v COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of 2 company

F‘leas:ia do not Pursuant to section 12{3} of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  For official use

Please comptate i e 7
legibly, praferably [ | ! | D—L_\ T
in black type, or A ?5%\“ —
bold block tettering  Name of company

* The Open School Trust
* insert full s

name of Company o~

Fiona Elizabeth-Middleton
81 Charterhoise Street
London EC1M G6HA

of

+ delete as do solemnly and sincerely declare that| am a [Solicitor engaged in the formaticn of the company]?
appropriate [ PRIEON MMH KA I CIXOL SECRet AR KRS SOTHPERK Hithe stanspaunt e Hue ree X th Xetisny sondsr
XetdarK 3OtN] T and that all the requirements of the above Act in respect of the registration of the above
company and of matters precedent and incidental ta it have been complied with,
And | make this solemn declaration canscientiously believing the sarme to be true and by virtue of the
provisions of the Staiutory Declarations Act 1835

Declared at _n".Sriz. AU Declarant to sign below
Loty  LCHD 247
the 177 _ day of _CYllor 72.@ . & MK Lo

One thousand nine hund/;ed//and Edls Sns

e o 7
before me /7 1«’/,1,3/ /{:/5//5:'

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Presentor's name address and For official Use
reference (if any}: New Companlas Section
Bates, Wells & s s
Bralthwaite COMPANIES HOUSE |
61 Charterhouse Street 17 200CT 1989
London ECIM 6HA 1‘1 T

Post room

M ' 74

EBTIRIE e S

Ref: STL FEM 7416.1

Companies Form 12 Stat-Plus Limited, Stat-Plus House, Greenlea Park, Prince George's Road, London SW198 2PU Tol. D1-646 BEn




v COMPANIES FORM No. 30(5)(a)

Declaration on application for the
registration of a company exempt
from the requiremeni to use

the word “limited” or its Welsh

equivaient
Please do not Pursuant to section 30(5)(a) of the Companies Act 1985
write In
this margin
For official use  Comipany number
Please complate - — g o ——
legibly, preferably | [ | |
it viack typa, or e -l
bold block fettering  Name of company
Note
This declaration * The Open School Trust .-
should accempany /’”
the application for ~
h i i f . , '
the company 1, __Fiona Flizabeth Middleton
* insert full name of 61 Charterhouse Street
of company London ECIM BHA
a [Solicitor engaged in the formation of the above-named company][BerscrrasanTen ax dipctox Br
t delete as secretanyiok it shovE CRMpEYK iR stelementdsivareduadsnsestion 1§ aithe abovg ARt]T do
appropriate solemnly and sincerely declare that the company camplies with the reguirements of section 30{(3) of the

above Act,
And | make this solemn Deciaration conscientiously believing the same to be true and by virtue of the
Statutory Declarations Act 1835.,
Declared at _ & Snp- /A A4 Declarant to sign below
Loielon Lt 25¢.

 the (99 ayor_cadd Fvino. ¢ MK (LB an
One thousand nine hundred and éfe//; At -~
before me f%ﬂmﬁlm /‘f{"ﬁl’ '

A Commissioner for Qaths gr’Notary Public or Justice of
the Peace or Sclicitor having the powers conferred on a
Commissioner for Oaths

Presentor’'s name address and For official Use

raference {if any): New Companies Section Post room
Bates, Wells &
Braithwaite

61 Charterhouse Street
London ECIM GHA

Ref: STL FEM 7416.1

Companies Form 30{5){a} Stat-Plus Limited, Stat-Plus House, Greenlea Park, Prince Goorge's Road, London SW19 2PU Tel, 01-646 5500 HHE

A suheidinrg af Star.Plue Grann D10




. COMPANIES FORM No. 10

Statement of first divectors
and secretary and intended
situation of registered office

Please do not Pursuant to section 10 of the Companies Act 1985
write In
this margin

To the Registrar of Companies
Please complate
laqibly, preferably
in black type, or
bold block lettering

Far official use

Name of company

* insert full name | * ___The: Open School Trust
of company -

The intended situation of the registered office of the company on incorporation is as stated below

1R vicTori®  Parle SQRUEFE
Re e, e end
Len 2o r2

Postcode| €2 aryF

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert X
the agent's name and address below

Bateg VWells & Braithwaite
§l. Charterhouse Street

L.ondon
| Postcode| EC1M GHA
Number of continuation sheets attached {see note 1) l
Presentor's nhame address and For official Use
reference (if any): General Section Post room
et kpdrt
Batei Wells & COIMPARNES HOUSE |
Braithwaite i :
61 Charterhouse Street '200CT 1989
London EC1M GHA M Tt
Page 1 Ref: STL FEM 7416.1 |




4 J

The name(s} and particulars of the person who js, or the persons who are, to be the first director or directors Please do not

of the company (note 2) are as follows:

write in
his rargin

Namg lpgtiS) o L - n.,.c ij - Iﬁ\ YL ,Qg._,_.__,, Business occupation
Rehped
Previous name(s) (note 3) - Nationality
Addiess 10 449 Tie. Dt Bribsh
S ongerd AleS Date of birth (where applicable)
kent Postcode| TN 13, 3AD {note 6)

Other directorships t

Rf_-ﬂ'o r~— Sch.red

P)c.rvm'k-e.aw T"‘U'S"'s 51:.4':!&-(')4/(—9 ScAvfl 2 _g 1 enter particulars
Nohrad Exteun.n\ fb-tlmc. 5

of other
directorships

held or previously
held {see note 5)

AN{IB - Pmﬂv-ﬁy Mw%n.

if this space is
insufficient use a

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

(o

Signature

Date 15” Octhor 1989

4

Name {note 3)

MMaRaf D]

Yorony

Business occupation

Sotielotnyr
Previous name(s) {note 3) — Nationality
Address (note 4) 18" Viet cvn Dok Sopian Bt oL
52 ¢op f Date of birth (where applicable)
{ Postcode {note 6) q

Other directorships t Dm];}-._ Idn0p  Twndk |

L'lﬁ,,,qyu Tt Nadod

Bt

Mwﬁﬂ/&\aw

_C_&&_LMMWA_M)

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

Date 17/900%’— [@7%

Signature M’-«Q ey %W:,
!

Name (note 3)

Business cccupation

Previous name{s) (note 3)

Address (note 4)

Nationality

Date of birth {where applicable)

Postcode {note 6)
Other directorships 1
( consent to act as diractor of the company named on page 1
Signature Date

continuaiion sheet,

e o




Please do not
writa in
this margin

COMPANIES FORM No. 10 (cont.}
1

Please complete Stateme“t of fl.rSt dll‘eCt()-l“S al‘!d Continuation sheet No __=___.
oy ey S@cretary and intended situation to Form No. 10

in black type, or

hotd locn etering OF FEgistered office {continuation) Company number

Name of company

* insert full name
of company

* The Open School Trust

Particulars of other directors {continued)

Name tnote 3) Business QOccupation

Previous name{sHnote 31 Nationality

Addressinote 4

Date of birth whero applicabie)
[note B}

Postcode

| consent to act as director of the company named above trotes 2 and 10)

Signature ) Date

Particulars of other directorships

Directorships of Michael Dunlop Young - continued from page 2

Advisory Centre for Education Limited

Arts and Crafts Educational Trust Limited
Centre for Electoral Choice Limited
Dartington Action Research Trust

Dartington Enterprise Centre (Bradworthy) Limited
Dartington Hall Corporation

Dartington Hall Limited

Demos Limited

International Extention College Limited
Lambeth OK Services Stations Limited

Mutual Aid Centre Managing Agency

Mutual Aid Workshops (Lambeth) Limited

New Society Limited

The Dartington Bristol Trust

The Dartington Hall Trust Corporation Limited
The Dartington North Devon Trust

The Tawney Society Limited

Vietoria Park Publications

Past Directorships held within the last five years

Dartington Agricultural Engineering Co Ltd (resigned 86)
Dartington & Co Group ple {(resigned 85)
Dartington & Co Ltd

Staverton Joinery Ltd

t delete if
inappropriate continued overleaf 't




Plgase do not
write in
this margin

Please complate
legibly, prefarably
in black type, or
hold block lettering

delete if the form is
signed by the suberiber

delete if the form is
signed by an agent on

behalf of the subscribers.

All the subscribers
must sign either
personally or by a
person or parsons
authorised to sign
for them.

»

The name(s) and varticulars of the person who is, or the persons who are,to be the first secrgtary, or joint
secretaries, of the company are as follows:

Name {notes 3 & 7) NINLFRED  ERLEN ’Tuc;de R,

Previous name(s) (note 3)

Address (notes 4 &7) 39  jooodUinie CAROENS .

BARKIVGSIOE

INFORD  ESSEK Postcode| tgf f&f ¢

I consent to act as secretary of the company named on page 1

Signature%_, é MQX ot Date 19 (efodes 138G

o

Name {notes 3 & 7) “

Previous name(s) (note 3)

Address {notes 4 & 7)
Postcode
I consent to act as secretary of the company named on page 1
Signature Date
%,
"%/O/’-/\.OL E Nk Le CDtn /8 ,o/g_?‘
Signature of agent on behalf of subsribers Date -
Signed Date
Signed Date
Signed Date
Signed Date
Signed Date
Signed Date




COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

MEMORANDUM

AND
ARTICLES OF AS SOCIATION
OF

THE OPEN SCHOOL TRUST

Bates, Wells & Braithwaite
61 Charterhouse Street CULPANIES HOUSE
London BC1IM 6HA ZOOCT 1989

Ref: STL FEM 7416.1 « B r&




FEE ¢ PAID

2150 v

COMPANIES HOUSE -

e T

e
23 C8F 108

CONPANIES
HOUSm

MEMORANDUM OF ASSOCIATION %ﬁﬁ

'THE COMPANIES ACTS 1985

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

of

THE OPEN SCHOOL TRUST

e
o
7
s

The name of the Company (herelnafter called "the
Trust") is THE OPEN SCHOOL TRUST

The registered office of- the Trust will be situated
in England. .

The objects for which the Trust is established are to
promote education for the benefit of the public in
particular (but without prejudice to the generality
of the foregoing) among children and young people of
school age and teachers parents and others involved
in their education.

In furtherance of the objects but not further or
otherwise the Trust shall have the following powers:-

(a) to organise or assist in the organisation of
courses of study, seminars and other
educational activities;

{b) To publish books, pamphlets, reports,
leaflets, Jjournals, filmsg, +tapes and other
educational material;

{c) To purchase or otherwise acquire or found and
to carry on educational centres;

(d) To purchase, take on lease or in exchange hire
or otherwise acquire any real and personal
estate which may be necessary for any of the
purposes of the Trust;

(e) subject to such consents as may be reguired by
law to sell lease mortgage exchange dispose of
or otherwise deal with and turn to account ail
or any part of the property of the Trust with .
a vicw to the promotion of its objects;

gk Aco COMPANIES HOUSE
5O 200CT1989 t

M 71



(£)

{q)

(h)

(i)

(3)

{x)

(1)

{m)

(n)

To raise funds and +to invite and receive
contributions from any person oY pPErsons
whatever by way ©of subscription, donation and
otherwise, provided that the Trust shall not
undertake any permanent trading activities in
raising funds for its charitable objects;

To carry on trade insofar as either the trade
is exercised in the c¢ourse of the actual
carrying out of an object of the Trust of the
trade is temporary and ancillary t¢ the
carrying out of the objects aforesald;

Subiject to such consents as may be required by
law to borrow or raise money for the purposes
of the Trust on such terms and on such
security as may be thought fit including
making reasonable charges for any services
provided hereunder (whether to beneficiaries
oY not};

To establish and support or aid in the
establishment and support or to amalgamate
with any other charitable associations or
institutions and to subscribe lend or
guarantee money for charitable purposes in any
way connected with the purposes of the Trust
or calculated to further its objects;

To undertake and execute any charitable trusts
which may lawfully be undertaken by the Trust
and may be necessary to its objects;

To invest the moneys of the Trust not
immediately required for its own purposes in
or upon such investments, securities, or
property as may be thought fit;

To engage ©Or employ such persons (whether as
employees consultants advisers or however) as
may be requisite to the promotion of the
objects of the Trust and on such reasonable
terms and at such reasonable remuneration as
the Trust may think fit;

7o make all reasonable and necessary provision
for the payment of pensions and superannuation
to or on behalf of employees and their widows
and other dependents;

To recelive loans at interest or otherwise from
and to lend money and give credit to, to take
security for such loans or credit and to
guarantee and become or give security for the
performance of contracts by any person or
company as may be necessary or convenlent for
the work of the Trust;




(o)

(p)

{q)

(x)

To dGraw accept emdorse issue or execute
promissory notes, bills of exchange, bills .of
iading, warrants and other negotiable
transferrable or mercantile instruments for
the purpose of or in connection with +the
objects of the Trust;

To establish promote or assist c¢haritable
companies with objects similar to those of the
Trust for the acquisition of the property or
liabilities of the Trust or to carry on any
authorised activity of the Trust or for any
other charitable purpose calculated to benefit
the Trust in the furtherance of its objects;

To amalgamate merge or Jjoin in with any
charity having charitable objects wholly or in
part similar to those of this Trust for the
rurposes of better effectuating the charitable
purposes;

To purchase acguire or undertake all or any of
the property liabilities and engagements of
charitable associations societies or bodies
with which the Trust may c¢o-operate or
federate;

To pay out of the funds of the Trust the costs
of forming and registering the Trust:

To do all such other lawful things as shall
further the attainment of the ahove objects or
any of them;

PROVIDED THAT:

(i)

(ii)

(iidi)

If the Trust shall take or hold any property
wvhich may be subject to any trusts, the Trust
shall only deal with or invest the same in
the manner allowed by law, having regard +to
such trustc.

The Trust obJects shall not extend to +the
regulation of relations between workers and
employers or organisations of workers and
organisations of employers. ‘

If the Trust shall take or hold any property
subject to the Jjurisdiction of the Charity
Commissioners for England and Wales, the
Trust shall not sell, mortgage, charge or
lease the same without any authority, approval
or consent as may be required by law, and as
regards any such property +the Council of
Management of the Trust shall be chargeable
for any such property that may come into
their hands and shall be answerable and
accountable for “*heir own acts, receipts,



4.

5.

neglects and defaults, and for the due
administration of such property in the same
manner and to the same extent as such Council
of Management would have been if no
incorporation had been effected, and the
incorporation of the Trust shall not diminish
or impair any control or authority exercisabile
by the Chancery Division, or the Charity
Commissioners over such Council of Management
but as regards any such property they shall be
subject jointly and separately to such control
or authority as if the Council of Management
were not incorporated.

The income and property of the Trust from whatever
source derived, shall be applied solely towards the
promotidn of its objects as set forth in this
Memgrandum of Association, and no portion thereof
shall be paid or transferred directly or indirectly
by way of dividend, bonus, or ntherwise howsoever, by

~way of profit to the Members of the Trust (and no

member of its Council of Management shall be
appointed to any office of the Trust paid by salary
or fees or receive any remuneration or other benefit
in money or money's worth from the Trust).

i
I

i
PROVIDED THAT nothingikherein shall ¥ prevent any
payment in good faith by ithe Trust:

o,

by

{a) of reasonable and proper remuneration to any
membex, officer or servant of the Trust (not
being a member of its Council of Manadument)
tor any services rendered to the Trust;

(b) of interest on money lent by any member of the
Trust (or of its Council of Management) at a
reasonable and proper rate:

(c) cf any reasconable and proper rent for premises
demised or let by any member oi the Trust (or
of its Council of Management) ;

(d) of fees, remuneration or other benefits in
money or money's worth to a company of which a
member of the Council of Management may be a
member holding not more than 1/100th part of
the capital of the company and

(e) to any member of its Council of Management of
reasonable and proper out-of-pocket expenses.

The liability of the members is limited.




Every Member of the Trust undertakes to contribute to
the assets of the Trust if it is wound up during the
time that he is a member, or within one year
afterwards, for payment of the debts and liabilities
of the-Trust contracted before the time at which he
ceases to be a member and of the costs, charges and
expenses of winding-up the same, and for the

adjustment of the rights of the contributaries among

themselves such amount as may be regquired not
exceeding El.

If upon the winding-up or dissolution of the Trust
there remains, after the satisfaction of all its
debts and liabilities, any property whatsoever, the
same shall not be paid to ox distributed among the
members of +the Trust, but shall be given or
transferred to some other charitable institution or
institutions having objects similar to the objects of
the Trust, 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 Trust under or by virtue of clause 4
hereof, such institution or institutions +to be
determined by the members within three mconths of the
members resolution passed initiating the winding-up
failing which and if and so far as effect cannot be
given to such provision, then to such other
charitable object as the Council of Management shall
resolve upon.



We the several persons whose Names, Addresses and
Desgcriptions are subscribed are desirous of being formed
into a company in pursuance of this Memorandum of
Association.

NAMES, ADDRESSES AND SIGNATURES OF SUBSCRIBERS

\ Guarantee
1. Signacure ’\4 D afw-.j
vame  [MUCHAEL DunNLep e gug £1

Address [£ L/tdowa' P@yb‘;" %Mv
(..owu & ?Ki P

Date | /c)»\’m-h”’w (C; 13

WITNESS t0 the above signature

Signature §M46- Coibn e

Susrfw C UL oL
Name

(c.,. RobING RBoabd
Lompond &5 oDl

g

Address

w
Occupation Jecrtitry

(o i
Name Len ;{Z&,fﬁwm& £1

Address QZ,GGE‘;}-.W@Y Sk.
London WP SHP

Date 1ot ,&,,,.6,,,.,/1; 19 87

WITNESS to the abave signature

2. Signature

Signature ‘?4‘)[..‘ %(«\7

Name S‘czs/{aﬂf% Ua
Address 6 7; ('7:‘6 Ssn S mne
< qu{(;, AL e R A

Occupation ré’%fcﬁ/




COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF

THE OFPEN SCHOOL TRUST

Interpretation

1. In these Articles and the Memorandum of Association:-
"the Trust" means THE QOPEN SCHOOQL TRUST

"the Council of Management" means and "the Council
Members" shall be the equivalent of and shall fulfil
the functions of, respectively, the board and the
directors of the Trust, as defined in the Act.

"the Act" means the Companies Act 1985 including any
statutory modification or re-enactment thereof for
the time being in force.

the Articles" means the Articles of the Trust.

"clear days" in relation to the period of a notice
means that period excluding the day when the notice
is given or deemed to be given and the day for which
it is given or on which it is to take effect.

Texecuted" includes any mode of execution.
"office" means the registered office of the Trust.
"the seal" means the common seal of the Trust.

"Secretary" means the Secretary of the Trust or any
other person appointed to perform the duties of the
Secretary of the Trust, including a joint, assistant
or deputy Secretary.

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

Unless the context otherwise requires, words or expressions
contained in these regulations bear the same meaning as in
the Act but excluding any statutory modification thereof not
in force when these regulations become binding on the Trust.



Members

The subscribers to the Memorandum of Association of
the Trust and such other persoils as are admitted to
membarship in accordance with the Articles shall be
members of the Trust. Subject to Article 4 every
person who wishes to hecome a member shall deliver to
the Trust an applicaticn for membership in such form
as the Council of Management require executed by him.

The Council of Management may in their absolute
discretion decline to accept any person as a member
and need not give reasons for so doing. The Council
of Management may from time to time prescribe
c¢riteria for membership but shall not by so doing
become obliged  to accept persons fulfilling those
criteria as members.

P
-
-

If a person hecomes a member as a representative of
an unincorporated association or body, the name of
the  member, the name of the umncorporated
agssociation or body and the fact that the member is
its representative shall be entered in the register
of members. Subject to the Council of Management'®
right to decline to accept any person as a member,
the unincorporated association or body shall be able
to repliace the member who is its representative with
another person by notice in writing to the Trust
without it being necessary for the outgeing member to
give notice or the incoming member tc complete an
application form.

The Council of Management may admit to honorary
membership such persons and subject to such rights
and obligations as it shall think fit. Such honorary
members shall not be members for the purposes of the
Articles or +the Act. The Council of Management may
not bestow upon any honorary member the right to vote
on any matter. '

Subject +to Article 4, membership shall not be
transferrable and shall cease on death. A member
shall cease to be a member:-

(a) on the expiry of at least seven clear days’
notice given by him to +the Trust of his
intention to withdraw;

(b} if any subscription or other sum payable by
the member to the Trust is not paid on the due
date and remains unpaid seven days after
notice served on the member by the Trust
informing him that he will be removed from
membership if it is not paid. The Council



Memhers may re-admit to membership any person
removed from membershlp on this ground on his
paying such sum in respect of the sum due as
the Trust may determine;

(c) if he becomes bankrupt or makes any
arrangement or composition with his creditors
generally or it - goes into liguidation
otherwise than foir the purpose of a bona fide
reconstruction without insolvency or has an
administrator or a receiver or an
administrative receiver appointed over all or
any part of its assets or a petition is
presented or an order made or a resoluticn
passed for its winding up; or

(d} ~ if, at a meeting of the Council of Management
at which not 1less than half of the Councii
Members are present, a resolution is passed
resolving that the member be expelled. Such a
resolution shall not be passed unless the
member has been given not less than fourteen
clear days’ notice of the fact that the
resolution is to be; proposed, specifyving the
mlsconduﬂt or circumstances alleged to justify
expulsion; and has been afforded a reasonable
0pportun1ty of being heard by or of making
writtern” representations to the Council of
Management. If such a resolution as is
referred to in this paragraph is passed, then
the member shall forthwith cease +to be a
member but without prejudice to the liability
of the member to pay to the Trust any
subscription or other sum owed by him.

The Council of Management may in its discretion levy
subscriptions on all members of the Trust at such
rate(s) as it shall determine and may levy
subscriptions at different rates - on different
categories of members.

Patron

(a) The Council Members may appoint and remove any
person as a patron of the Trust and on such
terms as they shall think fit.

{b) A patron shall have the right to attend and
speak {(but not vote) at any general meeting of
the Trust and to be given notice thereof as if
a member and shall alsc have the right to
receive accounts of the Trust when available
to members.



10.

11.

12.

Gceneral meetings

All general meetings other Han annual general
meetings shall be called ..iraordinary general
meetings.

<

The Council Members may call general meetings and, on
the requisition of members pursuant to the provisions
of the Aact, shall forthwith proceed to convene an
extraordinary general meeting for a date not later
than eight weeks after receipt of the requisition. If
there are not within the United Kingdom sufficient
Council Members +to call a general meeting, any
Council Member or any member of the Trust may call a
general meeting.

Notice of general meetings

An annual general meeting and an extraordinary
general meeting called for the passing of a special
resolution or a resolution appointing a person as a
Council Member shall be called by at least twenty-one
clear days' notice. All other extraordinary dgeneral
meetings shall be called by at least
fourteen clear days' notice but a general meeting may
be called by shorter notice if it is so agreed-

(a) in the case of an annual general meeting, by
all the members entitled to attend and vote
thereat; and

(b) in the case of any o¢ther meeting by a majority
in number of the members having a right to
attend and vote being a majority together
holding not less than ninety-five percent of
the total voting rights at the meeting of all
the menbers.

The notice shall specify the time and place of the
meeting and the general nature of the business to be
transacted and, in the case of an annual general
meeting, shall specify the meeting as such.

The notice shall be given to all the members and any
patron and to the Council Members and auditors.

Proceedings at general meetings

No business shall be transacted at any meeting unless
a quorum 1s present when the meeting proceeds to
business. Twe persons entitlied to vote upon the
business to be transacted, each being a member or a
Proxy for a member or a duly authorised
representative of a corporation, or ten percent of




L/

L/}

13,

14.

15.

16.

17.

18.

the total membership, whichever is the greater, shall
be a quorum.

1f such a quorum is not present within half an hour
from the time appointed for the meeting, the meeting
shall stand adjourned to the same day in the next
week at the same time and place or to such time and
place as the Council Members may determine and if at
the adjourned meeting a quorum is not present within
half an hour from the time appointed for the meeting
the members present shall be a quorum.

The chairman, if any, of the Council of Management or
in his absence some other Council Member nominated by
the Council Members shall preside as chairman of the
meeting, but if neither the chairman nor such other
Council Member (if any) be present within fifteen
minutes after +the time appointed for holding the
meeting and willing to act, +the Council Members
present shall elect one of their number to be
chairman and, if there is only one Council Member
present and willing o act, he shall be chairman.

If no Council Member is willing to act as chairman,
or if no Council Member is present within fifteen
minutes after the time appointed for holding the
meeting, the members present and entitled to vote
shall chose cone of thelr number to be chairman.

A Council Member shall, notwithstanding that he is
not a member, be entitled to attend and speak at any
general meeting.

The chairman may, with the consent of a meeting at
which a gquorum 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 an adjourned meeting other than
business which might properly have been transacted at
the meeting had the adjournment not taken place. When
a meeting is adjourned fur fourteen days or more, at
least seven c¢lear days' notice shall be given
specifying the time and place of the adjourned
meeting and the general nature of the business to be
transacted. Otherwise it shall not be necessary to
give any such notice.

A resolution put to the wote of a meeting shall he
decided on a show of hands unless before, or on the
declaration of the result of, the show of hands a
poll is duly demanded. Subject to the provision of
the Act, a poll may be demanded:-




19.

20.

21,

22.

23,

(a) by the chairman; or

(b) by at least two members having the right to
vote at the wmeeting; or

(c) by a member or members representing not 1less
than one-tenth of the total voting rights of
all the members having the right to wvote at
the meeting:

and a demand by a person as proxy for a member shall
be the same as a demand by the member.

Unless a poll is duly demanded a declaration by the
chairman that a resolution has been carried or
carried unanimously, or by a particular majority, or
lost, or not carried by a particular majerity and an
entry to that effect in the minutes of the meeting
shall be conclusive evidence of the fact without
proof of +the number or proportion of +the votes
recorded in favour of or against the resolution.

The demand for a poll may, before the poll is taken,
he withdrawn but only with the consent of the
chairman and a demand so withdrawn shall not be taken
to have invaldidated the result of a show of hands
declared before the demand was made.

A poll shall be taken as the chairman directs and he
may appoint scrutineers (who need nct be members) and
fix a time and place for declaring the result of the
poll. Tne result of the poll shall be deemed to be
the resolution of the meeting at which the poll was
demnanded.

In the case of an equality of votes, whether on a
show of hands or on a poll, the chairman shall be
entitled to a casting vote in addition to any other
vote he may have.

A poll demanded on the election of a chairman or on a
guestion of adjournment shall be taken forthwith. A
poll demanded on any other question shall be taken
either forthwith or at such time and place as the
chairman directs not being more +than thirty days
after the poll is demanded. The demand for a poll
shall not prevent the continuance of a meeting for
the transaction of any business other than the
guestion on which the poll was demanded. If a poll is
demanded before the declaration of the result of a
show of hands and the demand is duly withdrawn, the
meeting shall continue as if the demand had not been
made.,
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No notice need be given of a poll not taken forthwith
if the time and place at which it is to be taken are
announced at the meeting at which it is demanded. In
any other case at 1least seven clear days! notice
shall be given specifying the time and place at which
the poll is to be taken.

The proceedings at any meeting or on the taking of
any poll shall not be invalidated by reason of any
accidental informality or irregularity in the
convening thereof or otherwise or any want oF
qualification in any of the persons present or voting
thereat.

A resolution in writing executed by or on behalf of
each member who would have been entitled to vote upon
it if it had been proposed at a general meeting at
which he was present shall be as effectual as if it
had been passed at a general meeting duly convened
and held and may consist of several instruments in
the like form each executed by or on behalf of one or
more members.

Votes of members

On a .show of hands every member present in person
shall have one vote. On a poll every member present

bin”person Oor by proxy shall have one vote,

No member may vote on any matter in which he is
personally interested, pecuniarily or otherwise, or
debate on such a matter without in either case the
permission of the majority of the members present in
person or by proxy at the meeting such permission to
be given or withheld without discussion.

No member shall be entitled to vote at any general
meeting unless all monies presently pavable by him to
the Trust have been paid.

A member in respect of whom an order has been made by
any court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental
disorder may vote, whether on a show of hands or on
a poll, by his receiver, curator bonis or other
person authorised in that behalf appointed by that
court and any such receiver, curator bonis or other
person may, on a poll, vote by proxy. Evidence to the
satisfaction of the Council Members of the authority-
of the person c¢laiming to exercise the right to vote.
shall be deposited at the office, or at such other
place as is specified in accordance with the
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Articles for the deposit of instruments of proxy,
not less than 48 hours before the time appointed for
holding the meeting or adjourned meeting at which
the right to vote is to be exercised and in default
the right to wvote shall not be exercisable.

No objection shall be raised to the qualification of
any voter except at the meeting or adjourned meeting
at which the vote objected to is tendered, and every
vote not disallowed at the meeting shall be valid.
Any objection made in due time shall be referred to
the chairman whose decision shall be final and
conclusive.

An instrument appointing a proxy shall be in writing,
executed by or on behalf of the appointor and shall
be in the following form (or in form as near thereto
as circumstances allow or in any other form which is
usual or which the Council Members may approve):-

" THE OPEN SCHOOL TRUST

I/We, '
of
being a member/members of the above named Company,
hereby appoint
of

or failing him,
of ,
as my/our proxy to vote in my/our name(s) and on
my/our behalf at the annual/extraordinary general
meeting of the Company to he held on

19 , and at any adjournment thereof.

-~ -

-

Signed on 19 .

Where it is desired to afford members an opportunity
of instructing +the proxy how he shall act the
instrument appointing a proxy shall be in +the
following form (or in a form as near theretoc as
circumstances allow or in any other form which is
usunal or which the Council Members may approve)-

" THE OPEN SCHOOL TRUST

I/We, ,
of ;
being a member/members of the above named Company,
hereby appoint ,
of '
or failing him, ,
of )
as my/our proxy to wvote in my/our name(s) and on
my/our behalf at +the annual/extraordinary general
meeting of the Company to be helad on

l9 , and at any adjourmnment thereof.



34.

35.

This form is to be used in respect of the resolutions
mentioned below as follows:

Resolution No 1 »for +*against
Resolution No 2 *for *against
*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he
thinks fit or abstain from voting.

Signed on 19 v

The instrument appointing a proxy and any authority
under which it is executed or a copy of such
authority certified notarially or in some other way
approved by the Council Members may:-~

(a) be deposited at the office or at such other
place within the. United ZXingdom as is
specified in the notice convening the meeting
or in any instrument of proxy sent out by the
Trust in relation to the meeting not less than
48 hours before the time for holding the
meeting or adjourned meeting at which +the
person named in the instrument proposes to
vote; or

(b) in the case of a poll taken more than 48 hours
after it 1is demanded, be deposited as
aforesaid after the poll has been demanded and
not less than 24 hours before +the time
appointed for the taking of the poll; or

(c) where the poll is not taken forthwith but is
taken not more than 48 hours after it was
demanded, be delivered at the meeting at which
the poll was demanded to the chairman or to
the secretary or to any Council Member;

and an instrument of proxy which is not deposited or
delivered in a manner so permitted shall be invalid.

A proxy for a member who is entered on the register
of members as being a representative of an
unincorporated association or body may bhe appointed
either by the member or by the unincorporated
association or body.

A vote given or poll demanded by proxy or by the duly
authc "I72d representative of a corporation shall be
valid notwithstanding the previous determination of
the authority of the person voting or demanding a
Poll unless notice of the determination was received
by the Company at the office or at such other place
at which the instrument of proxy was duly deposited
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before the commencement of the meeting or adjourned
meeting at which the vote 1s given or the poll
demanded or (in the case of a poll taken otherwise
than on the same day as the meeting or adjourned
meeting) the time appointed for taking the
PolLl. ‘

Number of Council Members

The minimum number of Council Members shall be three
but unless otherwise determined by ordinary
resolution there shall be no maximum.

Powers of Council Members

Subject to the provisions of the Act, the Memorandum
and the Articles and to any directions given Dby
special resolution, the business of the Trust shall
be managed by the Council Members who may exercise
all the powers of the Trust. No alteration of the
Memorandum or Articles and no such direction shall
invalidate any prior act of the Council Members which
would have been valid if that alteration had not been
made or that direction had not been given. The powers
given by this regulation shall not be limited by any
special power given to the Council Members by these
Articles and a meeting of Council Members at which a
gquorum is present may exercisge all powers exercisable
by the Council Members.

The Council Members may, by power of attorney or
otherwise, appoint any person to be the agent of the
Trust £or such purposes and on such conditions as
they determine.

Delegation of Council Members'®' powers

(a) The Council of Management may delegate any of
its powers or the implementation of any of its
resolutions to any committee.

() The composition of any such committee shall be
entirely in the discretion of the Council of
Management and may comprise such of their
number and such other persons as the
resolution may specify provided that the
number of persons who are not Council Members
shall not exceed the minority of the guorum of
any such committee.

{c) The deliberations of any such committee shall
be reported regularly to the Council of
Management and any rescolution passed or
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decision taken by any such committee shall be
reported forthwith to the Council of
Management and for that purpose every
committee shall appoint a secretary.

{(a) All delegations under this article shall be
revocable at any time.

(e) The Council of Management may make such
regulations and impose such  terms and
conditions and give such mandates to any such
committee or committees as it may from time to
time think fit.

(£f) For the avoidance of doubt the Council of
Management may delegate all financial matters
to any committee and may empower such
committee to resolve upon the operation of any
bank account according to such mandate as it
shall think fit.

The meetings and proceedings of any committee shall
be governed by the provisions of these Articles
regulating the meetings and proceedings of the
Council of Management so far as the same are
applicable and are not superseded by any regulations
made by the Council of Management.

Subject t¢ any regulations or conditions the Council
of Management may impose, the proceedings of a
committee with two or more members shall be governed
by the Articles regulating the proceedings of Council
Members so far as they are capable of applying.

Appointment and retirement of Council Members

At the first annual general meeting all the Council
Members shall retire from office, and at every
subsequent annual dgeneral meeting one-third of the
Council Members who are subject tJ retirement by
rotation or, if +their number is not three or a
multiple of three, the number nearest +to one-third
shall retire from office: but, if there is only one
Council Member who 1is subject +to retirement by
rotation, he shall retire.

Subject to the provisions of the Act, the Council
Members to retire by rotation shall be those who have
been longest in office since their last appointment
or reappointment, but as between persons who became
or were last reappointed Council Members on the same
day those to retire shall (unless they otherwise
agree among themselves) be determined by lot,
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If the Trust, at the meeting at which a Council
Member retires by rotation, does not £ill the wvacancy
the retiring Council Member shall, if willing to act,
be deemed to have been reappointed unless at the
meeting it is resolved not to fill the vacancy or
unless a resolution for the reappointment of the
Council Member is put to the meeting and lost.

No person other than a Council Member retiring by
rotation shall be appointed or reappointed a Council
Member at any general meeting unless:-—

{a) he is recommended by the Council Members; or

(b) not less than fourteen nor more than
thirty-five c¢lear days before the date
appointed for the meeting, notice executed by
a member qualified to vote at the meeting has
been given to the Trust of the intention to
propose that ©person for appointment or
reappointment stating the particulars which
would, if he were so appointed or reappointed,
be required to be included in the Trust's
register of Council Members together with
notice executed by that person of This
willingness to be appointed or reappointed.

Not less than seven nor more than twenty-eight clear
days before the date appointed for holding a general
meeting notice shall be given to all who are entitled
to receive notice of the meeting of any person (other
than a Council Member retiring by rotation at the
meeting) who is recommended by the Council Members
for appointment or reappointment as a Council Member
at the meeting or in respect of whom notice has been
duly given to the Trust of the intention to propose
him at the meeting for appointment or reappointment
as a Council Member. The notice shall give the
particulars of that person which would, if he were so
appointed or reappointed, be required to be included
in the Trust's register of Council Members.

Subject as aforesaid, the Trust may by ordinary
resolution appoint a person who is willing to act +to
be a Council Member either to fill a vacancy or as an
additional Council Member and may also determine the
rotation in which any additional Council Members are
to retire.

The Council Members may appoint a person who is
willing to act to be a Council Member, either to £ill
a vacancy or as an additional Council Member,
provided that the appointment does not cause the
number of Council Members to exceed any number fixed
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by or in accordance with the Articles as the maximum
number of Council Members. A Council Member sO
appointed shall hold office only until the next
following annual general meeting and shall not be
taken into account in determining the Council Members
who are to retire by rotation at the meeting. If not
reappointed at such annual general meeting, he shall
vacate office at the conclusion thereof.

Subject as aforesaid, a Council Member who retires at
an annual general meeting may, if willing to act, be
reappointed. If he is not reappointed, he shall
retain office until the meeting appoints someone in
his place, or if it does not do soO, until the end of

the meeting.

Disqualification and removal of Council Members

The office of a Council MNomber shall be vacated if:-

(a)  he ceases to be a Council Member by virtue of
any provision of the Act or he hecomes
prohibited by law from being a Council Member;

or T

{(b) he Dbecomes bankrupt or makes any arrangement
or composition with his creditors generally;
or

(c) he is, or may Dbe, suffering ifrom mental

digorder and either:-—

(1) he is admitted to hospital in pursuance
of an application for admission for
treatment under the Mental Health Act
1983, or in Scotland, an application
for admission under the Mental Health
(Scotland) Act 1960; or -

{(ii) an order is made by a court having
jurisdiction (whether in the United
Kingdom or elsewhere) in matters
concerning mental disorder for his
detention or for the appointment of a
receiver, curator bonis or other person
to exercise powers with respect to his
property or affairs; or

(d) he resigns his ofiice by notice to the Trust.

Council Members expenses

The Council Members mway be paid all reasonable
travelling, Dbotel, and other expenses properly
incurreda by them in connection with their attendance
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at meetings of Council Members or committees of
Council Members or general meetings or separate
meetings GIf the holders of debentures of the Trust or
otherwise in connection with the discharge of their
duties.

Proceedings of Council Members

Subject to the provisions of the Articles, the
Council Members may regulate their proceedings as
they +think fit. Two Council Members may, and the
Secretary at the request of two Council Members
shall, call a meeting of the Council Members. Notice
of every meeting of the Council of Management stating
the general particulars of all business +o be
considered at such meeting shall be sent by post to
each Council Member at least seven clear days
(excluding Saturdays, Sundays and Bank Holidays)
before such meeting unless urgent circumstances
require shorter notice but the proceedings of any
meeting shall not be invalidated by any irregularity
in respect of such notice or by reason of any
business being considered which is not comprised in
such general particulars. It shall not be necessary
to give notice of a meeting to a Council Member who
is absent from the United Kingdom. Questions arising
at a meeting shall be decided by a majority of
votes. In the case of an equality of votes, the
chairman shall have a second or casting vote.

The quorum for the transaction of the business of the
Council Members shall be two or one third of the
Council Members whichever is the greater.

The continuing Council Members or a sole continuing
Council Member may act notwithstanding any vacancies
in their number but if and so long as the number of
Council Members is less than the number fixed as a
qguorum the Council Members may act for the purpose of
increasing the of Council Members to that number or
of summoning a general meeting of the Trust but for
no other purpose.

The Council Members may appoint one of their number
+o be the chairman of the Council of Management and
may at any time remove him from that office. Unless
he is unwilling to do so, the Council Member soO
appointed shall preside at every meeting of Council
Members at which he is present. But if there is no
Council Member holding that office, or if the Council
Member holding it is unwilling to preside or is not
present within five minutes after the time appointed
for the meeting, the Council Members present may
appoint one of their number to be chairman of the
meeting.
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All acts done by a meeting of Council Members, or of
a committee of Council Members, or by a person acting
as a Council Member shall, notwithstanding that it be
afterwards discovered that there was a defect in the
appointment of any Council Member or that any of them
were disqualified from holding office, or had vacated
office, or were not entitled to vote, be as valid as
if every such person had been duly appointed and was
qualified and had continued to be a Council Member
and had been entitled to vote.

A regolution Iin writing signed by all the Council
Members entitled to receive notice of a meeting of
Council Members or of a committee of Council Members
shall be as valid and effectual as if it had been
passed at a meeting of Council Members or (as the
case may be) a committee of Council Members duly
convened and held and may consist of 'several
documents in the like form each signed by one or more
Council Members.

Secretary

Subject to the provisions of the Act and to Clause 4
of the Memorandum of Association, the Secretary shall
be appointed by the Council Members for such term at
such remuneration and upon such conditions as they
may think fit; and any secretary so appointed may be
removed by thenm.

Regulations

The Council of Management shall have power from time
to time to make repeal or alter regulations as to the
management of the Trust and the affairs thereof as to
the duties of any officers or servants of the Trust
and as to the conduct of business by the Council of
Management or any committee and as to any of the
matters or things within the powers or under the
control of the Council of Management provided that
the same shall not be inconsistent with the
Memorandum of Association or these Articles.

Minutes

The Council Members shall cause minutes to bhe made in
books kept for the purpcse:-

{a) of all appointments of officers made by the
Council Members; and

(b) of all proceedings at meetings of the Trust
and of the Council Members, and of committees
of Council Members, inciuding the names of the
Council Members present at each such meeting;
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and any such minute, if purported to be signed by the
chairman of the meeting at which the proceedings were
had, or by the chairman of the next succeeding
meeting, shall, as against any member or Council
Member of the Trust, be sufficient evidence of the
proceedings.

The seal

The seal shall only be used by the authority of the
Council Members or of a committee of Council Members
authorised by the Council Members. The Council
Members may determine who shall sign any instrument
to which the seal is affixed and unless otherwise so
determined it shall be signed by a Council Member and
by the Secretary or by a second Council Member.

AcCcounts

The Trust may in general meeting impose reasonable
restrictions as to the time at which and the manner
in which the statutory books and accounting records
of the Trust may Dbe inspected by the members but
subject thereto the statutory books and accounting
records shall be open to inspection by the members
during usual business hours.

Notices

Any notice to be given to or by any person pursuant
to the Articles shall be in writing except that a
notice calling a meeting of the Council Members need
not be in writing.

The Trust may give any notice to a member either
personally or by sending it by post in a prepaiad
envelope addressed 1o the member at his registered
address or by leaving it at that address. A member
whose registered address is not within the United
Kingdom and who gives to the Trust an address within
the United Kingdom at which notices may be given to
him shall be entitled to have notices given to him at
that address, but otherwise no such member shall be
entitled to receive any notice from the Trust.

A member present, either in person or by proxy, at
any meeting of the Trust shall be deemed to have
received notice of the meeting and, where requisite,
of the purpose for which it was called.

Proof that an envelope containing a notice was
properly addressed, prepaid and posted shall be
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conclusive evidence that the notice was given. A
notice shall, unless the contrary is pProved, be
deemed to be given at the expiration of 48 hours
after the envelope containing it was posted.

Indemnity

Subject to the provisions of the Act but without
prejudice to any indemnity to which a Council Member
may otherwise be entitled, every Council Member or
other officer or auditor of the Trust shall be
indemnified out of the assets of the Trust against
any liability incurred by him in defending any
proceedings, whether civil or c¢riminal, 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 from
liability for negligence, default, breach of duty or
breach of trust in relation to the affairs of the
Trust, and against all costs, charges, losses,
expenses or liabilities incurred by him in the
eXecution and discharge of his duties or in relatien
thereto.

Winding—up

The provisions of clauses 6 and 7 of the Memorandum
of Association relating to the winding-up or
dissolution of the company shall have effect and be
Observed as if +the same were repeated in these
Articles.
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2438525

I hereby certify that

THE OPEN SCHOOL TRUST

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 1 NOVEMBER 1989

M v

M. ROSE

an authorised officer



