation, establishment and registration of the
Assoclation as they think fit, and may exercise all
such powers of the Association, and do on behalf of the
Association all such acts as may be exercised and
done by the Associlation and as are not by Statute or by
these presents required to be exercised or done by the
Agssocliation in General Meeting, subject nevertheless to
any regulations of these presents, to the provisions of
the Statutes for the ‘time being in force and effecting
the Agsociatlion and to such regulations, being not
inconsistent with the aforxesaid regulations or
provisions, as may be prescribed by the Association in
General Meeting; but no regulation made by the
association in General Meeting shall invalidate any
prior act of the Council which would have been valid if
such regulaticn had not been made.

34. The members for the time being of the Council may °
act notwithstanding any vacancy in their body; provided
always that in case the members of the Council shall at
any time be or be reduced in number to less than the
minimum number prescribed by or in accordance with
these presents, it shall be lawful for them to act as
the Council for the purpose of admitting persons to
membership of the Associaiton, or of summoning a
General Meeting, but not for any other purpose.

PATRONS




35, The Association may have one or more Patrons who
shall be elected by the Council and need not be members
of the Association. Each patron shall hold cffice for
such period as may be determined by the Council when
electing him, but on the terminaton of his office he
shall be eligible for re-election.

THE PRESIDENT

36. The Council may elect a President to act as
Chairman of General Meetings, The President's term of
office shall be limited to a term of three years but
he shall be eligible for re-election. The functiong of
the President shall be carried out by the Chairman of
the Council in the event of hig absence.

CHATRMAN OF THE COUNCIL

37. The Council shall from time to time elect a
Chairman who shall preside at General Meetings of the
Association (subject to Article 16) and shall be
entitled to preside at all Mestings of the Council or
Committees of the Council at which he shall be present
and shall hold office for a term of three years, 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 shall choose one of
their number to be chairman of the meeting. The
Chairman shall be eligible for re-election after his

term of cffice expires.

DIRECTOR

38. The Association may have a Director who shall be
appointed by the Council for such time, at such
remuneration and upon such conditions asg they may think
fit and the Director so appointed may be removed by
them provided that any person appointed shall not be a
member of the Council 1if he or she shall be entitled to

remuneration as Director.

The Director shall be responsible for such part of
the operaticons of the Association as the Council may

direct.

The Council may from time to time by resolution
appeint any Deputy Directors and any person appointed
may act in place of the Director if the Director shall
not be capable of acting or is absent from the United
Kingdom other than in connection with his duties. :

The Director may only appoint Ffurther officers of
the Association with the consent of the Council.

SECRETARY

39. The Secretary shall be appointed by the Council
for such +ime at such remuneration and upon such
conditions as they may think fit, and any Secretary so
appointed may be removed by them. Provided that any
person appcinted shall not be a member of the Council.




The provisions of sections 283 and 284 of the Act shall
apply and be observed. The Council may fxom time to
time Dy resolution appoint an assistant or deputy
Secretary, «nd any person so appointed may act in place
of the Secietary if there by no Secretary or no
Secretary capable of acting.

HONORARY TREASURER

40, The Association may have either or both of:

{a) An Honorary Treasurer who shall be elected by the
Council from time to time from amongst the staff
or any of the members of the Association for such
period as the Council may determine, but upon the
termination of his tenure of office he shall be
eligible for re-election and provided that he is
still a member of the staff or any member of the
Association shall continue to act as Honorary
Treagurer until his successor 1s appointed.

(b) A Treasurer whe shall be appointed by the Council
for such time at such remuneration and upon such
conditiongs as they may think fit and any Treasurer
30 appointed may be removed by them. The Council
may from time to time by resolution appoint an
Assistant or Deputy Treasur2r and any person so
appointed may act in place of the Treasurer if
there be no Treasurer or no Treasurer capable of
acting.

THE SEAL

41. The seal of the Association shall not be affixed
to any idnstrument except by the authority of a
resolution of the Council, and in the presence of at
least one member of the Council and of the Secretary,
and the said member and Secretary shall sign every
instrument to which the seal shall be so affixed in his
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.
DISQUALIFICATION OF MEMBERS OF THE COUNCIL

42. The office of a member of thg Council shall be
vacated -

(a) If a recelving order is made against him or
he makes any arrangement or composition .
with his creditors.

{b) If he becomes of unsound mind.

(¢) If the School he represents ceases to be a
member of the Association.

(d) If by notice in writing to the Association
he resigns hils office.

(e) If he ceases to hold office by reason of any




crder made under sections 295-299 of the Act.

(f) XIf he is removed from office by a
resolution duly passed pursuant to section

303 of the Act.
The provisions of Secticn 293 of the Act shall not

apply in relation to the Association or the members of
the Council.

PROCEEDINGS OF THE COUNCIL

43. The Council may meet together for the dispatch of
business, adjourn and ctherwise regulate their meetings
as they think fit and determine the gquorum necessary
for the transaction of business. Three or such greater
number as the Association in General Meeting shall
decide shall be a guorum. Questions arising at any
meaeting shall be decided by a majority of votes. 1In
case of an equality of votes the Chairman shall have a
sacond ox casting vote. For the purposes of this
article an alternate member of the Council shall be

countaed in a guorum.

44. A member of the Council may, and on ‘the request of
a member of the Council the Secretary shall, at any
time, summon a meeting of the Council by notice served
upon the several members of the Council.

45. A meeting of the Council at which a quorum is
present gshall be competent to exercise all the
authorities, powers and discretions by or undexr the
regulations of the Association for the time being
vasted in the Council generally.

46. The Council may delegate any of theilr powers to
committees consisting of such member oxr members of the
Council as they think fit, and any commitiee so formed
shall, in the exercise of the powers so delegated,
conform to any regulations imposed on it by the
Council. The meetings and proceedings of any such
committea shall be governed by the provisions of these
presants for regulating the meetings and proceedings of
the Council so far as applicable and so far as the same
shall not be superseded by any regulations made by the
Council. Any Committee appeointed by the Council may
co~opt any person or persons who is or are nominated in
writing by a member or members of the Association. Any
cao~opted member of a Committee shall remain a member
for such period as the Commititee may determine.
Provided always that no resolution of a meeting of a
committes shall be of effact unless a majority of the -
membaers of the Committee present at the meeting are
members of the Council or are so nominated by members
of the Association or unless the resclution is
confirmed by the Council and provided also that all
acts and proceedings of any such Committee shall be
fully reported back to the Council as soon as possible.

47. All acts bona f£ide done by any meeting of the
Council of any committee of the Counecil, or by any
person acting as a member of the Council, shall,
notwithstanding it be afterwards discovered that there




was some defect in the appointment or continuance in
affice of any such member or person acting as
aforesaid, or that they or any of tham were
disqualified, be as valid as if every such person had
been duly appointed or had duly continued in office and
was qualified to be a member of the Council and
provided also that all acts and proceedings of any such
Committee shall be fully reported back to the Council
as soon as possible.

48. The Council shall cause proper minutes to be made
of all appointments of officers made by the Council and
of the proceedings of all meetings of the Associlation
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.

49. A resolution in writing signed by all the members
for the time being of the Council or of any committee
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 has been passed at a
meeting of the Council or or such committee duly
convenad and constituted.

THE STANDING COMMITTEE

50. The Standing Committee shall be a committee of the
council and shall meet at least twice a year at such
times and at such location as the Council shall

determine.

51. -All members of the Assocliation may attend meetings
of the Standing Committee.

52. Minutes of all Standing Committee meetings shall be
circulated to all members of the Association.

ACCOUNTS

53. The Council shall cause proper books of account to
be kept with respect to:

(a) All sums of money received and expended by the
Association and the matters in respect of which
such receipts and expenditure take place.

(b)) A1l sales and purchases of goods by the
Agsociation and

(¢) 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 and fair view of the state of
the affairs of the Association and to explain its

transactions.




54, The books of account shall be kept at the Office
or, subject to the provisions of the Act, at such other
place or places as the Council shall think fit and
shall always be open to the inspection of the membexs
of the Council.

55. The Council shall from time to time determine
whether and to what extent and at what times and places
and under that conditions or regulations the accounts
and books of the Association or any of them shall be
cpen to the inspection of members not being members of
the Council and no member (not being a member of the
Council) 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.

56. 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 the Association)
made up to a date not more than nine months before
such meeting, together with a proper balance sheet 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 (2all 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 to accompany the same
shall not less than twenty-one clear days before the
date of the meeting subject nevertheless to the
provisions 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 read before the
meeting as required by section 241 of the Act.

AUDIT

57. Once at least in every year the accounts of the
Association shall be examined and the correctness of
the income and expenditure account and balance sheet
ascetained by one or more properly qualified Auditor or

Auditors.

58. Auditors shall be appointed and their duties
regulated in accordance with the provisions of the Act,
the members of the Council being treated as the

Directors mentioned in those sections. :

NOTICES

59. A notice may be served by the Association upon any
member, either personally or by sending it through the
post in a prepaid letter, addressed to such member at
his registered address as appearing in the register of
members.

60. Any member described in the register of members by
an address not within the United Kingdom, who shall




from time to time give the Association an address
within the Upited Kingdom at which notices may be
served upon him, shall be entitled to have notices
served upon him at such address but, save as
aforesaidand as provided by the Act, only those members
by those who are described in the register of members
by an address within the United Kingdom shall be
entitled to receive notices from the Association.

61. 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 service it shall be sufficient to prove
t+hat the leatter containing the notice was properly
addressed and put into the post office as a prepaid
latter by first class post.

DISSOLUTION

62. Clause 7 of the Memorandum of Association relating
to the winding up and dissolution of the Association
shall have effect as if the provisions thereof were
repeated in these Articles.

INDEMNITY

63. Every member of the Council and othexr officer of
the Association (including the Auditors) shall be
indemnified out of the assets of the Association
against any liability incurred by him in defending any
proceedings whether civil or criminal in which judgment
is given in his favour or in which he is acquitted or
in connection with any application in which relief is
granted to him by the Court under the Act.




