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(o) Here inserb:
« A Solicitor of the
“S8uprome Court "
{or 4n Sealland “a
Bolicitor ") engn.god
*in tho formation"

or
9 A person named
“in the Artioles of
" Agsoociotion as 2
“Dirootor or
“ Boeorotary™.

F,. .. Aucus Davidson Hevat

*

of 0=12, Cheapaide in the City of
Sondon
Do solemuly and sincerely declare that L am (%) a Soliecitor

of the Supreme Court engaged in the formation

B

of ATTAWTIC COLLEGE (UNITED KIWEDOM )

Limited,

And that all the requirements of the Compsanies Act, 1948, in respect of
matters precedent to the registration of the said Company and incidental
thereto have been complied with, And I make this solemn Declaration
conscientiously belzieving the same to be true and by ﬁtue of the provisions

of the Statutory Declarations Act, 1836.

Declared at_LL - //4 /D /K Kaueé_ \

47 |
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one thousand nine hundred and, sixty

day of Qctoher
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(COAT OF ARMS)
CERPTRICATE OF INCORPORATION

1 HMEREBY CEPTTFY, that
ATLANTIC COLIBGE (UNZIED KINGDOM) LIMITwD
is this day Incorporated uuder the Companies Act, 1948,

emd that the Company is LIMITED.

Given under my hand at London, this day
of One Thousand Nine Hundred amd Sixty.

Registrar of Companies.
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1, The name of the Company (hereipafter called "ihe -

Gompany") is WATTANTIC COTLLEGE (UNITED KINGDOM) LIMITED".

2. The Registered 0ffice of the Company will be
situate in England.

3 () The objeet for which the Company 1is
established is ‘the advanc ement _of education and le arning
and in particular ihe education of youth in leadership,
loyalty., responsibility and respect for and understanding
of human dignity life and rights and for that purpose %o
own and operate educational establishments and facilities.

(b) Withouwt prejudice %o the generality of the
foregoing, the Company may in carrying oub the said objects:i-

(i) Purchase, 4ake on lease 0T in exchange, hire
or otherwise acquire any real or personal prope Ty
and’ construct, maintain and alter any building
or erections.

(41) Pay or provide for gcholarships prizes and other
awards, . '

(iii) Borrow-or redise money upon such terms as Iy e
deemed advisable, and in particular by the
iggue of bonds, debentures, bills of exchange,
promissory notes ox other obligations or
securities of the Company ox by mortgege oTr
charge of all or any part of the propexty of
+he Company.

(iv) Invest any moneys of the Company, nod 4mme diately
required in guch manner or on guch security as
may from time to time be determined.

(v) Prepare, edit, print, puwblish, issue, acquire and
" girculate or dis tribute books, YapeITs, periodicals
and other literary materials and films and
;,>_mechanical and other models and equipment and

s Vi egtablish, form and waintain exhibitions,

- uﬁﬁg\;\ of; Literature, statistics, exhibits and information

Qs ,'i‘.é’la'l:ing to education in all its brenches but only
Ttor pursuing the educationsl and charitable work

" A¥of the Company. '

A T
N -

; , G\\Q’M b Cﬂ.f:i‘:braries, museums and collections and displays

Grant pensions or gratulties to any person or

("“ persons who my be or have been officers OT

servants in any capacity of the Company ox the
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(vii)

(viii)

{ix)

(x)

4.

relations, connections or depend%nts 32 any
such persons, and meke payments towalr

insurance in respect of such persons or their

relations, connections oOr depenaants,_and

suhscribe or guarantee money for charitable
objects.

Eatablish, maintain, control and menage

ranches of the Company in The United Kingdom
ond elsewhere as may Seel expediend, and from

time to time determine the qonstitution?
rights, privileges, obligations and duties of
such branches, and when thought fit, dissolve
and modify the same.

Sell, let, manage, lease, dispose of, or turn

to account all or any of the property or agssets

of the Company.

Pay all expeunses, preliminary or incidental
to’ the Tormation of the Company and its
registration.

Do all such other lewful and charitable things

for the purposes of attaining the above
objects or any of them. Provided that the
Company shall not support with its funds any

object or endeavour to impose on OI procure to

be observed by its members or others any
regulation, restriction or condition which if

an object of the Company would make it a Trade
Union. Provided also that in case the Company

chall take or hold any property subject to the

jurisdiction of the Charity Commissioners for /
England and Wales or Ministry of Education,

the Compeny 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 the Company shall be chargeable for such
property as may come into their hands, and
shall be snswerable and accountable for their
own acts, receipts, neglects and defaults, and

for the due administration of such property in

the same manner and to the same extent as they
weuld as such Council have been if mo

incorporation had been effected, and the

incorporation of the Company shall not diminish
or impair any control or authority exercisable

by the Chamcery Division, the Charity

Commissioners or the Minister of Educstion over

gueh Council, but they shall, as regards any

such property, be subject jointly and separately
to such contrel or authority, as if ‘the Company

were not incorporated. In case the Compan
shall take or hold any property which ma§ bg
subject to any trusts, the Company'shall only
deal with the same in such menmer as allowed
by law having regard to such trusts.

The income and property of the Company, whence-

soever derived, shall be applied solely towards the

promotion of the objects of the Company as set forth in

this Memorandum of Association; and no portion thereof

ghall he paid or transferrved directly or indj
way of dividend, bonus or otherwise %owsoégiirggﬁ$g§ gg

profit, to the members of the Company.
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Provided that nothing herein shsll prevent the
payment, in good faith, of reagonable and Proper
remuneration to any officer or servant of the
Gompany or to any member of the Company, in
return for eny service actually rendered to the
Company, nor prevend the payment of interest
at s rate not exceeding 6 per cent. per annum
on money lent or reasoneble and proper rent
for premises demised oY let by any member to ‘the
Company; but so tha't no member of the Gouncil of
the Company shall be appointed to any salaried
office of the Company, oIr any office of the
Coupany peid by fees, and that mno renuneration
or other benefit in mouey oY mONEys worth shall
be given by the Company %o any member of such
Gouncil except repayment of out-of-pocket
expenses and interest at the rate aforesaid on
money lent or reagonable and Pproper rent for
premises demised, Or 1et to the Company, provided
that the provision las? aforesaid shall not apply
to any payment to any company of which a uember
of the OGoumcil may be a member and in which such
member shall not hold more then one~hundr=adth
part of the capital, and such menber shall not be
bound to account for any share of profits he may
receive in respect of any such payment.

5 The 1iability of the members ig limited.
v
6. Every member of the Company underiakes

to contribute. to the assets of the Company in the
event of its being wound up while he is a member,

or within one year after he ceases to be a memberﬁy

for payment of the debts and liabilities of the
Companywcontracted before he ceases to be @
member, and of the cosse, charges eand expenses
of winding-up, and for the adjustment of the
rights of the comtributories among themselves,
guch amount as may be rvequired not exceeding £1.

Te If upoun the winding-up or digsolubion of
the Company there remaing, after the gatisfaction
of a1l its debts and 1iabilities, any property
whatsoever, the saue shall not be paid to or
digtributed among the members of ‘the Company,
but shall be given or trangferred to some other
ingtitution or institutions, having educational
objects and which shall prohibit the distribution
of its or their income and property gmongst its
or their members to an extent at least as great
ag is imposed on the Company under or by virtue
of Clause 4 hereof, such institution or
institutions to be determined by the members
of the Coumpany at or before the tiue of
dissolution, and if end so far as effect cannot
be given to ‘the aforesaid provision then to some
charitable object. .

B prue asccounts shall be kept of the sums
of money received and expended by ‘the Company
and ‘the matters in respect of which such receipts
and expenditure tale place, and of the property,
credits and 1lisbilities of the Company, and,
gubject to auy reasonable restrictilions as to
the time end mammer of inspecting the sawe that




may be imposed in accordance with the regulations of
the Compeny for the time being in force, shall be open
to the inspection of the members. Once at least in
every year the sccounts of the Company shall be
examined and the correctness of the income and

j expenditure account and balance sheet ascertained by ,
L one or more properiy gqualified Auditor or Auditors. -
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WE, the several persons whose mnames and addgfﬁ%
are subscribed, are desirous of heing formed into’a
compeny in pursuance of this Memorandum of Association.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

Lrees o Cuiown. A5 wy crittias I
)\ \\t«\ (predon. E- <. % Meccha . b gﬂuf“?"
% Zzﬂé./éuwx M’Wu‘ L s

P g ie

mmm Tobm. Yowvre Ao Wele
Froguad  Wop Londm. N.W. 3

M MM\-UV‘&-O- . _W"
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b Jel ey Sl G T FLdl Chetren
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DATED the D~ day of Oy 8bn , 1960.

WITNESS o the above Signatures:—
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COMPANY LIMITED BY GUARANTEE AND
TOT BAVING A SHARE CAPITAL
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ARTICLES OF ASSOCIATION
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INTERPRETATION
1. Iin these Articles i~

t4he Act! means the Companies Act, 1948
wthe seal! means the common seal of the Company.

tgeeretary” means any person appointed to perform
the duties of the aecretary of the Company.

nihe Hnited Kingdom" means Great Britain and
Northern Ireland..

Expressiors peferring to writing shall, unless
the contrary intention appears, be construed
as including references to printing, litho-
graphy, photography, and other modes of
gepresenting or reproducing words in a visible
Orm.

Unless the context otherwise requires, words or
expressions contained in these articles shall
beay the same meaning as in the Act or any
statutory modification thereof in forgce at the
date _at which these articles become binding on
the Company.

MEMBERS.

5, The number of members with which the Company ’
proposes %o be registered is unlimited.

%, The subscribers to the memorandum of association
and such other pexrsons os the Council shall admit to
membership shall be members of the Company.

GENERAL MEETINGS.

4.  The Company shall in each year hold a general
meeting as its sarnual general meeting in addition to any
other meetings in that year, and shall specify the
meeting as such in the notices calling it; and not more
than fifteen months shall elepse between the date of one
eymual general mee ting of the Compeny and that of the
next. Provided that so long a8 the Company holds its
f£irst annual general meeting within eighteen months of
ite incorporation, it need mot hold it in the yesr of 1its
incorporation or in the following year. The annual
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geﬁeral meet;i.hg shall be held at such time and place
as the Council shall appoint.

5, All general meetings other than amnual general
moetings shall be called extraordinary genersal
meetings.

6. The Council may, whenever they think fit, comvene
an extraordinary general meeting, and extraordinary
general meetings shall also be convened on such
requigition, or in defauwlt, may be convened by such
requisitionists, as provided by section 132 of the
Act. 1If at any time there are not within the United
Kingdom sufficient members of the Council capable of
acting to form a quorum, any member of the Council or
any ‘two members of the Company may convene an extra~
ordinary general meeting in the ssme manneyr as nearly
as possible as that in which meetings may be convened
by the Council. “

NOTICE OF GENERAL MEETINGS.

7. An ammual general meeting and a meeting called
for the passing of a special resolubion shall be ¢ 11led
by twenty-one days' notice in writing at the leas ,, and
a meeting of the Company other than an annual general
meeting or & meeting for the passing of a special
resolution shall be called by fourteen days' notice in
writing at the least. The notice ghall be exclusive -of
the day on which it is served or deemed to be served
and of the day for which it 3s given, and shall epe cify-
the place, the day and the hour of meeting and, in case
of special busineass, the general natuxe of that business,
and shall be given in manner hereinafter mentioned, or
in such other merxmer, if any, as may be prescribed by
the Company in general meeting, to such persons as are,
under the erticles of the Company, entitled to receive

such notices from the Company:

¢

Provided that a meeting of the Company, shall
notwithetanding that it is called by shorter notice than
that specified in this article be deemed to have been
duly cslled if it is so agreed ~

(a) 1in the case of a meeting called as the anmual

general meeting, by all the members entitled to
gttend ‘and vote thereat; and

(p) in the case of any other meeti by & majori

. in number of the members havingg él. rsirght 'bg w
attend and vote at the meeting, belng a majority
together representing not less than ninety-five

per cent. of the total voting right
meeting of all the members. g xights &t that

8. ., The accidentel owirsion to give notice of a
meeting to, or the non-receipt of notice of a meeting
by any person entitled to receive notice shall not !
invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEBRTINGS.

9, All business shall he deemed s i i
transacted at an extraordinary generalp;g:%n;hagnés
also all that is transacted at an annual generé:l.
meeting, with the exception of declaring e dividend
the consideration of the accounts, balance sheets, Zmd
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the reports of the Council and i b M
: . auditors, the election of
members of the Council in the place of %hose retiring

and +the appointment of ST
of the auditors, , and the fixing of the remuneretlon

10, No business shall be transacted at an;

¥y general
mleleﬁi?}g, unless a quorum of members is present et the time
when the meeting proceeds to business; save as herein

otherwise provided, three members present in person shall
be a quorunm.

11, If within half an hour from the time appointed
for the meeting a quorum is not present the meeting, if
convened upon the requisition of members, gh.all be
dissolved; in any other case it shell stend adjourned
to the same day in the next week, at the seme time and
place, or to such other day and at such other time and
place as the Councll may determine, and if at the
adjourncd meeting a quorum is not present within half en

hour from the +time appointed for the meeting the members
present shall be a quorum.

12, The chairmen, if any, of the Council shall
preside as chairman at every general meeting of the
Gompeny, or if there is no such chairman, or if he shall
not be present within fifteen minutes after the time
appointed for the holding of the meeting or is unwilling
43 act the members of the Council present shall elect
one of their mumber to be chairman of the meeting.

13. If at any meeting no member of the Cowncil is
willing $o act as chairman or if no member of the Council
is present within fif teen minutes after the time appointed
for holding the meeting, the members present  shall choose
one of their number to be chairman of the meeting.

14. The chaiman may, with the comsent of any meeting
at which & 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 adjournsd meeting other than the business left
unfinished at the meeting from which the adjournment took
place.

When a meeting is adjourned for thirty days or
more, notice of the adjourned mee ting shall be given as
in the case of an original meeting, Save as aforesaid
it shall not be necessary o give any notice of an
adjournment or of the business to be transacted at an

ad journed meeting.

15 At any general mee'ting & resolution put to the
vote of the meeting shall be decided on a show of hands
unleés‘ a poll is (before or on the declaration of the
result of the show of hands) demanded -

(a) by the chairman;j oX

(p) by at Least three members preseni in person orkhy
proxy; or

smber or members present in person or by
() bgoigrlyaﬁd represeniing not less then one-tenth of
the total voting rights of all the members having

the right %o vote at the meeting.
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Urdess & poll he B8O demanded a declaration by the
chairman that a resolution has on g phow of haniés
been carried or carried unanimously, or by 2
particular majority, Or logt und an eutry to that
affect in the book containing the mimtes of pro-
ceedings of the Cowpany shall be conclupive evidence
of the fact without proof of the number or proporfion
of the votes recorded in favour of or uwgainst such
resolution., The demand for & poll may be withdr - m.

16. Except as provided in article 18, if 2 poll
35 duly demanded it shall be taken in such mammer as
the chairman directs, and the result of the poll shall
be deemed to be the reselution of the meeting &t which
the poll was demanded.

17. In the cagse of an equality of votes, whether
on & ghow of hands or on a poll, the chairman of the
meeting at which the show of hands takes place or at
which the poll is demanded, shall be entitled fo a
second or casting vote

18. A poll demanded on the election of a chaiman,
or on a gquestion of adjournment, shall be taken forth-
Fith. 4 poll demanded on any other question shall be

taxen at such time as the chairman of the pesting \

ddirects, and any business otber than that upon which &
poll has been demanded mey be proceeded with perding
<he taking of the poli.

19. Subject to the provisions of the Act 2 resolu~
+ion in writing signed by all the members for the time
being entitled to receive motice of and to attend and
vote at general meetings {or being corporations by
their duly suthorised representatives) shall be as
valid and effective as if the same had teen passed &t
a genersl meeting of the Company duly convened and held.

VOTES OF MEMBERS,

20, Fvery member shall have one vote.

23, A member of unsound mind, oxr in respect of whom
an order has been mede by eny court having jurisdiction
in lunecy, mey v0'_te, whether on & show of hands or on &
poll, by nis comittee, receiver, curator bonis or other
person in ":;he nature of 2 committee, receiver or curator
bonis eppointed by that court, and any such ccmmittee,

refeiver, curator bonis or other person may, on a poll,
vote Dy proxy.

22. Ho member shall be entitled to vote at an
ggneral meeting unless all mone esently na'e.'blg b
hin to the Company have been paﬁ.pr v Y

23, On & poll votes ma N . )
or by DIoxTY¥. ¥ be given eithexr personzlly

24 The instrument a inti

24, g poointing & proxy shall be in

Wrintlng _umler the hand of the apnoint:gr og of his

i‘boon_m? duly euthorised in wriling, or, if the

t:g;go::;;n g:: 3%3 e coi'gora't;lon, either under seal or under

e of an Ef.'.lcer or atiorney duly authorised.
Proxy need not be & member of the Compeny.

iy Ins e : 2 .
25. i3 inswrument appeinting & proxy and the power

e e
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2:5; 22';22%&,&@1- Oth?"‘..a‘“‘th"rity, if any, under which it

o Bt nardty ahnoturn.ally certified copy of that power

oF the f‘omna;.ns all Ee deposited at the registered office

Kingdc:mja,m" § or a% such other place within the United

cormenin ~t'i118 ?PB"Eifled for that purpose in the notice

S o h ig,'“eei'_iﬂ%, mot less than 48 houre before the

whioh olding the meeting or adjourned meeting at

vote o;;al-e 19?.'“‘2"“ pamed in the instrument proposes to

Yof ? 'b}i’l 1-_--.,_l~he czse ot a poll, not less than 24 hours
ore the tir? appointed for the taking of the poll, and

:I; S-rzi?\éﬂ:t the instrument of proxy shall not be treated

26. An instrument appointing a proxy shall be in the

fOlli?thng form or a form as near thereto as circumsiances

N ATLANTIC COILEGE (UNITED KINGDOM) LIMITED.

I/WE

gi‘

in the county of , being & member/members
of the above named Company, hereby appoiny

. of

or failing him of

. . as my/our proxy to
vote for me/us on my/our behelf at the [amual or
extraordinary, as the case may be ] general meeting
of the Company to be held on the day of

19 , and at any adj ournment thereof.

Signed this day of 19 "
27. Where it is desired to afford members an
opportunity of voting for or sgainst a regolution -the

instrument appointing a proxy shall be in the-following
form or & form as nNear thereto a8 circunatances admit -

"ATLANTIC COLLEGE (UNITED KINGDOM) LIMITED.

IéWE,

)

in the county of , being a member /me mbers
of the above naned Go?pany, hereby appoint

. ) o

or failing him © of

. as my/ovxr proxy to
vote for me/us on ay/our behalf at the (annual or
extraordinary, &8 the case may bel general meeting
of the Company to be held on the _gday of

19 , and at any adjournment thereof.

Signed this day of 19 -,

mhis form is to be used*%ﬂi the resolution.

8
Unless otherwise ingtructed, the Proxy will vote a8
e thinks fit.

#gypike out whichever is not desired"

The instrument appointing & PIOXy ghall be deemed
0 %g;qfer authority o demand or join n ¢epending & poll.

29.

A vote given 4 accordance with the ‘terms of an
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instrument of proxy shall pe velid notwithstan

the previous dga*bh or insanity of the pr:}.ncipal or
revocation of the proxy or of the authority under
which the proxy was executed, provided that no
intimation in writing of such death, insanity or
revocation as aforesaid shall have been received by
the Company at the office before the comencenent
of the meeting oOr adjournsd meeting at which the
proxy is used.

COXPORATIONS ACTLNG BY REPRESENTATIVES
AT MEETINGS. .

30, Any corporation which is & member of the
Company may by resolution of its diregtors or other
governing body authorise such person a8 it thinks f£it
to act as its representative at any meeting of the
Company, and the person S0 authorised shall be entitled
to exercise the same powers On behalf of the ¢orpora-
tion which he represents as that corporation could
exercise if it wexe an ipdividual member of the
Company.

COUNCIL.

31. The number of members of the Council shall
not exceed 40 and the nemes of the first members of
the Council shell be determined in writing by the
subseribers of the memorandum of association or a
ma jority of them.

32, The members of the Council shall be entitled
to be paid all travelling, hotel and other expenses
properly incurred by them in attending and returning
from meetings of the Councll or any comittee of the
- Council or general meetings of the Company or in
connection with the business of the Company but shall
not be entitled to any remuneration for their services
as members of the Council.

BORROWING POWERS.

33. The Council nmey exercise all the powers of
the Company to borrow money, and to mortgage or charge
its wndertaking and property, or any ypart %thereof, and
%o issue dehentures, debenture stock and other
gsecurities, whether outright or as security for any

debt, liabllity or obligetion of the Company o f an
fhird perty. 8 mpeny o o &ny

POWERS AND DUTIES OF THE COUNCIL.

54, The business of the Company shall be managed
by the Council who may pay all e@egses incurred i%
promoting and registering the Company, and may exercise
all such powers‘of the Company as are not, by the Act
or by thgse articles, required to be exercised by the
Company in general meeting, subject nevertheless to
the provisions of the Act or these articles and to such
reguZ_La@n.ons, being not inconsistent with the aforesaid
provisions, as way be prescribed by the Company in
general meeting; bub no regulation made by the Company
in general meeting shall invalidate any prior act of
the Council which would have been valid if that
regulation had not been made. '

35. The Council may from time to time and at any



vime by power of atternesy ¢ ;
2y eppoint any compsn firm or

gf‘r?-%gior body of persons, whether nomina?éedyéirectly
o ree‘bl_y by the Council, to be the attorney Oor
suehrn@yss of the Company for such purposes and with
e powers, authorities and discretions (not exceeding

ose_vested in or exercisable by fhe Council under thesse
srticles) and for such psriod 4nd subject to such
conditions as they may think £1%, and any sueh powers of
attorney may contain such provisioms for the protection
and convenience of persons dealing with any such attorney
as the Council may think fit and may also authorise any
such attorney to delegate all or any of the POWETS,
authorities and discretions vested in him.

%6, A1l cheques, promissory notes, drafts, bills of
exchange and other negotisble imstruments, and all
receipts for moneys paid to the Companys, shall be signed,
drawn, accepted, endorsed, or othzrwise executed, &8 the
case may be, 1n such mennmer as the Council ghall from
time to time by resoclution determine.

37 The Council shell cause mivntes to be made in
books provided for the purpose -

() of all appointments of officers made by the
Council;

(b) of the yames of the members of the Council
present at each meeting of the Council and of
any committee of the Council;

(¢) of all resolutions and proceedings at all meetings
of the Company, and of the Council, and of
committees of the Councils

and every member of the Council present at any meeting of
the Council or committee of the Gouncil shall sign his
name in a book to be kept for that purpose.

DISQUALTFICATION OF COUNCIL.

%8. the office of 2 nember of the Council shall be
vacated if he:

without the copgent of the Company in genersal
(&) meeting holds any office of profit under the
Company; OT ‘

: g pankrupt oT makes any arra:ngement' or
(b) ggglglggition with his creditors generally; oOT

. prohibited from being & girector of any
(e) gz;;:;;; %y reason of any order made under
gection 188 of the Act; oT

(4) ‘becomes of unsound mind; OF

{e) resigns nis office by notice in writing %o the
. Company: OF

aple of being appointed 2 director
(£) 3?33; ggmgg.n;a%y virtue of section 185 of the Act;

ctly or jpdirectly jnterested in any
(&) %Eén(’ibji-git w%.rth the Company ar_:d fails to d%;:iardeb
¥ne nature of pis interest 1n mepner reguiread by

gection 199 of the Act.
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A member of the Council shall not vote in respect
of any contract in which he ipg interested or any matter
arising thereout, and 1f he does so vnte his vote shall
net be counted,

ROTATION OF COUNCIL

39, At the first annual general meeting of the
Company all the members of the Council shall retire
from office, and at the annual general meeting in every
subsequent year one-third of the members of the Council
for the time being, or, if their number is not three or
8 multiple of three, then the number nearest one-third,
shall retire from office.

40. The members of the Council to retire in every
year shall be those who have been longest in office
since their iast election, but as between persons who
became members of the Council on the same day those 1o
retire shall (unless they otherwise agree among them-
gelves) be determined by lot.

4. A retiring member of the Couneil shall be
eligible for re-election.

42. The Compeny at the meeting at which a member
of the Council retives in manner aforesaid may Fill
the vacated office by electing a person thereto, and
in default the retiring member shall, if offering
himself for re-election, be deemed to have been re-
elected, unless at such meeting it is expressly
resolved not to fill such vacated office or unless a
resolution for the re-election of such member shall
have been put to the meeting and lost,

43, No person other than a member of the Council
retiring at the meeting shall unless recomnended by
the Council be eligible for election to the office of
a member of the Council at any general meeting unless,
not less than three nor more than twenty-one days
before the date appointed for the meeting, there shall
have been left at the registered office of the Company
notice in writing, signed by a member duly qualified
to attend and vote at the meeting for which such
notice is glven, of his intention to propose such
person for election, and also notice in writing signed
by that person of his willingness to be elected.

44, The Company may from time to time by ordinary
resolution increase or reduce the number of members of
the Council, and may also determine in what rotation
the increased or reduced number is to go out of office.

45. The Council shall have power at any %ime, and
from time to time, to appoint any person to be a member
of the Councll either to f£ill a casual vacancy or as an
addition to the existing Council, bubt so that the total
number of menmbers shall not at any time exceed the
number fixed in accordance with these articles. Any
member of the Council so appointed shall hold office
only until the next following anmnual general meeting,
and shall then be eligible for re-election, but shall
not be taken into account in determining the members of

the Council who are to retire by rotation at such
meeting.
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46, The Company may 1 i oy ;
: ¥ by ordinary resolution, of which

igg%jg‘z-% 51212310; bas been given in agordance with
Sefore 4 of the Act, remove any member of the Council
e € expiration of his period of office notwith-
e tn 11’18ta113‘3h1ng in these articles or in any agreement

ween the Company and such member of the Council. Such
rem%val shall be without prejudice to any claim such
member of the Council may have for dsmsges for breach of
any contract of service between him and the Company.

47. The Company may by ordinary resolution appoint
another person in place of a membegyof the Gouncigpremoved
from office under the immediately preceding article.
Without prejudice to the powers of the Council under
article 45 the Company in general meeting may appoint any
person %0 bo a member of the Council either to fill a
casual vacancy or ag an additional member of the Council.
The person appointed to fill such vacancy shall be subject
to retirement at the same time as if he had become a
member of the Council on the day on which the -member of

the Council in whose place he is appointed was last
elected a member.

PROCEEDINGS OF COUNCIL.

48, The Council may meet together for the despatch of
business, adjowrn, and otherwise regulate their méetings,
as they think fit. Questions arising at any meeting shall
be decided by a majority of votes. In the case of an
equality of wvotes the chairman shall have a geéond or
casting vote. A member of the Comeil may,.'and the
gecretary on the requisltlon of a member of the Council,
shall at any time summon & meeting of the ouncil. It
shall not be necessary to give notice of & meeting of the
Council to any member of the Couneil for %hé time being
absent from the United Kingdom,

49. The quorum necessary for the transaction of +the
business of the Council may be fixed by the Cduncil, and
unless so fixed shall be two.

50. The continuing members of the Couwcil may de¢t
notwithe tanding any vacancy in their bady, but, if and so
long as their number is reduced below the number fixed
by or pursuant to the articles of the Company as the
necessary quorum of members, the continuing members or
members of the Council may act for the purpose of
inereasing the number of members to that number, or of
summoning a general meeting of the Company, but for no
other purpose. .

3. e Council may elect a chairman of their meetings
andsjcietexglilne the periog for which he is to hold office;
but, if no such chairman is elected, ox if at any meeting
‘the chairman is not present within fiye.minutes after the
time . appointed for holding the same, the members of the
Gouncil present may choose one of their number to be

chairman of the meeting.

11 pay delegate any of their powers o
comg:?n’.cteeghgogggg?cing o% such member or members of their
body as they think fit; any comittee so formed shall
in the exercise of the powers 80 de]_.egated conforn to any
regulations that may be imposed on it by the Council.

53 A oommittee may elect a chairman of its mee tings;
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if no sucﬁ chairman is elected, or if at any meeting

the chairman is not present within five miputes after

the time appointed for holding the same, the members

present may choose one of their number to be chairman

of the meeting.

54, A committee may meet and adjourn as it thinks
proper. Questions arising at any meeting shall be
determined by a majority of votes of the members
present, and in the case of an equality of votes the
chairman shall have a second or casting vote,

55. All acts done by any meeting of the Council
or of & committee of the Council, or by any person
acting as & member of the Council, shall notwithstand-
ing that it be afterwards discovered that thexre was
some defect in the appointment of any guch member or
person acting as aforesaid, or that they or any of
them were disqualified, be as valid as if every such
pergon had been duly appointed and was gualified to
be a member of the Council.

56. A resolution in writing, signed by all the
members of the Council for the time being entitled %o
receive notice of a meeting of the Gouncil, shall be
ag valid and effectual as if it.had been passed at 2
meeting of the Cowcil duly convered and held.

SECRETARY .

57. The secretary shall be appointed by the
Council for such term, at such remuneration and upon
such conditions as they may think fit; and any
secretary so appointed may be removed by them.

58. A provision of the Act or these articles
requiring or suthorising & thing to be done by or-to
a member of the Council and the secretary shall not
be satisfied by its being done by or to the saue
person acting both as member of the Council and as,
or in place of, the secretary. .

THE SEAL,

59. The Council shall provide for the safe
custody of the seal, which shall only be used by the
authority of the Council or of a committee of the
members of the Council authorised by the Council in
that behalf, and every instrument +0 which the seal
shall be affixed shall be signed by a memter of the
Council and shall be countersigned by the secretary
or by a second member of the Council or by some other
person appointed by the Council foxr the purpose.

ACCOUNTS.

60. The Councll shall cause proper books of
account to be kept with respect to -

(a) all sums of money received and expended by
the Company ard the matters in respect of
vhich the receipt and expenditure takes place;

(b) &all sales and purchases of goods by the
Company; and

e i
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(¢) the assets armd limbilities of the Company.

Proper books shall not be deer

emed to be k
aii nottkept such books of account as arz ngggségrghige
gf e & true and fair view of the state of the Company's
affairs and to explain ite transactions.

6l . The books of account shall be ke
t at the
{ig%sgerzd office of the Company, or, Buﬂgect to section
x 7(3) o the Act, at such other place or places as the
ouncili thinks ?it, anl shall always be open to the
inspection of the members of the Council.

62, The Council shall from time to Ti determine
whether and to what extent and at what tgzgz ang ;ﬁgces
and under what conditions or regulations the accounts and
books of the Company or any.of them shall be open o 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 Company except as conferred by statute or

authorised by the Council or by the Company in general
meeting. .

] 65. - The Gouncil shall from time to- time in accordance
with sections 148, 150 and 157 of the Act, cause to be
prepared and to be 1aid before the Company in general
meeting such profit and loss accounts, balance sheets,

group sccounts (if any) and reports as are referred to
in those sections.

64. A copy of every belance sheet (including every
document required by law to be armexed thereto) which is
to be laid before the Company in general meeting, to gether
with a copy of the auditor's report, shall not less than ‘
twenty-~one days pefore the date of the meeting be sent to
every member of, and every nolder of debentures of, the
Company. Provided that this article shall -not require a
copy of those documents to be sent to any person of whose
address the Company 18 not aware or to more than.one of
the joint holders of any debentures.

AUDIT.

65, Auditors ghell be appointed and thelixr duties
regulated in accordance with sections 159 to 162 of the
Act. : '

NOTICES.

66. A notice may be given by the Companly to any member
pither personally or by sending it by post @o him or to
hie registered anddress or (if he has 1o registered address
within the United Kingdom) to the address, if any, within
the United Kingdom gupplied by him %o the_Company for the
giving of notice 4o him. Where & notice is sent by post,
service of the notice shall be deemed to be effected by
proyerly addressing, prepaying and posting & 1ett§r
aontaining the notice, and to have been gffected in the
ecase of a notice of & meeting at the.explration of ?4 hours
after the letter containing the same is posted, and in any
gther case &t the time at which the letter would be
delivered in the otdinary course of post.
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. 67, Notice of evefy general meeting shall.be glven
in any mamer hereinbe fore authorised to -

(a) every member except those members who (having
no registered address within the United Kingdom)
have not supplied to the Company an address
within the United Kingdom for the giving of
notices to them;

(b) every person being a legal personal representative
or & trustee in bankruptey of a member.where the
membexr but for his death or bankruptey would be
entitled to receive notice of the meeting; and

(c) ‘the auditor for the time being of the Companj.

No other person shall be entitled to receive notices
of general meetings.
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Cevtificate of Fncorporation

¥ Brereby Cectifp, oe

ATLARTIO COLIEGE (UNITED RIHGDOM) IIULITED

is this day Incorporated ander the Companies Act, 1948, and that the
Company is Limited.
Given under my hand at London this Twentieth day of

October One Thousand Nine Hundred and Sixty

ASEr e " Registrar of Companies.

received by
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‘ PHE COMPANIES ACT, 1948

COMPANY ITUITED BY GUARANTER
WivBOUL A SHARIE GAY ITAL

SPECIAL RESOLUTION
- of -

ATTANTIC COTLLEGE {UNITED KINGDOM) LIMITED

Pagsed llfh January, 1962

e

A% the First Annual General Meeting of the Members
of the sbove-named Company duly comvened wn&*ﬁﬁfa”éf
Denmaxrk House, 7L/72 Piccadilly, London, W.l. on
Thursday, llth January, 1962 the following Regolution
was duly passed as 8 SPECIAL RESOLUTION :—

RESQLUTION

That the Articles of Associatinn of the Company
ve altered by deleting therefrom Article 52 and
gubstituting therefor the .following new Article:~-

w52, The Council may from time to time appoint
committees comsisting of such member or members

of their body or otherwige as they think £it,

and may delegate any of their powers to any guch
committee, and fyom time to time revoke any guch
delegation and discharge eny such committee
wholly or in part. Any committee S0 formed
shall, in the exercise of the powers S0 delegated,
conform to any regulations thet mey from time %o
time be imposed upon it by the Council."
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THE COMPANIES ACT, 1948 PN

COMPANY LIMITED BY GUARANTEE
"SEARE CADITAL

o “WOMHO0T & ¢

SPECTAL RESOLUTICN
- of -

ATLANTIC COLIEGE (UNITED KINGDOM) LIMITED

Passed 11lth April 1962.

AT an EXTRAORDINARY GENERAL MEETING of the Members
of the above-named Company duly convened and held at
Dermark House, T71/72 Piccadilly, London, W.l. on

Wednesday, 11th April, 1962 the following Resolubion was
duly pasesed as a SPECIAL RESOLUTION :-
RESOLUTION
Thet the Articles of Associmtion of the Company
be altered by deleting therefrom Article 31 and
substituting therefor the following new Article:-

131, The number of members of the Council
shall not- exceed 50".

) X N\ ot

cretary.
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WITEOUT A SHARE CAPITAL

SPECIAL RESOLUTION
- Of =

ATLANTIC COLLEGE (UNITED KINGDOM) LIMITED

Passed 24th May, 1966

AT an $XTRAORDINARY GENERAL MEETING of the Members
of the above~named Company duly convened and held at the
Great Westeﬁn‘Royal Hotel,  Paddington, London W.2., on

Tuesday, 2l4th May 1966. the following Resolution was duly
passed as a SPECIAL RESOLUTION :-
RESOLUTI ON
That the Articles of Association of the Company
. be altered by deleting therefrom Article 31 and
gubstituting therefor the following new Artlicle:-

"31, The number of Members of the Council
ghall notsexceed 60."
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THIT COMPANT RS ACTS, 19&8 tn,;96?
Corapany lLimited by guarantee : ‘Q\\E
and not having-a share capital (ﬂ '

SPECIAL, RESCLUTION

of «

ATLARTIC COLLEGE (UNINED XINGDOM) LIMITED

Passord the 1L2th Mareh, 1969

At the EBighth Ammual General Mecting of the above-named
Company duly convened'and held at 36 Queen Anme's Gate,
London, S.¥.l. on VWednesday 1l2th March, 1969, the
following Resolution was duly passed as a SPECIAL

-, MESOLUDION of the Company i

Phat the Memorandum and Ariicles of Association
off the Company be altexred by delating therefrom
the word 'Council' whorevor the same shall ococur

*

and by substitubing therefor the worrd 1Commissiont.!
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ATLANTIC COLIBGE (UNISED JINGDOM) LAHMITED

Lo The name of tue Cempany (hereinalter called "the
Company") is "ATLANTILC COLLLGE (UNTTED KINGDON) LLMITEDY.

2. The Registered Office of the Company will be situate
in England, '

et e e A G e 2 =

3. (a) The object for which the Company ls established
i3 the advanceuent of education and learning and in
particular the educaticn of youth in lecadership, loyalty,
rosponsibility and respect for aud understanding of human
dignity life and rights and for that purpose to own aud
operate educational establishments and facilities.

(b) Yithout prejudicc to the generality of the foxa- '
going, tive Company may in carvying out the said objects t-—
(i) Purchaose, take on lease oX in exchange, hire or
othervise acouire any real or pexrsonal property
and construct, maivntain and aliexr any budllding

or erections.

(11) Pay or provide fow scholarships prizes and other -
avards.

T T

(iii) Dorroy oY raise money upon such terus as may bo
deemed advisable, and in particular by the issue
of bonds, debentures, bills of exchange,
proumissory notes or other oblipgationsg or
securities of the Company ox by mertgage or charge
of all or any part of the property of the Company.

—r

e

(iv) Trvest any moneys of the Company, not immedictoly
reqguired in such manner ox on such secwrity as
may Lfrom time to time be deterninade.

(v) prepare, cdit, prius, publish, issue, acquine
and cireulate or distribube bouls, BAPCrs;

¢

periodiculs awl other Titerory maborials and $idmas
and mechanicaul and other models and cguipnient and
cetablish, Torm and maiutain exhibitions,
Libraries, ragseumns aud collcctions and displays

or literabure, stulistics, oxhibite and infonmnation
relatibg to cduvcation in all its bracches but :
only fov pursuing the céuecational and chawritable
work of the Compaiy.

(vi) Guant pensions or gratnitics LO_auy.porsen of 4
persons who tay Lo ow bave WSGEGTTAES i
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relations, connections or dependants of any such
porsons, and make payment towards insurance in
respect of such persons or their relations,
connections or dependants, and subscribe or
guarantee money for charitable objects.
(vii) Establish, maintain, control and manage branches
»f the Company in the United Kingdom and elsewhere
as may seem expedient, and from time to time
determine the constitution, rights, privileges,
‘obligations and duties of such branches, and when
thought fit, dissolve and modify the same.

(viii) Sell, let, manage, lease, dispose of, or turn to

account all or any of the property or assets of
the Company.

(ix) Pay all expenses, preliminary or incidental to
the formation of the Company and its registration.
(x) Do all such other lawful and charitable things for
the purposes of attaining the above objects or
any of them. Provided that the Company shall not
support with its funds any object or endeavour
to impose on or procure to be observed by its
members or others any regulation, restriction or
condition which if an object of the Company would
make it a Trade Union. Provided also that in
case the Company shall take or hold any propert
subject to the jurisdiction of the Charity )
Commissioners for England and Wales or Ministry
of Bducation, the Coupany shall not sell, mortgage
charge or lease the same withouvt such authority,
approval or consent as may be required by law,,
and as regards any such property the Commission
of the Company shall be chargeable for such .
property as 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 ahd to the same extent as they would as
such Commission have been if no incorperation had
been effected, and the incorporation of the
Company shall not diminish or impair any control
or authority exercisable by the Chancery Division,
the Charity Commissioners or the Minister of
Education over such Commission, but they shall, as
regards any such property, be subject jointly
and separately to such contrel or authority, as
if the Company were not incorporated. In case the
Company shall take or hold any property which
may be subject to any “trusts, the Company shall
only deal with the same ip such manner as allowed
by law having regard to such trusts,

L, The income and property of the Company, whencesoever
derived, shall be applied solely tow§rds the prometion of the
objects of the Company as set forth in this Memorandum of
Association; and no portiog thereof shall be P?iq or
transferred directly or indirectly, by way of dividend, honus
or otherwise howsoever by way of profit, to the membexrs of

. the Company.

provided that nothing herein shall prevent the payment,
in good faith, of reasonable and proper remuneration to any

T
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! Wt of the Cumpany or to any menboer of the
Goupany, in retuera fow any scrvice actually rendewred 4o the
Company, nor prevent the payment of interest at a rate not
excecediag 6 per cent, per annum on money lent er reasonable
and proper rent Lfor premises demised or Lot by any member to
the Company; but so that no wmembor 6f the Commission of the
Company shall be appointed {to any salavied office of the
Cowmpany, or any office of the Coimpany paid by fees, and that
no remwneration on other benelit in money or monceys worth
shall be given by the Company to any member of such Commission
except repayment of put~of-pocket expenses and interest at
the rate aforesaid on money lent cr reasonable and propex
rent for premises demised, or  let tov the Company, provided
that the provision last aforesaid shall not apply 4o any
payment to any company of which a momber of €he Council may

Jbe a member and in which such member shall not hold more

than one~hiwndredth part of the capital, and such member shall
not be beound to account for any share of profits he may
receive in respect of any surh payment,

B )
5. The liability of the members is limited.

G. Every member of the Company undertakes to contribute to
the assets of the Company in the eveunt of its being wound

up while he is a member, or within one year after he coeascs
to be a member, for payment of the debts and liabilities of
the Company contracted before  he ceases to be a member, and
of the costs, charges and expenses of winding-up, and for
the adjustment of the nrights of the contributories amnong
themselves, such amount as may be reguired not exceeding £1.

' If upon the winding-up or dissolution of the Company
there remains, after the satisfaction of all its debts and
Jiabilitlies, any property whatsoever, the same shall not be
paid to or distributed among the members of Lthe Company, but
shall be given or transferred to some other institution or
institutions, having educatiocnal. objects and which shall
prohibit the distribution of its or thelr income and properiy
amongst its oxr thelr mewbers to an extent at leaust as great
ags 1g imposed on the Company unded® or by virtue cf Clause &
hereof, such institution or iunstitbtutions to be determined
by the members of the Cowpany at or befoxe the time of
dissolution, and if and so far as effect cannet be given to
the aforesaid provision then to sowme charitable object.

8. Truc aeccounts shall he kept of the sums of monay
received and expended by the Company and the matters in
respect of which such receipts and expenditure take place,
and of the property, credits and liabilities of the Company,
and, subjeclt to any reasonable restrictions as to the tiue
and manner of idnspecting the same that may be Lmposed in
accovdance with the repulations of the Company for the bLinme
bedng in force, shall be open to the inspectlion of the
memboirs, Once ot least in every year the accounts of the
Company shall He examined und the correctness of ?he incone
and exponditure account and balanc? sheet asc§rta1ned by
one or more properly gqualilied Aunditeor oxr Auditors.
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Y, the several persons vhose nanes and addresses

are subsceribed, are desirous of heing formed into a L

comprany in pursuanco of ‘this Memoranduam of Association. 4

NAMES, ADDRESSES AND DESCRIFTiONS OF SUBSCRIBERS.

T

NONALD HUGH GRIBRZONM,

0-13 Xing William achet,
London, E.C.H4,

Mercihrant Banker.

 RUDOLF HAHNN,
Lexten House,
Middleton Cheney.

Company Director.

DIESMOND JOUN HOARE,
Shepherds Well,
Frognal Way,
London, N.W.3.

Rear Admiral - Royal Navy.

, MICHAEL M. DENNY, Admiral (Ret'd)

I Mulberry House, T F
19 The Vale, : . ' § ||
Chelsea, ' '

London, S.W.ﬁ.

Company Chadirman.

B2 LAWRENCE DARVELL,

) Little Bounds,

Sevenoaks, . , '
Kent.

Ret!d R.AD, Officer.

KURT HAHN,
Brown's llotel,
London, W.l.

ey Ret'd Hoadmaslcr.

J. I IIA.QB’ |
kL 3 O-\r'lné,'!,Dl'l Strect, , ]
London, S.4.3.

Major-General (Ret'd). .

=

DATED the 13th day of October, 1960,
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WIPHESS to the above Signaturcs i-
J. V. Rutter,
9 Cheapside,
@-’i\ London, E,C.2.
Managing Clerk with Messrs. Allen &
Overy, Solicitovs.
@E@ I hereby certify this to be a ftrue copy of the

Memorandum of Association of the Company as altered by
a Special Resolution. passcd on 12th March, 1969,
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Company limited by guarentee
and not having a share capital

SPECTAL RESOLUTION /

4

ATLANTIC COLLEGE (UNITED KINGDOM) LIMITED

of

pessed the 16%h April, 1969

e ———————————————

. /T 4
" At the Extraordinary General Meeting of the above Company called
' ~
B
for 9.30 A.M. on Wednesdsy 16th April, 1969, st St. Donat's Castleg;r

‘A‘.!‘,:lantwi'b Major, the following Resolution was danly passe& as a

Ypecial Resolution of the Comparys:-~
A

"'I.‘imt the name of the Company be changed to 4
The United Vorld Colleges (U.X.) Limited." J -
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\ @ CERT‘IFIC“ATE OF INCORPORATION :
ON CHANGE OF NAME |

No, 873076 /77/ .

Whereas .

ATLAITIC COLLECE (UHITED KIRGDON): LIMITED
was incorporated as 3 limited company under the
, Conpautes Acty 1948,

And whereas by gpecial resolution of the Company and with the approval
. of the Board of Trade it has changed its name

I L e e P

Now therefore [ hereby certify that the Company is a limited company

f 7 _ ‘
31 - " incorporated under the name of :
A

SHE ASTED oRLD COLIEGES (UK.) LIMITED ™

Given under my hand at London the gvi Vv, 3869,

e g w7

{F.n KNIGHT)

Assistant Registrar of Companies \

C.172
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THF. COMPANIFS 4CT, 19648

COMPANY LIMITED BEY GUARANTEE - QQ@~"@V e
WITHOUT A SHAF R CADPITAL N

SPECIAL RESQLUTION

- of ~

UNITED WORLD COLLEGES (UNITED KINGPOM) LIMITED

Passed 24th May, 1972,

At the Eleventh Annual General Meeting of the Members
df the above-named Company duly convened and held at Greuat

ﬁéstern Royal Hotel, Paddingtor, London, on Wednesday 24th May,

1972 the following Resolution was duly passed as a SPECIAL
" - RESOLUTION :-

" RESOLUTION

?hat the Artiecles of Association of thefcsmpany bz altered
by = ) _ \
J (a) deleting the existing submparﬁgraph (£) of Article 38
and re-lettering sub~paragraph ) aé sub~paragraph (f); and
(b) adding the following new paragraph at the end of
Article 38 :-

"Section 185 of the Aet shall not apply to the ‘
’

Company and, accordingly, no person shall be debarred .
. ) from being a Member of the Commission, or be required
to vacate his oifice as such a Member, by reason of

his age."

-
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THE COMPANIES ACTS

ol e

COMPANY LIMITED BY GUARANTEE AND
" NOT HAVING A SHARE CAPITAL

‘SPECIAL RESOLUTIONS

- Of =

A THE UNITED WORLD COLLEGES (U.K.)} LIMITED V//

: Passed the first day of November, 1974,

At an,/ EXTRAORDINARY GENERAL MEETING of the above

'f{ﬁgmed Compiany duly convened and held at 36 Queen Anne's Gate,
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“Hlfpéndon S.W.1. on.1lst November, 1974 the following
Résolutions were duly passed as SPECIAL RESOLUTIONS of .the

- Company : -
S : -

RESOLUTIONS -

J’J; "That the Memorandum and Articles of Association

"'  of the Company be altered by deleting therefrom

~ wherever the same shall occur the expressions
"Commigsion" and "member of the Commissicn” and
by substituting therefor the, expresgsions "Board
of Governors" and "Governor" respectively."

e "rhat ‘the name of the Company bechanged to V/f

UNITED WORLD COLLEGE OF THE ATLANTIC LIMITED."
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Mo. 673076

I hereby certify that
THE UNITED WORLD COLLEGES (U.IC.) LIMITED

wl

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

UNITED WORLD COLLEGE OF THE ATLANTIC LIMITED

+ Given under my hand at London the 2oty February 1975

Aol

Assistant Registrar of Companies

C.a72
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No. 673076 /Q9;7/ ‘

THE COMPANIES ACTS 1948 TO'1967)

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL ,

’

! ; | M/Qﬁpx£1,6£3élﬂﬁégm

[ bt -

Lyscer. N/ /0

MEMORANDUM
~ and -
ARTICLES OF ASSOCIATTION.

(Incorporating all amendments up to the First daylof
November, 1974) .

-~ of -~ o P

UNITED WORLD_COLLEGE OF THE ATLANTIC : ’
7. LIMITED R

- /
INCORPORATED the Twentieth day of October; 1960

.

j

Allen & Overy, -
8 Cheapside,.
London EC2V 6AD

B
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No. 673076

(COAT OF ARMS)

CERTIFICATE OF INCORPORATION

‘ +

T HEREBY CERTIFY, that ATLANTIC COLLEGE (UNITED XKINGDOM)
LIMITED is this day Incorporated under the Companies Act,

1948, and that the Company is LIMITED.

Given under my hand at London; this Twentieth day of October

One Thousand Nine Hundred and Sixty.

A.J.C, MANN

Assistant Registrar of Companies.
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(COAT OF ARMS)

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME
No. 673076

Whereas ATLANTIC COLLEGE (UNITED KINGDOM) LIMITED was
incorporated as a limited company undex the Companies Act,
1948, on the 20th October, 1960

And whereas by special resolution of the Company and with
the approval of the Board of Trade it has changed its name
Now therefore I hereby certify ﬁhat the Company is a limited
company incorporated under the name of THE UNITED WORLD“
COLLEGES (U.K.) LIMITED -

Given under my hand at London the 9th May, 1969.

BN F.L. KNIGHT

Assistant Registrar of Companies
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(COAT OF ARMS)

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME
No. 673076

I hereby certify that THE UNITED WORLD COLLEGES (U.K.)

LIMITED having by special resolution and with the approval

of the Secretary of State changed its name, is now incorporated

under the name of UNITED WORLD COLLEGE OF THE. ATLANTIC
LIMITED o ;

Given under my hand at London the 20th February 1973

N. TAYILOR’ v

Assistant, Registrar of Companies
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THE COMPANIES ACLTS 1948 TO 1967

COMPANY LIMITED BY GUARANTEE AND

NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

- of -

UNITED WORLD COLLEGE OF THE ATLANTIC LIMITED

1. The name of the Company (hereinafter called "the
Company”) is "UNITED WORLD COLLEGE OF THE ATLANTIC LIMITED"*.

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

3. (a) The object for which the Company is establiéhed
is the advancement of education and learning and in
particular The education of youth in leadership.

loyalty, responsibility and respect for and understanding .

of human dignity 1ife and rights and for that purpose
to own and operate educational establishments and
facilities. o

(b) Without prejudice to the generality of the fore-

going, the Company may in carrying out the said objects:-

(i) Purchase, take on lease OY in exchange, hire
or otherwige acquire any real or personal
property and construct, maintain and alter
any building or erections.

(ii) Pay or provide for scholarships prizes and
other awards. ‘

(iii) Borrow ox raise money upon guch terms as may
pe deemed advisable, and in particular by the
igsue of bonds, debentures, bills of exchange,
promissory notes or other obligations Or
securities of the Company or by mortgage Or
charge of all or any part of the property of
+he Company.

(iv) Invest any moneys of the Cbmpany, not immediately

required in such mannexr or on such security
as may from time to time be determined.

*NOTE: The Company was incorporated with the name "Atlantic

College (United Kingdom) Limited" The present name
was adopted by special resolution on the lst.
November, 1974.
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(v)

{vi)

(vii)

(viii)

(ix)

(x)

Prepare, edit, print, publish, issue, acquire

and circulate or distribute books, papers,
periodicals and other literary materials and

£iims and mechanical and other models and
equipment and establish, form and maintain
exhibitions, libraries, museums and collections
and displays of 1iterature, statistics, exhibits
and information relating to education in all

its branches but only for pursuing the educational
and charitable work of the Company .

Grant pensions OX gratuities to any person oOr
persons who may be or have been officers or
servants in any capacity of the Company or the
relations, connections oOr dependants of any
such persons, and make payments towards
insurance in respect of such persons or theilr
relations, connections oOr dependarts, and
subscribe or guarantee money for charitable
ohijects.

Establish, maintain, control and manage branches
of the Company in the United Kingdom and else-—
where as may seem expedient, and from time to
time determine the constitution, rights,
privileges, obligations and duties of such
pranches, and when thought fit, dissolve and
modify the same. ‘

sell, let, manage, jease, dispose of, or turn
to account all or any of the property or assets
of the Company.

Pay all expenses, preliminary or incidental
+o the formation of the Company and its
registration. .

Do all such other lawful and charitable things
for the purposes of attaining the above objects
or any of them. provided that the Company

shall not support with its funds any object

or. endeavour to impose on or procure to be
observed by its members or others any regulatiomn,
restriction or condition which if an object

of the Company would make it a Trade Union.
provided also that in case the Company shall take
or hold any property subject to the jurisdiction
of the Charity Commissioners for England and
Wales or Ministry of Education, the Company
shall not sell, mortgage, charge or lease the
game without such authority, approval or consent
as may be required by law, and as regards any”®
such property the Board @f Governoxrs of the
company shall be chargeable fox such property

as may come into their hands, and shall be
answerable and accountable for their own acts,
receipts, neglects and defaults, and for the

due administration of such property in the same
manner and to the same extent as they would as
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such Board of Govexrnors have been if no
incorporation had been effected, and the

incorporation of the Company shall not diminish
or impailr any control or authority exercisable

by the Chancery Division, the Charity
Commissioners or the Minister of Education
over such Board of Governors, but they shall,
as regards any such property, be subject
jointly and separately te such control or

authority, as if the Company were not incorporate

In case the Company shall take or hold any
property which may be subiject to any trusts,
the Company shall only deal with the same in

such manner as allowed by law having regard
to such trusts.

4, The income and property of the Company, whencesoever
derived, shall be applied solely towards the promotion of
the objects of .the Company as set forth in this Memorandum
of Association; and no portion thereof shall be paid or
transferred directly or indirectly, by way of dividend,
bonus or otherwise howsoever by way of profit, to the
members of the Company. '

Provided that nothing herein shall prevent the payment,
in good faith, of reasonable and proper remuneration to any
officer or servant of the Company or to any member of the
Company, in return for any service actually rendered to the
Company, ncr prevent the payment of interest at a rate
not exceeding 6 per cent, per annum on money lent oxr
reasonable and proper rent for premises demiszed or let
by any member to the Company; but so that no Governor of
the Company shall be appointed to any salaried office
of the Company, or any office of the Company paid by fees,
and that no remuneration or other benefit in money or
moneys worth shall be given by the Company to any Governor
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 Company,
provided that the provision last aforesaid shall not apply
to any payment to any company of which a Governor may be
a member and in which such member shall not hold moxe than
one~hundredth part of the capital, and such Governor 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 Company undertakes to contribute

to the assets of the Company in the event of its being wound
up while he is a member, or within one year after he ceases
to be a member, for payment of the debts and liabilities of
the Company 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 £1.
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7. If upon the winding-up or dissolution of the Company
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 Company,

but shall be given or transferred to some other institution
or institutions, having educational objects and which shall
prohibit the distribution of its or their income and property
amongst its or their members to an extent at least as great
as is imposed on the Company under or by virtue of Clause 4
herecf, such institution or institutions to be determined by
the members of the Company at or before the time of dissolution,
and if and so far as effect cannot be given to the aforesaid
provision then to some charitable object.

8. True accounts shall be kept of the sums of money received
and expended by the Company and the matters in respect of
which such receipts and expenditure take place, and of the
property, credits and liabilities of the Company, and, subject
to any reasonable restrictions as to the time and manner of
inspecting the same that may be imposed in accordance with the
requlations of the Company for the time being™in force, shall
be open to the inspection of the members. Once at least in
every year the accounts of the Company 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.: '



WE, the several persons whose names and addresses are
gubscribed, are desirous of being formed into a company
in pursuance of this Memorandum of Association.

NAMES, ADDRESSES AND DESCRIPTIONS COF
SUBSCRIBERS

RONALD HUGH GRIERSON,
9/13, King William Street,
mondon, E.C.4.

Merchant Banker.

RUDOLF HAHN,
Lexten House,
Middleton Cheney.
Company Director.

DESMOND JOHN HOARE,
Shepherds Well,

Frognal Way,

Tondon, N.W.3.

Rear Admiral - Royal Navy.

MICHAEL M. DENNY, Admiral (Ret*d},
4, Mulberry House,

19 The Vale,

Chelsea, S.W.3.

Company Chairman.

LAWRENCE DARVELL,
1ittle Bounds,
sevenoaks, Kent.
Ret'd R.A.F. Officex

KURT HAHN,
Brown's Hotel, W.l.
Ret'd Headmaster

J.F. HARE,

35, Ovington Street,
London S.W.3.
Major—~General {Ret'd).

DATED the 13th day of October, 1960.
WITNESE to the above Signatures:-
J.V. RUTTER,
9-12 Cheapside, .
London, E.C.Z2.

Managing Clerk with Messrs. Allen & Overy,
Solicitors.
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THE COMPANIES ACTS 1948 T0 1967

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION \ﬂw '

- of - :

UNITED WORLD COLLEGE OF THE ATLANTIC LIMITED

INTERPRETATION

1. In these Articles:-
"+he Act" means the Companies Act, 19248.
"the Seal" means the common seal of the Company.

"secretary" means any perscon appointed to perform the
duties of the secretary of the Company.

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

Expressions referring to writing shall, unless the
contrary intention appears, be construed as including
references to printing, lithography, photography, and
other modes of representing or reproducing words in

a visible form.

Unless the context otherwise requires, words or
expressions contained in these articles shall bear
the same meaning as in the Act or any statutory
modification thereof in force at the date at which
these articles become binding on the Company.

MEMBERS

2. The number of members with which the Company proposes
to be registered is unlimited.

3. The subscribers to the memorandum of association and
such other persons as the Board of Governers shall admit to
membership shall be members of the Company.

GENERAL MEETINGS

p
4. The Company shall in each year hold a general meetin
as its annual general meeting in addition to any other
meetings in that year, and shall specify the meeting as
such in the notices calling it; and not more than fifteen
months shall elapse between the date of one annual general
meeting of the Company and that of the next. Provided that
so long as the Company holds its first annual general meeting
within eighteen months of its incorporation, it need not
hold it in the year of its incorporation ox in the following



year. The annual general meeting shall be held at such time
and place as the Board of Governors shall appoint.

5. All general meetings other than annual general meetings
shall be called extraordinary general meetings.

6. The Board of Governors may, whenever they think fit,
convene an extraordinary general meeting, and extraocrdinary
general meetings shall also be convened on such requisition,
or in default, may be convened by such requisitionists, as
provided by section 132 of the Act. If at any time there

are not within tHe United Kingdom sufficient Governors capable
of acting to form a quorum, any Governor oOr any two members

of the Company may convene an extraordinary general meeting

in the same manner as nearly as possible as that in which
meetings may be convened by the Board of Governors.

NOTICE OF GENERAL MEETINGS

7. An annual general meeting and a meeting called for the
passing of a special resolution shall be called by twenty-
one days' notice in writing at the least, and a meeting of
the Company other than an annual general meeting or a meeting
for the passing of a special resolution shall be called by
fourteen days' notice in writing at the least. The notice
chall be exclusive of the day on which it is served or deemed
to be served and of the day for which it is given, and shall
specify the place, the day and the hour of meeting and, in
case of special business, the general nature of that
business, and shall be given in manner hereinafter mentioned,
or in such other manner, if any, as may be prescribed by

the Company in general meeting, to such persons as are,

under the articles of the Company, entitled to receive such
notices from the Company:

provided that a meeting of the Company, shall notwith-
standing that it is called by shorter notice than that
specified in this article be deemed to have been duly called
if it is so agreed -

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

(b) in the case of any other meeting, by a majority .
in number of the members having a right to )
attend and vote at the meeting, being a majority
together representing not less than ninety-five
per cent. of the total voting rights at that
meeting of all the members.

8. Phe accidental omission to give notice of a meeting

toc, or the non-receipt of notice of a meeting, by any pexson
entitled to receive notice shall not invalidate the proceedings
at that meeting.
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PROCEEDINGS AT GENERAL MEETINGS

9. All business shall be deemed special that is transacted
at an extraordinary general meeting, and also all that is
transacted at an annual general meeting, with the exception
of declaring a dividend, the consideration of the accounts,
balance sheets, and the reports of the Board of Governors
and auditors, the election of Governors in the place of
those retiring and the appointment of, and the fixing of

the remuneration of the auditors.

10. No business shall be transacted at any general meeting
unless a quorum of members is present at the time when the
meeting proceeds to business; save as hereiln otherwise
provided, three members present in person shall be a quorum.

11. If within half an hour from the time appointed for

the meeting a quorum is not present the meeting, if convened
upon the requisition of members, shall be dissolved; in

any other case it shall stand adjourned to the same day in
+he next week, at +he same time and place, or to such other
day and at such other time and place as the Board of
Governors 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
guorum.

12. The chairman, if any, of the Board of Governors shall
preside as chairman at every general meeting of the Company,
or if there is no such chairman, or if he shall not be present
within fifteen minutes after the time appointed for the
holding of the meeting or is unwilling to act the Governors
present shall elect one of their number to be chairman of

the meeting.

13, If at any meeting no Governor is willing to act as
chairman or if no Governor is present within fiteen minutes
after the time appointed for holding the meetind, the members
present shall choose one of their number to be chairman of
the meeting.

14. '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, put no business shall be transacted at any
adjourned meeting other than the business left unfinished at
the meeting from which the adjournnent took place.

When a meeting is adjourned for thirty days or more,
notice of the adjourned meeting shall be given a# in the case
of an original meeting. save as aforesaid it shall not be
necessary to give any notice of an adjournment or of the
pusiness to be transacted at an adjourned meeting.

15. At any general meeting a resolution put to the vote of
the meeting shall be decided on a show of hands unless a poll
is (before or on the declaration of the resuit -of the show
of hands) demanded -

o s
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(a} by the chairman; Or

(b} Dby at least three members present in person or by
proxy; or

(c) Dby any member Or members present in person Or by
proxy and representing not less than one-tenth of
the total voting rights of all the members having
the right to vote at the meeting.

Unless a poll be so demanded a declaration by the chairman
that a resolution has on a show of hands been carried ox
carried unanimously, Or by a particular majority, or lost
and an entry to that effect in the book containing the
minutes of proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or
proportion of +he votes recorded in favour of or against such
resolution. The demand for a poll may be withdrawn.

16. Except as provided in article 18, if a poll is duly
demanded it shall be #aken in such manner as the chairman
directs, and the result of the poll shall be deemed to be
the resolution of the meeting at which the poll was demanded.

17. In the case of an equality of votes, whether on a show

of hands or on a poll, the chairman of the meeting at which
+he show of hands takes place or at which the poll is demanded,
shall be entitled to a second or casting vote.

18. A poll demanded on the election of a chairman, oY on

a question of adjournment, shall be taken forthwith. a poll
demanded on any other question shall be taken at such time

as the chairman of the meeting directs, and any business other
than that upon which a poll has been demanded may be proceeded
with pending the taking of the poll.

19. Subject to the provisions of the Act a resolution in
writing signed by all the members for the time being entitled
to receive notice of and to attend and vote at general
meetings (or being corporations by their duly authorised
representatives) shall be as valid and effective as if the.
same had been passed at a general meeting of the Company duly
convened and held.

VOTES OF MEMBERS
20. Every member shall have one vote.

21. A member of unsound mind, or in respect of whom an order
has been made by any court having jurisdiction in lunacy,

may vote, whether on a show of hands or on a poll, by his
committes, recelver, curator bonis or other person in the nature
of a committee, receiver or curator bonis appointed by that
court, and any such committee, receiver, curatoxr bonis or

other person may, on & poll, vote by pProxy.

22. Yo member shall be entitled to vote at any general meeting
unless all moneys presently payable by him to the Company
have been paild.

23, On a poll votes may be given either personally or by
Proxy.
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24'

The instrument appointing a Proxy shall be in writing

under the hand of the appointor oY of his attorney duly

authorised in writing ox:

i1f the appointor is a corporation,

either under seal OF under the hand of an officer oxr attorney

duly authorised.
Company .

25.
attorney Or other authority,

A proxy need not be a member of the

The instrument appointing a proxy and the power of
if any.,

under which it is

signed or a notarially certified copy of that power OY
authority shall be deposited at the registered office of

the Company oxr at

such other place within the United Kingdom

as is specified for that purpose in the notice convening

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,

of a poll, not less than 24 hours
for the taking of the poll,

or, in the case
before the time appointed

and in default the instrument

of proxy shall not be treated as valid.

26.

An instrument appointing a Proxy shall be in the

following form or a form as near thereto as circumstances

admit -

"UNITED WORLD COLLEGE OF THE ATLANTIC LIMITED.

"I/WE

"Of

"in the county of
n of
"or failing him

, being & member /members

"of the above named Company ., hereby appoint

of
as my/our Proxy

"to vote for‘me/us on my/our behalf at the {annual ox

"oxtraordinary,
ﬂlg ‘
"gigned this day of

27.

a proxy shall pe in the following
thereto as circumstances admit -

as the case may be] genexal meeting of
"the Company to be held on the

and at any adjournment thereof.

day of

lg 'l.

Where it is desired to afford members an oﬁportunity
of voting for OX against a resolution the

instrunient appointing

W,

form or a form ag\near
\N

T

"UNITED WORLD COLLEGE OF THE ATLANTIC LIMITEDiD

"{/WE,
Ilof
"in the county of

:or failing him

, being a member /membexs

"wf the above named Company, hereby appoint
of

of -
as my/our PIOXY

"to vote for me/us on my/our behalf at the [annual or
"extraordinaxy, as the case may be] general meeting of

"the Company Lo

"gigned this day of

pe hald on the
"19 , and at any adjournment thereof.

day of

19 .

%
nThis form is tO be used in favour of +he resolution.

against

nJnless otherwise instructed,

:‘.3}_( o

the proxy will vote as
he thinks £it. .

* gtrike out whichever is not desired." h
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28. The instrument appointing a Proxy shall be deemed tO
confer authority to demand or join in demanding a poll.

[

29, A vote given in accordance with the terms of an instrument ,
of proxy shall be valid notwithstanding the previous death 1
or insanity of the principal or revocation of the Proxy or ,
of the authority under which the proxy was executed, provided B
that no intimation in writing of such death, insanity or
revocation as aforesaid shall have been received by the X
company at the office before the commencement of the meeting 5
or adjourned meeting at which the proxy is used. *

CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS

ki L

o

30. Any corporation which is a member of the Company nay
by resolution of its directors OI other governing body authorise
such person as it thinks fit to act as its representative at
any meeting of the Company, and the person SO authorised
shall be entitled to exercise the same powers on behalf of !
the corporation which he represents as that corporation could ;
exercise if it were an individual member of the Company . ‘
BOARD OF GOVERNORS \
31. The number of Governors shall not exceed 60. k
32. The GoOvernors shall be entitled to be paid all travelling, 1)
hotel and other expenses properly incurred by them in attending 25
and returning f£rom meetings of the Board of Governors OF p
any committee of the Board of Governors or general meetings it
of the Company OF in connection with the business of the E

Company but shall not be entitled to any renuneration for
their sexvices as Governors.

BORROWING POWERES

33, The Board of Governors may exercise all the powers of

the Company to borxow money, and to nmortgage or charge its
undertaking and property, Or any part thereof, and to

igsue debentures, debenture stock and other securities, whether
outright or as security for any debt, liability ox obligation
of the Company oY of any third party.

POWERS AND DUTIES OF THE BOARD OF
GOVERNORS

34. The business of the Company shall be managed by the Board
of Governors who may pay all expenses jncurred in promoting
and registering the Company . and may exercise all such powers
of the Company as are not, by the Act or by these articles, g
required to pe exercised by the Company in general meeting, t
subiect nevertheless to the provisions of the Act or these
articles and to such regulations, being not inconsistent
with the aforesaid provisions, as may be prescribed by the
Company in genexal meeting; but no regulation made by the
Company in general meeting shall invalidate any prior act 1
of the Board of Governers which would have been valid if that 3
regulation had not been made . ‘
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35. The Board of Governors may from time to time and at
any time by power of attorney appoint any company, firm oxr
person or body of persons, whether nominated directly oY
indirectly by the Beoard of Governors, to be the attorney or
attorneys of the Company for such purposes and with such
powers, authorities and discretions (not exceeding those
vested in or exercisable by the Board of Governors undex
these articles) and for such period and subject to such
conditions as they may think fit, and any such powers of
attorney may contain such provisions for the protection
and convenience of persons dealing with any such attorney

as the Board of Governors may think fit and may also authorise

any such attorney to delegate all or any of the powers,
authorities and discretions vested in him.

36. All cheques, promissory notes, drafts, bhills of
exchange and other negotiable instruments. and all receipts
for moneys paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may

be, in such manner as the Board of Governors shall from time
to time by resolution determine.

37. The Boaxrd of Governors shall cause minutes to be made

in books provided for the purpose -

’-

(a) of all appointments of officers made by the Boarxrd
of Governors;

{(b) of the nanes of the Governors present at each
meeting of the Board of Governors and of any
committee of the Board of Governors;

(c) of all resolutions and proceedings at all meetings
of the Company, and of the Board of Governors
and of committees of +the Board of Governors;
and every Governor present at any meeting of the Board of
Governors or commlttee of the Board of Governors shall sign
his name in a book to be kept for that purpose.
DISQUALIFICATION OF GOVERNORS

38. The office of a Governor shall be vacated if he:

(a) without the consent of the Company in general meeting

holds any office of profit under the Company; O

(b) becomes pankrupt or makes any arrangement or
composition with his creditors generally; ox

{c}) becomes prohibited from being a directoxr of any
company by xreason of any order made under section
188 of the Act; or

(d) becomes of unsound mind; or

CHETSATIG
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(e) resigns his office by notice in writing to the
Company; Or

(£) is directly oxr indirectly interested in any
contract with the Company and fails to declare the
nature of his interest in manner required by
section 192 of the Act.

A Governor shall not vote in respect of any contract in
which he is interested or any matter arising thereout, and
if he does so vote his vote shall not be counted.

Section 185 of the Act shall not apply to the Company
and, accordingly no person shall be a Governor, or be
reguired to vacate his office as a Governor, by reason of
his age.

ROTATION OF GOVERNORS

39, At the first annual general meeting of the Company all
the Governors shall retire from office, and at the annual
general meeting in every subsequent year one-third of the
Governors for the time being, or, if their number is not
three or a multiple of three, then the number nearest one-
third, shall retire from office.

40. The Governors to retire in every year shall be those
who have been longest in office since their last election,
but az between persons who became Governors on the same day
those to retire shall (unless they otherwise agree among
rhemselves) be determined by lot.

41. A retiring Governor shall be eligible for re-~election.

42. The Company at the meeting at which a Governor retires
in manner aforesaid may fill the vacated office by electing
a person thereto, and in default the retiring membex shall,
if offering himself for re—election, be deemed to have been
re-elected, unless at such meeting it is expressly resolved
not to £ill such vacated office or unless a resolution fox
the re-election of such Governor shall have been put to the
meeting and lost.

43. No person other than a Governor retiring at the meeting

shall unless recommended by the Board of Governors be eligible

for election to the office of a Governor at any genexral
meeting unless, not less than three nor moxre than twenty-one
days before the date appointed for the meeting, there shall
have been left at the reglstered office of the Company notice
in writing, signed by a member duly gualified to attend 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 that person of his willingness

to be elected.

44. ‘he Company may from time to time by ordinary resolution
increase or reduce the number of Governors, and may also
determine in what rotation the increased or reduced number

is to go out of office.

o s
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45. The Board of Governors shall have power at any time,

and from time to time, to appoint any pexson to be a Governor
ecither to fill a casual vacancy or ag an addition to the
existing Board of Governors, but so that the total number

of Governors shall not at any time exceed the number fixed

in accordance with these articles. Any Governor soO appointed
shall hold office only until the next following annual
general meeting, and shall then be eligible for re-election,
but shall not be taken into account in determining the
Governors who are to retire by rotation at such meeting.

46. The Company may by ordinary resolution, of which special
notice has been given in accordance with section 142 of

the Act, remove any Governor before the expiration of his
period of office notwithstanding anything in these articles
or in any agreement between the Company and such Governor.
quch removal shall be without prejudice to any claim such
Governor may have for damages for breach of any contract of
service between him and the Company.

47. The Company may by ordinary resolution appoint another
person in place of a Governor removed from office under

the immediately preceding article. Without prejudice to

the powers of the Board of Governors under article 45 the
Company in general meeting may appoint any person to be a
Governor either to £ill a casual vacancy Or as an additional
Governox. The person appointed to fill such vacancy shall
be subject to retirement at the same time as if he had
become a Governor on the day on which the Governor in whoese
place he is appointed was last elected a Governor.

PROCEEDINGS OF ROARD OF GOVERNORS

48. The Governors may meet together for the despatch of
business, adjourn, and otherwise regulate their meetings, as
they think fit. Questions arising at any meeting shall

be decided by a majority of votes. 1In the case of an
equality of votes the chairman shall have a second or casting
vote. A Governor may, and the secretary on the regquisition
of a Governor shall at any time summon a meeting of the

Board of Governors. It shall not be necessary to give notice
of a meeting of the Board of Governoxs to any Governor for
the time being absent from the United Kingdom.

49, The quorum necessary for the transaction of the business
of the Board of Governors may be fixed by the Governors, and
unless so fixed shall be two. '

50. The continuing Governors may act notwithstanding any
vacancy in their body, but, if and so long as their number
is reduced below the number fixed by or pursuant to the y
articles of the Company as the necessary quorum of Governors,
the continuing Governor or Governors may act for the purpose
of increasing the number of Governors to that number, or of
summoning a general meeting of the Company, but for no other
purpose.
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51.. The Governors may elect a chairman of their meetings
and determine the period for which he is to hold office;

but, if no such chairman is elected, or if at any meeting
the chairman is not present within five minutes after the
time appointed for holding the same, the Govexrnors present
may choose one of their number to be chairman of the meeting.

52. The Governors may from time to time appoint committees
consisting of such member or members of their body or

otherwise as they think fit, and may delegate any of their
powers to any such committee, and from time to time revoke
any such delegation and dischaxrge any such committee wholly
or in part. Any committee so formed shall, in the exercise
of the powers so delegated, conform to any regulations that

may from time to time be imposed upon it by the Board of
Governors.

53. A committee may elect a chairman of its meetings; if

no such chairman is elected, or if at any meeting the chairman
is not present within five minutes after the time appointed
for holding the same, the members present may choose one

of their number to be chairman of the meeting.

54. A committee may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by
a majority of votes of the members present, and in the case

of an equality of votes the chairman shall have a second
or casting vote.

55. All acts done by any meeting of the Board of Governors
or of a committee of the Board of Governors, or by any
person acting as a Governor shall, notwithstanding that it
be aft- wards discovered that there was some defect in the
appointment of any Governor OX person acting as aforesaid,
or that they or any of them were disqualified, be as valiad
as if every such person had been duly appointed and was
qualified to be a Governor.

56. A resolution in writing, signed by all the Governors
for the time being entitled to receive notice of a meeting
of the Board of Governors, shall be as valid and effectual
as if it had been passed at a meeting of the Board of
Governors duly convened and held.

SECRETARY

y
. -

57. The secretary shall be appoipte& byzth¢”BQard49£ Governors
for such term, at such remuneraticli @nd.apon such[twhditidns

as they may think f£it; and any se.retary’ so: appolited may be
removed by them. i ~

S

L4
oy

58. A provision of the Act or these articles requiring

or authorising a thing to be done by or to a Governoxr and
the secretary shall not be satisfied by its being done by or
to the same person acting both as Governor and as, or in
place of, the secretary. :

T

> 2T

R A e S

o i i D S

e T A TR SIS TR S A T e




16

THE SEAL

59. The Board of Governors shall provicde for the saie custody
of the seal, which shall only be used by the authority

of the Governors or of a committee of the Board of Governors
authorised by the Governors in that behalf, and every instrument
to which the seal shall be affixed shall be signed by a

covernor and shall be countersigned by the secretary oXr

py a second Governor or by some other person appointed by

the Board of Governors for the purpose.

ACCOUNTS

60. The Board of Governors shall cause proper books of
account to be kept with respect to -

(a) all sums of money received and expended by the
Company and the matters in respect of which the
receipt and expenditure takes place;

(b) all sales and purchases of goods by the Company;
and

(c) the assets and 1iabilities of the Company.

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 company's affairs

+

and to explain its transactions.

61. The boocks of account shall be kept at the registered
office of the Company, OI, subject to section 147(3) of the
act, at such other place or places as the Board of Governors
thinks fit, and shall always be open to the inspection of
the Governors.

3
62. The Board of Governcrs shall from time to time determine
whether and to what extent and at what times and places
and under what conditions oOr regulations the accounts and
pooks of the Company Or any of them shall be open to the
inspection of members not being GOVermors ., and no membex
(not being a Governor) shall have any right of inspecting
any account or book or document of the Company except as
conferred by statute or authorised by the Board of Governors
or by the Company in general meeting. :

63. The Board of Governors shall from time to time in
accordance with sections 148, 150 and 157 of the Act, cause
to be prepared arid to be laid pefore the Company in general
meeting such profit and loss accounts, balance sheets,
group accounts (1f any) and reports as are referred to in
those sections.

64. A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be laid

before the Company in general meetind, together with a copy

of the auditor's report, chall not less than twenty-one days
pefore the date of the meeting be sent to every member of,
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and every holder of debentures of, the Company.
that this article shall

to be sent. to any perso
not aware OF to more
debentures.

_ Provided
not require a copy of those documents
n of whose address the Company is

than one of the joint holders of any

AUDIT

65. Auditors shall be appointed and their duties regulated
in accordance with sections 159 to 162 of the Act.

NOTICES

66. A notice may be given
personally oOx by sending i
address or (if he has no registered address within the
United Kingdom) to the address, if any, within the United
Kingdom supplied by nim to the Company for the giving of
notice to him. Where a notice is sent by post, service of
the notice shall be deemed to be effected by propexrly
addressing, prepaying and posting a letter containing the
notice, and to have been effected in the case of a notice
of a meeting at the expiration of 24 hours after the letter
containing the same is posted, and in any other case at the

time at which the letter would be delivered in the ordinary
course of post.

by the Company to any nember either

67. Notice of every general meeting shall be given in any
manner hereinbefore authorised to -

(a) every member except those members who (having no
registered address within the United Kingdom) have
not supplied to the Company an address within the
United Kingdom for the giving of notices to them;

(b) every person being a legal pergonal representative
or a trustee in bankruptcy of a member where the
member but for his death or bankruptcy would be
entitled to receive notice of the meeting; and

(¢) the auditor for the time being of the Company.

No other person shall be entitled to recelve notices of
general meetings.

t by post to him or to his registered
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

RONALD BUGH GRIERSON,

9/13 King William Street,

London, E.C.4.
Merchant Banker.

RUDOLF HAHN,
Lexten House,
Middleton Cheney.
Company Director.

DESMOND JOHN HOARE,
Shepherds Well,
Frognal Way,

London, N.W.3.

Rear Admiral ~ Royal Navy.

MICHAEL M. DENNY, Admiral (3et'd),

4 Mulberry House,
19 The Vale,

Chelsea, S.W.S."

Company Chairman.

LAWRENCE DARVELL,

Little Bounds,
sevenoaks, Kent.
Ret'd R.A.F. Officer.

KURT HAHN, :
Brown's Hotel, W.l.
Ret'd Headmaster.

JAMES FRANCIS HARE,
35 Ovingtom Street,

London, S.W.3.
Major-General Ret'd.

DATED the 13th day of October, 1960.

WITNESS to the above Signatures:-

J.V. RUTTER,
9~-12 Cheapside,
London, E.C.2.

Managing Clerk with Messrs. Allen & Overy:
Solicitors.
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No.

673076

THE COMPANIES ACT, 1948

COMPANY LIMITED BY GUARANTEE
WITHOUT A SHARE CAPITAL

SPECIAL RESOLUTION

- 0f -

ATLANTIC COLLEGE (UNITED KIEGﬁ&) LIMITED

Passed llth Januaxry, 1962

At the First Annual General Meeting of the Members

of the above-named Company duly convened and held at

Denmark House, 71/72 Piccadilly, London, W.l. on Thursday,

11th January, 1962 the following Resolution was duly passed

as a SPECIAL RESOLUTION:~

RESOLUTION

That the Articles of Assoclation of the Company be

altered by deleting therefrom Article 52 and substituting
therefor the following new Article:-

"52. The Council may from time to time appeoint
committees consisting of such member or members

of their body or otherwise as they think fit, and
may delegate any of their powers to any such
committee, and from time to time revoke any such
delegation and discharge any such committee Wholly
or in part. Any committee SO formed shall, in

the exercise of the powers so delegated conform
%0 any regulations that may from time to time be
imposed upon it by the Council.” :

J.¥. HARE

Secretary
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No. 673076

THE COMPANIES ACT, 1948

COMPANY LIMITED BY GUARANTEE
WITHOUT A SHARE CAPITAL

SPECTAL RESOLUTION

- of -

ATLANTIC COLLEGE (UNITED KINGDOM) LIMITED

passed llth April 1962

AT an EXTRAORDINARY GENERAL MESTING of the Members
of the above-named Company duly convened andhheld at
Denmark House, 71/72 Piccadilly, London W.l. on Wednesday,
11th April, 1962 the following Resolution was duly passed
as a SPECIAL RESOLUTION:-

RESOLUTION
That the Articles of Association of the Company be
altered by deleting therefrom Article 31 and substituting
therefor the following new Artlcle:-

#3%, The number of members of the Council shall
not exceed 50".

J.F. HARE

Secretary.

-
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No. 673076

THE COMPANIES ACT, 1948

coMPANY LIMITED BY GUARABNTEE
WITHOUT A SHARE CAPITAL

SPECTAL RESOLUTION

- of -

ATLANTIC COLLEGE {(UNITED KINGDOM) LIMITED

Passed 24th May, 1966

AT an EXTRAORDINARY GENERAL MEETING of the Members
of the above-named Company duly convened and held at the
Great Western Royal Hotel, paddington, London W.2. on
Tuesday, 24th May 1966 the following Resolution was duly

passed as a SPECIAL RESOLUTION:-—

RESOLUTION
That the Articles of Association of the Company be
altered by deleting therefrom Article 3l and substituting
therefor the following new Article:-

n31, The number of Members of the Council shall
not exceed 60."

J.M, SWAINSON

Secretary
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No. 673076

THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

SPECIAL RESOLUTION

- of -

ATLANTIC COLLEGE (UNITED KINGDOM) LIMITED

passed the 12th March, 1969

At the Eighth Annual General Meeting of the above-
named Company duly convened and held at 36 Queen Anne's
Gate, London S.W.1l. on Wednesday 1l2th March, 1969, the
following Resolution was duly passed as a SPECIAL RESOLUTION

of the Company:-

"That the Memorandum and Articles of Assoclation of
the Company be altered by deleting therefrom the
word 'Council' wherever the same shall occur and
by substituting therefor the woxd ‘Commission'."

J.M. SWAINSON

Secretary
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No. 673076

THE COMPANIES ACTS, 1548 to 1967

COMPANY LIMITED BY GUARANTEE
ANP NOT HAVING A SHARE CAPITAL

SPECIAL RESOLUTION

nof_

ATLANTIC COLLEGE (UNITED KINGDOM)} LIMITED

Passed the l6th April, 1969

At the Extraordinary General Meeting df the ébove
Company called for 2.30 a.m. on Wednesday 1l6th April,
1969, at St. Donat's Castle, Llantwit Major, the following

Resolution was duly passed as a Special Resolution of

the Company:-

"that the name of the Company be changed to The
United World Colleges (U.X.) Limited".

J.M. SWAINSCN

Secretaxy
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No. 673076

THE COMPANIES ACT, 1948

COMPANY LIMITED BY GUARANTER
WITHOUT A SHARE CAPITAL

SPECIAL RESOLUTION

..Of_

THE UNITED WORLD COLLEGES (U.K.) LIMITED

Passed 24th May, 1972

At the Eleventh Annual General Meeting of the Members

of the above-named Company duly convened and.held at

Great Western Royal Hotel, Paddington, London, on Wednesday-

24th May, 1972 the following Resolution was duly passed
as a SPECIAL RESOLUTION:- :
RESOLUTION
That the Articles of Association of the Company be

altered by:-

(a) deleting the existing sub—paragraph'(f) of'Article

38 and re-lettering sub-paragraph (g) as sub—paragragh
w \\ .
(£); and SN

(b) adding the following new paxagraph at the end

of Article 38:- .
+ "Section 185 of Ehe Act shall not apply to the

Company and, accordingly, no person shall‘be

debarred from being a Member of the Commission,

or be required to vacate his office as such a

Member, by reason of his age."

J.M. Swaihson

secretary
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No.

673076

THE COMPANIES ACTS 1948 to 1867

COMPANY LIMITED BY GUARANTEE AND
NOT I{AVING A SHARE CAPITAL

SPECIAL RESOLUTIONS

- of -

THE UNITED WORLD COLLEGES (U.K.) LIMITED

passed the first day of November , 1974

At an EXTRAORDINARY GENERAL MEETING of the above

named Company duly convened and held at 36 Queen Anne's
Gate, London 5.W.l. on lst Novembex, 1974 the following

Resolutions were duly passed as SPECIAL RESOLUTIONS of

the Company:-

RESOLUTIONS d

nrphat the Memorandum and Articles of aAssociation of

the Company be altered by deleting therefrom wherever
the same shall occur the expressions "Ccommission” and
"member of the commission” and by substituting therefor
the expressions "Board of Governors" and "Governor”
respectively.” :

nphat the name of the Company be changed to UNITED
WORLD COLLEGE OF THE ATLANTIC LIMITED." ’

R. Cornelius
Secretary
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UNITED WORLD COLLEGE OF THE ATLANTIC LIMITER

Passed 20th March 1980

At the Nineteenth Annual General Meeting of the members of
the above named Company duly convened and held at Imperial
House, 1, Grosvenoxr Place, London, SW1X 7HB on Thursday 20th
March, 1980, the following Resolutions were duly passed as
SPECIAL RESOLUTIONS of the Company:-

RESOLUTIONS

(a) That the Memorandum of Association of the Company be
altered by deleting therefrom wherever the same shall
occur the expressions "Board of Governors® and "Governor”
and by substituting therefor the expressions "Council of
Management" and "Council Member" respectively and by .
deleting therefrom wherever the same shall occur the
expression "member" and by substituting therefor the .
expression "Governor'. ’

{b) That the regulations contained in the printed dccument
submitted to this Meeting and for the purpose of identi-
fication subscribed by the Chairman hereof be and the
same are hereby approved and adopted as the Articles of
association of the Company in substitution for and to th
oxclusion of all existing Articles of Association thereo%3
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(c)

(d)

(e)

That consegquent upon the adoption of the new Articles of
association of the Company all existing Council Members
(including those re—elected at this Meeting) shall cease
to hold that office put shall remain as Governors of the
Company as defined therein.

That a motion be made for the appointment of:-

Mr. T.J. Adams

pr. D.V, Atterton
Mr. D.G. Badham
Mr, S.N, Barker
gir Eric Berthoud
Miss Anne Dreydel
The Rt. Rev. W.L.S. Fleming
Mrs. Lola Hahn
Mrs. S.R. Hailey
Mr. S.G. Holliman
Mr. J.L. Lipscomb
Mr. E.R. Nixon

gir John Partridge
Mr. M.C. Webb

sir James Whitakex

as members of the council of Management of the Company
by a single resolution. ‘

That Mr., F.J. Adams :
pr. D.V. Atterton
Mr. D.G. Badham
Mr.. S.N. Barker
gir Eric Bethoud
Miss Anne Dreydel | .
The Rt. Rev. W.L.S. FPleming
Mrs. Lola Hahn
Mr. S.R. Hailey
Mr. S.G: Holliman
Mr. J.L. Lipscomb
Mr. E.R, Nixon
Sir John Partridge
Mr. M.C, Webb
gix James Whitaker

f

be hereby appoiqted members of the Council. of Management
of the Company.
/o
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THE COMPANIES ACTS 1948 TO 1976

COMPANY LIMITED BY GUARANTEE AND
HWOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
- of -

UNITED WORLD COLLEGE OF THE ATLANTIC LIMITED

INTERPRETATION

.~ In these Articles:-~
#the Act! means the Companies Act, 1948.
ithe Seal" means the common seal of the Company.

1governors" means the members for the time being of the
company for the purposes of the Act.

#the Council Members' means the members for the time being
of the Council of Management of the Company.

vthe Council" means the council of Management of the
Company as a body or quorum of the Council Members at a
meeting of the Council.

fgecretary" means any person appointed to perform the
duties of the secretary of the Company.

tthe United Kingdom'" means Great Britain and Northern
Ireland. o

Expressions referring to writing shall, unless the
contrary intention appears, be construed as including
references to printing, lithography, photography, and
other modes of representing or reproducing words in a
visible form.

Unless the context otherwiserequires, words or expressions
contained in these articles shall beaxr the same meaning

as in the Act or any statutory nodification thereof in
force at the date at which these articles become binding
on the Company.

2%




THE COMPANIES ACTS 1948 TO 1976

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
- of -~

UNITED WORLD COLLEGE OF THE ATLANTIC LIMITED

INTERPRETATION

In these Articles:-
ithe Act" means the companies Act, 1948.
ithe Seal" means the common seal of the Company.

t@governors" means the members for the time being of the
Company for the purposes of the Act.

rthe Council Members' means the members for the time being
of the Council of Management of the Company.

wihe Council! means the Council of Management of the
Company as a body or guorum of the Council Members at a
meeting of the Council.

lgecretary" means any person appointed to perform the
duties of the secretary of the Company.

wthe United Kingdom! means Great Britain and Northern
Ireland. !

4
Expressions referring to writing shall, unless the
contrary intention appeaxs, pe construed as including
references to printing, 1ithography, photography, and
other modes of representing or reproducing words in a
visible form. ' N

N

Unless the context otherwise requires, words oX expressions
contained in these articles shall bear the same meaning
as in the Act or any agtatutory modification thereof in
force at the date at which these articles become binding
on the Company. :

S,
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GOVERNORS

The number of Governors with which the Company proposes
to be registered is unlimited.

The subscribers to the memorandum of association and

such other persons as the Council shall admit to membership

shall be Governors of the Company.

GENERAL MEETINGS

The Company shall in each year hold a general meeting
as its annual general meeting in addition to any other
meetings in that year, and shall specify the meeting as
such in the notices calling it; and not more than
fifteen months shall elapse between the date of one
amnual general meeting of the Company and that of the
next. Provided that so long as the Company holds its
first annual general meeting within eighteen months' of
its incorporation, it need not hold it in the year of
its incorporation or in the following year. The annual
general meeting shall be held at such time and place as
the Council shall appoint.

All general meetings other than annual general meetings
shall be called extraordinary general meetings.

The Council may, whenever it thinks fit, convene an
extraordinary general meeting, and extraordinary general
meetings shall alse be convened on such requisition, ox
in default, may be convened by such requisitionists, as _
provided by Section 132 of the Act. If at any time
there are not within the United Kingdom sufficient
Council Members capable of acting to form a gquorum, any
Council Member or any two Governors of the Company may
convene an extraordinary general meeting in the same
manner as nearly as possible as that in which meetings
may be convened by the Council.

NOTICE OF GENERAL MEETINGS

An annual general meeting and a meeting called for the
passing of a special resolution shall be called by
twenty—one days' notice in writing at the least, and a
meeting of the Company other than an annual general
meeting or a meeting for the passing of a special
resolution shall be called by fourteen days' notice in
writing at the least. The notice shall be exclusive of



the day on which it is served or deemed to be served

and of the day for which it ig given, and shall specify
the place, the day and the hour of meeting and, in case
of special business, the general nature of that business,
and shall be given in manner hereinafter mentiohed, or
in such other manner, if any, as may be prescribed by
the Company in general meeting, to such persons as are,
under the articles of the Company, entitled to receive
such notices from the Company:

Provided that a meeting of the Company, shall notwith-
standing that it is called by shorter notice than that
specified in this article be deemed to have been duly
called if it is so agreed:-

(a) in the case of a meeting called as the annual

general meeting, by all the Governors entitled to
attend and vote thereat:; and

(b) in the case of any other meeting, by a majority in
number of the Governors having a right to attend
and vote at the meeting, being a majority together
representing not less than ninety~-five per cent,
of the total voting rights at that meeting of all
the Governors.

8. The accidental omission to give notice of a meeting to,
or the non~receipt of notice of a meeting, by any
person entitled to receive notice shall not invalidate
the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

9. All business shall be deemed special that is transacted " . _

at an extraordinary general meeting, and also all that ‘
is transacted at an annual genexral meeting, with the
exception of declaring a dividend, the consideration of
The accounts, balance sheets, and the reports of the
Council and auditors, the election of Council Members
in the place of those retiring and the appointment of,
and the fixing of the remuneration of the auditors.

10. “No business shall be transacted at any genetal meeting
unless a quorum of Governors is bresent at the time
when the meeting proceeds to business; save as herein
otherwise provided, three Governors present in person
shall be a quorum.



11.

12.

13.

14,

If within half an hour from the time appointed for the
meeting a quorum is not present the meeting, if convened
upon the requisition of Governors, 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 to
such other day and at such other time and place as the
Council 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 Governors present
shall be a quorum.

The chairman, if any, of the Council shall preside as
chairman at every general meeting of the Company, or if
there is no such chairman, or if he shall not be present
within fifteen minutes after the time appointed for the
holding of the meeting or is unwilling to act the
Council Members present shall elect one of their number
to be chairman of the meeting.

If at any meeting 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 Governors present shall choose one of
their number to be chairman of the meeting. '

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 the business left
unfinished at the meeting from which the adjournment
took place.

When a meeting is adjourned for thirty days or more,
notice of the adjourned meeting shall be given as in '

the case of an original meeting. Save as aforesaid it
shall not be necessary to give any notice of an adjournment
or of the business to be transacted at an adjourned
meeting.

At any general meeting a resolution put to the vote of
the meeting shall be decided on a show of hands unless

‘a poll is (before or on the declaration of the result

of the show of hands) demanded:-

(a) by the chairman; or

T
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17.

18.

19.

(b) by at least three Governors present in person or
by proxy; O¥

{(¢) by any CGovernor or Governors present in person 0Or
by proxy and representing not less than one~tenth
of the total voting rights of all the Governors
having the right to vote at the meeting.

Unless a poll be so demanded a declaration by the
chairman that a resolution has on a show of hands been
carried or carried unanimously, or by a particulax
majority, or lost and an entry to that effect in the
book containing the minutes of proceedings of the .
Company shall be conclugive evidence of the fact without
proof of the number or proportion of the votes recorded
in favour of or against such resolution. The demand

for a poll may be withdrawn. :

Except as provided in article 18, if a poll is duiy

~demanded it shall be taken in such manner a. the chairman

directs, and the result of the poll shall be deemed to
be the resolution of the meeting at which the poll was
demanded. .

1n the case of an equality of votes, whether on a show
of hands or on a poll, the chairman of the meeting at
which the show of hands takes place cr-at which the
poll 'is demanded, shall be entitled to a second or
casting vote.

A poll demanded on the election of a chairman, OX on a
gquestion of adjournment, shall be taken' forthwith. A
pecll demanded on any other question shall be taken at
such time as the chairman of the meeting directs, and
any business other than that upon which a poll has bheen
demanded may be proceeded with pending the ;taking of
the poll. v

Subject to the provisions of the Act a resolution in
writing signed by all the Govermors for the time being

. .entitled to receive notice of and to attend and vote at

general meetings (oI being corporations by their duly
authorised representatives) shall be as valid and

effective as 1f the same had been passed at a general
meeting of the Company duly convened and held. :
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23.

24.

25.

26.

VOTES OF GOVERNORS

Every Governor shall have one vote.

A Governor of unsound mind, ox in respect of whom an
order has been made by any court having jurisdiction in
lunacy, may vote, whether on a show of hands ox on a
poll, by his committee, receiver curator bonis or othex
person in the nature of a committee, receiver or curator
bonis appointed by that court, and any such connittee,
receiver, curator bonis or other person may, on & poll,
vote by proxy.

No Governor shall be entitled to vote at any general

meeting unless all moneys presently payable by him to
the Company have been paid.

on a poll votes may be given either personally or by
PLOXY. K

The instrument appointing a DProxXy shall be in writing%
under the hand of the appointor ox of his attorney duly

anthorised in writing or, if the appointor”is a corperation,

either under séal or under the hand of an officer or
attorney duly authorised. A DProxy need not be a Governor

"of the Company. )

" The instrument appointing a proxy and the power of

attorney or other authority, if any, under which it is
signed or a notarially certified copy of that pover oI
authority shall be deposited at the registered office
of the Company or at such other place within the Unied
Kingdom as is specified for that purpose in the notice
convening the meeting, not less than 48 hours before
the time for holding the meeting or ddjourned meeting
at which the person named in the instrument proposes to
vote, or, in the case of a poll, not less than 24 hours
before the time appointed for the taking of the poll,
and in default the instrument Or PrOXY shall not be
rreated as valid. ' ‘

An instrument appointing a proxy ghall be in thenfollowing
form or a form as near thereto as circumstances admit:~

SUNITED WORLD COLLEGE OF THE ATLANTIC LIMITED.

||I/W'E Y
Hof
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28.

29.

"in the county of . being a Governoxr/
"Governors of the above named Company, hereby appoint

" of

"or failing him of

" as my/our pProxy

"to vote for me/us on my/our behalf at the [annual or
"Yextraordinary, as the case may be)] general meeting of

“the Company to be held on the day of
"19 , and at any adjournment thereof. ,
USigned this day of 19 v

Where it is desired to afford Governors an opportunity
of voting for or against a resolution the instrument

-appointing a proxy shall be in the following form or a !

form as near thereto as circumstances admit:-

"UNITED WORLD COLLEGE OF THE ATLANTIC LIMITED.

"I/WE /

Hof >

"in the county of & , being a Governor/Governors
"of the above named Company, hereby appoint

3 Of

"or failing him of

" ag my/our ’
PXOXy

"to vote for me/us on my/our behalf at the [annual or . . ,
"extraordinary, as the case may be] general meeting of o
"the Company to be held on the day of e : ‘
119+, and at any adjournment thereof.

g

L

"Signed this day of , 19

"This form is to be used *in favour of the resolution.
against

"Unless otherwise instructed,‘the proxy will vote as he
thinks fit.

* strike ocut whichever is not desired.®

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

A vote given in accordan&é with the terms of an instrument
of proxy shall be valid notwithstanding the previous
death or insanity of the principal or revocation of the
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proxy or of the authority under which the proxy was
executed, provided that no intimation in writing of
such death, insanity or revocation as aforesaid shall
have been received by the Company at the office before
the commencement of the meeting or adjourned meeting at
which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS

Any corporation which is a Governor of the Company may
by resolution of its directors or other governing body
authorise such person as it thinks fit to act as its
representive at any meeting of the Company, "and the
person so authorised shall be entitled to exercise the
same powers on behalf of the corporation which he
represents as that corporation could exercise if it
were an individual Governor of the Company.

COUNCIL OF MANAGEMENT

The Council Members shall be appointed from amongst the
Governors. The number of Council Members shall not
exceed fifteen nor be less than five.

The Council Members shall be entitled to be paid all .
travglling, hotel and other expenses properly incurred !
by them in attending and returning from meetings of the

Council or any committee of the. Council of Management

or general meetings of the Company or in connection

with the business of the Company but shall not be

entitled to any remuneration for their services as

Council Members.,

BORROWING POWERS

The Council may exercise all the powers of the Company

to borrow money, and to mortgage or charge its undertaking
and property, or any part thereof, and to issue debentures,
debenture stock and other securities, whether outright

or as security fFor any debt, liability or obligation of
the Company or Ef any third party.

POWERS AND DUTIES OF THE COUNCIL OF
 MANAGEMENT

L
The business of tHé/Company shall be managed by the
Council who may pay all expenses incurred in promoting

cnr in bbbl e e
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36,

37.

and registering the Company, and may exercise all such
powers of the Company as are not, by the Act or by

fhese articles, required to be exercised by the Company
in general meeting, subject nevertheless to the provisions
of Ethe Act or these articles and to such regulations,
being not inconsistent with the aforesaid provisions,

as may be prescribed by the Company in general meeting;
but no regulation made by the Company in general meeting
shall invalidate any prior act of the Council which
would have been valid if that regulation had not been
rade.

The Courcil may from time to time and at any time by
power of attorney appoint any company, firm or person

or body of persons, whether nominated directly or
indirectly by the Council, to be the attorney or attorneys
of the Company for such purposes and with such powers,
authorities and discretions (not exceeding those vested
in or exercisable by the Council under these articles)

and for such period and subject to such conditions as
they may think fit, and any such powers of attorney may
contain such provisions for the protection and convenience
of persons dealing with any such attorney as the Council
may think fit and may also authorise any such attorney

to delegate all or any of the powers, authorities and

“discretions vested in him.

All cheques, promissory notes, drafts, bills of exchange -
and other negotiable instruments, and all receipts for

_moneys paid to the Company, shall.be signed, drawn,
accepted, endorsed, or otherwise executed, as the case

may be, in such manner as the Council shall from time
to time by resolution determine. ‘

The Council shall cause minutes to be made in books
provided for the purpose:-~

(a) of all appointments of officers made by the Council;

{(b) of the names -of the Council Members present at
each meeting of the Council and of any committee
of the Council;

(¢} of all resolutions and proceedings at all neetings
of the Company, and of the Council and of committees
of the Council.
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39.
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and every Council Member present at any meeting of the
Council or committee of the Council shall sign his name
in a book to be kept for that purpose.

DISQUALIFICATION OF COUNCIL MEMBERS

The office of a Council Member shall be wvacated if he:~

(a) without the consent of the Company in general
meeting holds any office of profit under the
Company; or

(b) becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

(¢). becomes prohibitedwfrom being a director of any

company by reascn of any order made under

Section 188 of the Act; or

(d) becomes of unsound mind; or

(e) resigns his office by notice in writing to the
Company; or

(£} is directly or indirectly interested in any contract
with the Company and fails to declare the nature
- 0of his interest in manner required by Section 199
of the Act.

A Council Member shall not vote in respect of any
contract in which he is interested or any matter arising
thereout, and if he does so voté his vote shall not be counted.

Section 185 of the Act shall not apply to the Company
and, accordingly no person shall be a Council Member or
be required to vacate his office as a Council Member,
by reason of his age.

ROTATION OF COUNCIL MEMBERS

At the first annual general meeting of the Company all
the Council Members shall retire from office, and at
the annual general meeting in every subsequent year
one~third of the Council Members for the time being;,
or, if their number is not three or a multiple of
three, then the number nearest one-third, shall retire
from office.

™
H
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the Council Members to retire in every year shall be
those who have been longest in office since their last
election, but as between persons who became Council
Members on the same day those to retire shall (unless

they otherwise agree among themselves) be determined by
lot.

A retiring Council Member shall be eligible for re-election.

The Company at the meeting at which a Council Member
retires in manner aforesaid may fill the vacated office
by electing a person thereto, and in default the retiring
Governor shall, if offering himself for re~election, be
deemed to have been re-elected, unless at such meeting

it is expressly resolved not to fill such vacated

office or unless a resolution for the re-~election of

such Council Member shall have been put to the meeting
and lost.

No person other than a Council Member retiring at the
meeting shall unless recommended by the Council be
eligible for election to the office of a Council Member
at any general meeting unless, not less than three nor
more than twenty-one days before the date appointed for
the meeting, there shall have been left at the registered
office of the Company notice in writing, signed by a
Governor duly gualified to attend 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 sigried by that person of his willingness to be
elected. /

: / .
The Comp;ﬁy may from time to time by ordinary resolution
increasg/or reduce the number of Council Members, and
may alsC determine in what rotation the increased or
reduc?d number is to go out of office.

The Council shall have power at any time, and from timq/
to ¥ime, to appoint any person to be a Council Member |
either to fill a casual vacancy or as an addition to \
the existing Council, but so that the total number of

Council Members shall net at any time exceed the number

fixed in accordance with these Articles. Any Council
“Member so appointed shall hold office only until the
-next following annual general meeting, and shall then

be eligible for re-election, biit shall not be taken
into account in determining the Council Members who are
to retire by rotation at such meeting.
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The Company may by ordlnary resolution, of which special
notice has been given in accordance Wlth Section 142 of
the Act, remove any Council Member before the explratlon
of his perlod of offlce notwithstanding anything in
these Articles or in any agreement betwgen the Company
and such Council Member. Such removal shall be without
prejudice to any claim such Council Member may have for
damages for breach of any contract of service between
him and the Company.

the Company may by ordinary resolution appoint another
person in place of a Council Member removed from office
under the immediately preceding article. Without
prejudice to the powers of the Council under Article 45
the Company in general meetlng may appoint any person
to be a Council Member either to £ill a casual vacancy
or as an additional Council Member. The person appointed
to f£fill such vacancy shall be subject to retirement at
the same time as if he had become a Council Member on
the day on which the Council Member in whose place he
is appointed was last elected a Council Member.

PROCEEDINGS OF COUNCIL OF
MANAGEMENT

The Council Members may meet together for the despatch
of business, adjourn, and otherwise regulate their
meetlngs, as the\“thlnk fit. Questlons arising at any
meetlng shall be dec1ded by a majority of votes. 1In
the case of an-e allty of votes the chairman shall
have a second or casting vote. A Council Member may,
and the secretary on the requisition of a Council
Member shall at any time summon a meeting of the Council.
It shall not be necessary to give notice of a meeting
of the Council to any Council Member for thetxlme being
absent from the United Kingdom. .

The quorum necessary for the transaction of the business
of the Council may be fixed by the Counc1l Members and
unless so fixed shall be two.

The contlnulng Council Members nay act notW1thstand1ng
any vacancy in their body, but, if and so long as their
number is reduced below the number Fixed by or pursuant
to the articles of the Company as the necessary quorum
of Council Members the continuing Council Member or
Council Members may act for the purpose of increasing
the number of Council Members to that number, or of
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summoning a general meeting of the Company, but for no
other purpose.

The Council Members may elect a chairman of their
meetings and determine the period for which he is to
hold office; but, if no such chalrman is elected, or
if at any meeting the chairman is not present within
five minutes after the time appointed for holding the
same, the Council Members present may choose one of
their number to be chairman of the meeting.

The Council Members may from time to time appoint
committees consisting of such persons (whether Council
Members or otherwise) pe, they think fit, and may delegate
any of their powers ti. )ny such commlttee, and from

time to time revoke any such delegation and discharge

any such committee wholly or in part. Any committee so
formed shall, in the exercise of the powers so delegated,
conform to any regulations that may from time to time

be imposed upon it by the Council.

A committee may elect a chairman of its meetlngs, if
no such chalrman is elected, or if at any meeting the
chairman is not present w1th1n five minutes after the
time appointed for holding the same, the Council Members

present may choose one of their number to be chairman of
the meeting.

A committee may meet and adjourn as 1t thinks proper.
Questions arising at any meeting shall be determined by
a majority of votes of the Council Members present, and
in the case of an equality of votes the chalirman shall
have a second or casting vote.

All acts done by any meeting of the Council or of a
committee of the Council or by any person acting as a
Council Member shall, notwithstanding that it be afterwards

, discovered that there was some defect in the appointment

of any Council Member or person acting as aforesaid, or

that they or any of them were disqualified, be as wvalid

as if every such person had been duly appointed and vas
qualified to be a Council Member.

A resolution in writing, signed by all the Council
Members for the time being entitled to receive notice
of a meeting of the Council, shall be as valid and
effectual as if it had been passed at a meeting of the
Council duly convened and held.



57.

58.

59.

60.

6l.

14

SECRETARY

The secretary shall be appointed by the Council for
such term, at such remuneration and upon such conditions
as it may think fit; and any secretary so appointed
may be removed by it.

A provision of the Act or these Articles requiring or
authorising a thing to be done by or to a Council
Member and the secretary shall not be satisfied by its
being done by or to the same person acting both as
Council Member and as, or in place of, the secretary.

THE SEAL

The Council shall provide for the safe custody of the

seal, which shall only be used by the authority of the
Council Members or of a committee of the Council authorised
by the Council Members in that behalf, and every instrument
to which the seal shall be affixed shall be signed by a
Council Member and shall be countersigned by the secretary
or by a second Council Member or by some othexr person
app01nted by the Council for the purpose.

ACCOUNTS

The Council shall cause proper books'! of account to be
kept with respect to:-

(a) all sums of money recelved and expended by the
"Company and the matters in respect of which the
recelpt and expenditure takes place;

(b} all Sdles and purchases of goods by the Company;
and ,

(c) the assets and liabilities of the Company .
Proper boocks shall niot be deemed to he kept if there

are not kept squ books of account as are necessary to
give a true and* Alr view of the state of the Company's

‘affairs and to wxp.aln its transactions.

The books of account shall be kept at the registered
office of the Company, or, subject to Section 147(3) of -
the Act, at such other place or places as the Council
thinks fit, and shall always be open to the 1nspectlon
of the Council Members.
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The Council shall from time to time determine whether

and to what extent and at what times and places and

under what conditions or regulations the accounts and
books of the Company or any of them shall be open to

the inspection of Members not being Council Members.

and no Member (not being a Council Member) shall have .

any right of inspecting any account or book or document

of the Company except as conferred by statute ox authorised
by the Council or by the Company in general meeting.

The Council shall from time to time in accordance with
sections 148, 150 and 157 of the Act, cause to be
prepared and to be laid before the Company in general
meeting suenh profit and loss accounts, balance sheets,

group accounts (if any) and reports as are referred to
in those sectlons.

i
,

A copy of every balance sheet (including” every document
required by law to be annexed thereto) which is to be
laid before the Company in general meeting, together

with a copy of the auditor's report, shall not less

than twenty-one days before the date of the meeting be
sent to every Governor of, and every holder of debentures:
of, the Company. Provided that this article shall not
require a copy of those documents to be sent to any
person of whose address the Company is not aware ox to
more than one of the joint holders of any debentures.

AUDIT

Auditors shall be appointed and their duties regulated
in accordance with Section 159 to 162 of the Act.

NOTICES

A notice may be given by the Company to any Governor
either personally or by sending it by post to him or to
his registered address or (if he has no registered
address within the United Kingdom) to the address, if
any, within the United Kingdom supplied by him to the
Company for the giving of notice to him. Where a notice
is sent by post, service of the notice shall be deemed
to be effected by properly addressing, prepaying and
posting a letter containing the notice, and to have
been effected in the case of a notice of a meeting at
the expiration of 24 hours after the letter containing
the same is posted, and in any other case at the time
at which the letter would be delivered in the oxdinary
course of post. , 3



687.

Notice

le

of every general meeting shall be given in any

mannec hereinbefore authorised to:-

(2)

(b)

(c)

every Governor except those Governors who (having
no registered address within the United Kingdom)
have not supplied ko the Company an address within

the United Kingdom for the giving of notice to
them;

every person being a legal personal representative
or a trustee,in bankruptcey of a Governor where the
Governor but/ ior his death or bankruptcy would be

entitled to'réceive notice of the meeting; and

the auditor for the time being of the Company ,

No other person shall be entitled to receive notices of
general meetings.

S
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

RONALD HUGH GRIERSON,
9/13 King William Street,
London, E.C.4.

Merchant Banker.

DESMOND JOHN HOARE,
Shepherds wWell,
Frognal Way,
London, N.W.3.

Rear Admiral - Royal Navy.

LAWRENCE DARVELL,
Little Bounds,
Sevenoaks, Kent.

Ret!d R.A.F. COfficer.
JAMES FRANCIS HARE,
35 Ovington Street,
London, S$.W.3.

Major-Genexal Ret'd.

RUDOLF HAHN,
Lexten House,
Middleton Cheney.

Company Director.
4 MICHAEL M. DENNY,
Admiral (Ret'd)
4 Mulberry House,
19 The Vale,
Chelsea, S.W.3.
. Company Chai.rman.

KURT HAHN,
Brown's Hotel, W.1.

Ret'd Headmaster.

DATED. the 13th day of October, 1960.

WITNESS to the above Signatures: -~

J.V. RUTTER,
9-12 Cheapside,
© London,. E.C.2.

O

Managing Clerk with Messrs. Allen & overy,

drg e KA B S At s e B

Solicitors.



Ho., 673076

THE COMPANIES ACT, 1p4s

COMPANY LIMITED BY GUARANTEE
WITHOUT A SHARE CAPITAT

SPECIAL RESOLUTION
- 0of -~

ATLANTIC COLLEGE {UNITED KINGDOM) ‘LIMITED

Passed 11th January, 1962

the abovémnamed Company’duly convened and held at Denmark\
House, 71/72 Piccadilly, ﬁénddh, W.1l. on Thursday, 11th January,
1962 the following Resolution was duly passed as a SPECIAL
RESOLUTION: - | |

& RESOLUTION
That the Articles;,of Association of the Company be

altered by deleting theréfrom Article 52 and substituting
therefor the following ‘new Articlgg—

¥52. The-Council may from time to tipme appoint committees
consisting of such member or members of their body
or otherwige\as they think fit, and may delegate

w aed ra e cntrmr—. - <



Any committee
the powers so
that may from
the Council.™

i7
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2
so formed shall, in the exercise of

delegated conform to any regulations
£ime to time be imposed upon it by

J.F. HARE

Secretary



No. 673076

THE COMPANIES ACT, 1948

COMPANY LIMITED BY GUARANTEE
WITHOUT A SHARE CAPITAL

SPECIAL RESOLUTION
w OF ~
ATLANTIC COLLEGE (UNITED KINGDOM) LIMITED

Passed 1lth April 1962

a

ﬁAt an EXTRAORDINARY GENERAL MEETING of the!ﬁembers of
the above-named Company duly convened and held at. Denmark
House, 71/72 Piccadiily, Londoﬁ W,l;‘on Wednesday, 11lth April,
1962 the following Resolution was duly passed as a SPECIAL
RESOLUTION: -

RESOLUTION

That the Articles of Association of the Company be
altered by deleting therefrom Article 31 and substituting
therefor the following new Article:-

#31, The number of members of the Council shall not
exceed 509,

J.F. HARE

Secretary




No., 673076

THE COMPANIES ACT, 1948

COMPANY LIMITED BY GUARANTEE
WiTHOUT A SHARE CAPITAL

SPECIAL RESOLUTION
- of =~

ATLANTIC COLLEGE (UNTTED KINGDOM) LIMITED

Passed 24th May, 1966

At an EXTﬁAORDINARY GENERAL MEETING of the Mémbérs of
the above-named Company duly convened and held‘aﬁ the Great
wWestern Royal deel, Paddington, London W.2. on‘fuesday,
24th May 1966 the following Resolution was duly passed as a
SPECIAL RESOLUTION:-

RESOLUTION

That the Articles of Association oFf the Company be
altered by deleting therefrom Article 31 and substituting
therefor the following new Article:-

131, Thé number of members of the council shall not
exceed 60",

J.M. SWAINSON

Secretary



No. 673075

THE COMPANIES ACTS,’1948 to 1967

4

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

SPECIAL RESOLUTION
- of -~

ATLANTIC COLLEGE {(UNITED KINGDOM) LIMITED

~Passed the 12th March, 1969

At the Eighth Annual General ‘Meeting of the above-named

Company duly convened and held at 36 Queen Anne'

s Gate,
London S$.w.1.

on Wednesday 12+th March, 1969, the following

Resolution was duly passed as a SPECIAL RESOLUTION of the
Company: -

"That the Memorandum and i

Company be altered by deleting therefrom the word
'Council! wherever the same shall occur an

d by substituting
therefor the word "Commission!' v

J.M. SWAINSON

Secretary

. /
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No. 673076
1948 to 1967

THE COMPANIES ACTS,

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

SPECIAL RESCLUTION
-~ of =~

ATLANTIC COLLEGE kUNITED KINGDOM) LIMITED

Passed the 16th April, 1969

At the Extraordinary General Meeting of the above
on Wednesday 16th April, 1969

Company called for 9.30 a.m
at 8t. Donat's Castle, Llantwit Major, the following Resolution

8t.
was duly passed as a Special Resolution of the Company:-

"That the name of the Company be changed to The Unlted
World Colleges (U K.) Limited". :
J.M. SWAINSON

v

Secretary

LELE AT S H SR LWy
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No. 673076

IHE COMPAN' xS ACT, 1948

COMPANY LIMITED BY GUARANTEE
WITHOUT A SHARE CAPITAIL

SPECIAL RESOLUTION
- 0of -

THE UNITED WORLD COLLEGES (U.K.) LIMITED

Passed 24th May, 1972

il

At the Eleventh Annual General Meeting of the Members
of the above-named Company duly convened and held at Great
Western Royal Hotel, Paddlngton, London-, on Wednesdaj 24th May,
1972 the following Resolution was duly passed as a SPECIAL
RESOLUTION: ~

RESOLUTION

That the Articles of Assoc1atlon of the COmpany be
altered. by.. . { ,

(a) aeletlng the exlstlng sub«paragraph {(£f) of Article 38
‘ and- re-lettering sub—paragraph {g) as sub-paragraph (f); -
and .

(b) addlng the follownng new paragraph at the end of
Article 38:~



<

2

tgection 185 of the Act shall not apply to the
Company and, accordingly, no person shall be
debarred from being a Membel of the Commission, OF

be required to vacate his office as such a MembeX,
py reason of his age."

.M. SWAINSON

secretary

i



No. 673076

THE COMPANIES ACTS 1948 to 1967

COVMEANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

SPECIAL RESOLUTIONS

- 0f -

THE UNITED WORLD COLLEGES (U.K.) LIMITED

Passed the first day of November, 1974

At an EXTRAORDINARY GENERAL MEETING of the above~named
Company duly convened and held at 36 Queen Anne's Gate,”
London $.W.1l. on 1lst November, 1974 the following Resolutions

were duly passed as SPECIAL RESOLUTIONS of the Company:-~

RESOLUTIONS

~ 1. " "That the Memorandum and Articles of Association of the
. Company be altered by deleting therefrom wherever the
same shall occur the expressions "Commission" and
'member of the Commission" and by substituting therefor
the expressions "Board of Governors!' and "Governor"

respectively."

2. *That the name of the Company be changed to UNITED
‘WORLD COLLEGE OF THE ATLANTIC LIMITED," 3

R. CORNELIUS

Secretary



No.

673076

THE COMPANIES ACTS, 1948 -~ 1976

COMPANY LIMITED BY GUARANTER
WITHOUT A SEARE CAPITAL

SPECIAL RESOLUTION

- 0f ~

UNITED WORLD COLLEGE OF THE ATLANTIC LIMITED

Pagsed 20th March 1980

At the Nineteenth Annual General Meeting of the members of

the above named Company duly convened and held at Imperial

House, 1, Gros?enor“Place, London SW1X 7HB on Thursday

20th March, 1980, the following Resolutions were duly passed

as SPECIAL RESOLUTIONS of the Company:-

{(a)

(b)

RESOLUTIONS

That the Memorandum of Association of the Company be
altered by deleting therefrom wherever the same shall o
roccur the expression "Board of Governors" and "Governor"
and by substituting therefor the expressions "CHuncil
of Management" and "Council Member" respectively and by
deleting therefrom wherever the same shall occub the
expressiqp/“member" and by substituting therefor the
expressjon “Governor", ‘

= ’
That the regulations contained in the printed document
subnitted to this Meeting and for the purpose of
identification subscribed by the Chairman hereof be and

C i et bbb e kb o sk on ¢ Sr  timkmdCabempt s read e f0 T4 5 gn e m o e
A
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(c)

(d)

(e)

the same are heyepy approved and adopted as the Articles
of Association gf the Company in sabstitution for and

to the exclusion of all existing Articles of Association
thereof.

That consequent ypon the adoption of the new Articles
of Association of the Company all ex1st1ng Council
Members (including those re-elected at this Meetlng)
shall cease to hpld that office but shall remain as
Governors of the ¢ompany as defined therein.

That a motion be made for the appointment of:~

Mr. F.J. Adans

Dr. D.V. Atterton

Mr. D.G. Badham

Mr. S.N. Barker

sir Eric Berthoud

Miss Anne Dreydel :
The Rt. Rev. W.L.S. Fleming
Mrs. Lola Hahn

Mrs. S.R. Halley"

Mr. S.G. Holliman

M. J.L. Lipscomb

Mr. E.R. Nixon

gir John Partridge

My. M.C. Webb

sir James Whitaker

~as members of the Council of Management of ihe Company
by a single resglution. P

Mr. F.J+ Adams
Dr. D.V. Atterton
Mr. D.G. Badham
Mr. S.N. Barker
gir Eric Bethoud
Miss Anne Dreydel
The Rt. Rev. W.L.S. Fleming
Mrs. Lola Hahn
Mr. S.R. Hailey
Mr. S.G. Holliman
Mr. J.L. Lipscomb
Mr. E.R. Nixon

L gmmeea



Ssir John Partridge
Mr. M.C. Webb
sir James Whitaker

be hereby appointed members of the council of Management
of the Company.

R. Cornelius

SECRETARY

7
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THE COMPANIES ACTS 1948 to 1976

coMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

MEMORANDU M

- and -

o

ARPICLES OF ASSOCTATION

B (Incorporatihg all‘amendﬁentéxﬁp
. to the twentieth day of March,
71980) ’

- of -

3

UNTTED WORLD COLLEGE OF
THE ATLANTIC LIMITED

;\_”)
Tncorporated the twentieth day of
October, 1960 ’

i/
f‘ o

Allen & Overy,
9,uCheapside,
London,
BC2V 6AD

ek - .
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1 No. 673076

THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY GUARANTEE

SPECTIAL RESQLUTION
of

UNITED WORLD COLLEGE OF THE ATLANTIC LIMITED

(passed on 26th February 1990)

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened and
held at Over-Seas House, Park Place, St. James Street, London SW1A 1LR
on 26th February 1990 the following Resolutions were duly passed as
Special Resolutions of the Company :-

RESOLUTIONS

1. That the Memorandum of Assuciation of the Company be altered by
deleting therefrom wherever the same shall ocecur the expressions
"Council of Management" and "Council Member" and by substituting
therefor the expressions "Governing Body" and "Governor"
respectively and by deleting therefrom wherever the same shall
occur the expressions "Governor" and "Governors" and by
subgtituting therefor the expressions "Member" and "Members"
respectively,

2. That the regulations contained in the printed document submitted
to the Meeting and for the purposes of identification subseribed
by the Chairman thereof are hereby approved and adopted as the
Articles of Association of the Company in sub FTtnbionhgox and to
the exclusion of all existing Articles of the C{@Rﬁpﬁr
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THE COMPANIES ACTS 1948 TO 1985

COMPANY LIMITED BY SHARES

femorandum

AND

Artitles of Aegociation

{Incorporating all amendments up to the
twenty-sixcth day of February, 1990}

OF
UNITED WORLD COLLEGE OF THE ATLANTIC
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: THE COMPANTES ACTS 1948 TO 1985

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

MEMORANDUM OF .SSOCIATION

UNITED WORLD COLLEGE OF THE ATLANTIC LIMITED

1. The name of the Company (hereinafter called "the
Company")} is "UNITED WORLD COLLEGE OF THE ATLANTIC
LIMITED"*,

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

3. (a) The object for which the Company is established

is the advancement of education and learning and
in particular the education of youth in
leadership, loyalty, responsibility and respect
for and understanding of human dignity life and
rights and for that purpose to own and operate
educational establishments and facilities.

(b) Without prejudice to the generality of the
foregoing, the Company may in carrying out the
said objects:-

(i) Purchase, take on lease or in exchange,
hire or otherwise acquire any real or
personal property and construct, maintain

and alter any building or erections.

(ii) Pay or provide for scholarships prizes and
other awards.

(1ii) Borrow or raise money upon such terms as
may be deemed advisable, and in particular
by the issue of bonds, debentures, bills of
exchange, promissor otes or other
obligations or sec rijes 8f~the Company or
by mortgage or chafge éﬁW'ﬁgﬂqqaan =part of
the property of tZe Company, v

*NOTE: The Company was incorpo atééﬂ%@t
"Atlantic College (Unitffed Kgqgég
present name was adopthd by sp
the 1st November, 1974,

}E‘_}\u;:{{;‘ ;,J@UQ )
' H‘:’;‘q Foen i / r"':
e, Ok
) Limited". -The
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funds any object or endeavour to impose on
or procure tc be observed by its Members or
others any regulation, restriction or
condition which if an object of the Company
would make it a Trade Union. Provided also
that in case the Company shall take or hold
any property subject to the jurisdiction of
the Charity Commissioners for England and
Wales or Ministry of Education, the Company
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 Governing
Body of the Company shall be chargeable for
such property as may come into their hands,

‘% and shall be answerable and accoyuntable for
i their own acts, receipts, neglects and

E%g defaults, and for the dve administration of
%? such property in the same manner and to the
-g@ same extent as they would as such Governing
i Body have been if no incorporation had been
i effected, and the incorporation of the

Company shall not diminish or impair any
control or authority exercisable by the
Chancery Division, the Charity
Commissioners or the Minister of Education
over such CGoverning Body, but they shall,
a5 regards any such property, be subject
jointly and separately to such control or
authority, as 1f the Company were not
incorporated. In case the Company shall
take or hold any property which may be
subject to any trusts, the Company shall
only deal with the same in such manner as
allowed by law having regard to such
trusts.,

4, The income and property of the Company, whencesocever
derived, shall be applied solely towards the promotion
of the objects of the Company 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 howscever by way of
profit, to the Members of the Company .
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8. True accounts shall be kept of the sums of money
received and expended by the Company and the matters in
respect of which such receipts and expenditure take
place, and of the property, credits and liabilities of
the Company, and, subject to any reasconable
restrictions as to the time and manner of inspecting
the same that may be imposed in accordance with the
regulations of the Company for the time being in force,
shall be open to the inspection of the Members. Once
at least in every year the accounts of the Company
shall be examined and the correctness of the income and
expenditure account and balance sheet ascertained by
tne or more properly qualified Auditor or Auditors.

WE, the several persons whose names and addresses are
subscribed, are desirous of being formed into a company in
pursuance of this Memorandum of Association.

NAMES, ADDRESSES AND DESCRIPTIONS OF

SUBSCRIBERS ‘
RONALD HUGH GRIERSQON, RUDOLF HAHN,
9/13, King William Street, Lexten House,
London, E.C.4,. Middleton Cheney,
Merchant Banker. Company Director.
DESMOND JOHN HOARE, MICHAEL M. DENNY,
Shepherds Well, (Admiral (Ret'd)
Frognal Way, 4, Mulberry House,
London, N.W.3. 19, The vale,

Chelsea, SWl

Company Chairman
Rear Admiral ~ Royal Navy

LAWRENCE DARVELL, KURT HAHN,
Little Bounds, Brown's Hotel, W.l.
Sevenoaks, Kent.

Ret'd Headmaster.

Ret'd R,A,F, QOfficer.

BN © e . o
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THE _COMPANTES ACTS 1948 TCO 1985

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
- of -
UNITED WORLD COLLEGE OF THE ATLANTIC LIMITED
INTERPRETATION
In these Articles:-
"the Act" means the Companies Act, 19885,
"the Seal" means the common seal of the Company.

"Members" means the Members of the General Council,
being members for the time being of the Company for the
purposes of the Act.

"the Governors" means the members for the time being of
the Governing Body of the Company.

"the Governing Body" means the Governing Body of the
Company as a body or cuorum of the Governors at a
neeting of the Governing Body.

"secretary" means any person appointed to perform the
duties of the secretary of the Company.

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

Expressions referring to writing shall, unless the
contrary intention appears, be construed as including
references to printing, lithography, photography, and
other modes of representing or reproducing words in a
visible form.

Unless the context otherwise requires, words or
expressions contained in these articles shall bear the

same meaning as in the Act or ;2%35 atrutory
W ags)ay 3 WH%"—’;’E RS

modification thereof in forc ;
these articles become bindind on the oy~
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THE COMPANTIES ACTS 1948 TO 1985

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
.-of_

UNITED WORLD COLLEGE OF THE ATLANTIC LIMITED

The name of the Company (hereinafter called "the
Company”) is "UNITED WORLD COLLEGE OF THE ATLANTIC
LIMITED"*,

The Registered Office of the Company will be situate in
England.

(a) The object for which the Company is established
is the advancement of education and learning and
in particular the education ¢f youth in
leadership, loyalty, responsibility and respect
for and understanding of human dignity life and
rights and for that purposea to own and operate
educational establishments and facilities.

(b) Without prejudice to the generality of the

foregoing, the Company may in carrying out the
said objects:-

(i) Purchase, take on lease or in exchange,
hire or otherwise acquire any real or
personal property and construct, maintain
and alter any building or erections.

(ii) Pay or provide for scholarships prizes and
other awards.

(1ii} Borrow or raise money upon such ferms as
may be deemed advisable, and in particular
by the issue of bonds, debentures, bills of
exchange, promissor otes or other
obligations or sec riies df~the Company or

by mortgage or chafge b%WQ&QQﬁgggﬁvaaxt of

the property of the Compa?%ﬁ“-Q?:ﬁ;qu}ijﬂz
'*CJQ}QFWJ =)
name J

The Company was incorpo atéé#ﬂ*ﬁ& the- )
"Atlantic College (Unifed Kn”"}ﬁ@g;) Limited". The
Hi

present name was adopthd by s

the 1st November, 1974. %Ef;&fﬁ%’?pFon
giﬁ v9g
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{iv)

(v)

{vi)

{vii)

(viii)

{ix)

(3)
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Invest any moneys of the Company, not
immediately required in such manner or on
such security as may from time to time be
determined,

Prepare, edit, print, publish, issue,
acquire and circulate or distribute books,
papers, periodicals and other literary
materials and films and mechanical and
other models and equipment and establish,
form and maintain exhibitions, libraries,
museums and collections and displays of
literature, statistics, exhibits and
information relating to education in all
its branches but only for pursuing the
educational and charitable work of the
Company .

Grant pensions or gratuities to any person’
or perscns who may be or have been officers
or servants in any capacity of the Company
or the relations, connrections or dependants
of any such persons, and make payments
towards insurance in respect of such
persons or their relations, connections or
dependants, and subscribe or guarantee
money for charitable objects.

Establish, maintain, control and manage
branches of the Company in the United
Kingdom and elsewhere as may seem
expedient, and from time to time determine
the constitution, rights, privileges,
obligations and duties of such branches,
and when thought f£it, dissolve and modify
the same.

Sell, let, manage, lease, dispose of, or
turn to account all or any of the property
or assets of the Company.

Pay all expenses, preliminary or incidental
to the formation of the Company and its
registration,

Do all such other lawful and charitable
things for the purposes of attaining the
above objects or any of them. Provided
that the Company shall not support with its




I S P A

e S oo

PP, .

funds any object or endeavour to impose on
or procure to be observed by its Members or
others any regulation, restriction or
condition which if an object of the Company
would make it a Trade Union, Provided also
that in case the Company shall take or hold
any property subject to the jurisdiction of
the Charity Commissioners for England and
Wales or Ministry of Education, the Company
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 Governing
Body of the Company shall be chargeable for
such property &#s may come into their hands,
and shall be answerable and accountable for

‘ their own acts, receipts, neglects and
defaults, and for the due administration of
such property in the same manner and to the
same extent as they would as such Governing
Body have been if no incorporation had been
effected, and the incorporation of the
Company shall not diminish or impair any
control or authority exercisable by the
Chancery Division, the Charity
Commissioners or the Minister of Education
over such Governing Body, but they shall,
as regards any such property, be subject
jointly and separately to such control or
authority, as if the Company were not
incorporated. In case the Company shall
take or hold any property which may be
subject to any trusts, the Company shall
only deal with the same in such manner as
allowed by law having regard to such
trusts.

4, The income and property of the Company, whencesoever
derived, shall be applied solely towards the promotion
of the objects of the Company as set forth in this
Memorandum of Association; and no portion thereof shall
be paid oxr transferred directly or indirectly, by way
of dividend, bonus or otherwise howsoever by way of
profit, to the Members of the Company.
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Previded that nothing herein shall prevent the payment,
in good faith, of reasonable and proper remuneration to
any officer or servant of the Company or to any Member
of the Company, in return for any service actually
rendered to the Company, nor prevent the payment Of
interest at a rate not exceeding 6 per cent. per anhum
on money lent or reasonable and proper rent for
premises demised or let by any Member to the Company;
but so that no Governor of the Company shall be
appointed to any salaried office of the Company, or any
office of the Company paid by fees, and that no
remuneration or other benefit in money or moneys worth
shall be given by the Company to any Governor 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 Company,
provided that the provision last aforesaid shall not
apply to any payment to any company of which a Governor
may be a member and in which such member shall not hold
more than one-hundredth part of the capital, and such
Governor shall not be bound to account for any share of
profits he may receive in respect of any such payment.

The liability of the Members is limited,

Every Member of the Company undertakes to contribute to
the assets of the Company in the event of its being
wound up while he is a Member, or within one year arfter
he ceases to be a Mewmber, for payment of the debts and
liabilities of the Company contracted before he ceases
to be a Membexr, 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 £1.

If upon the winding~up or dissolution of the Company
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 Company, but shall be given or transferred to
some other institution or institutions, having
educational objects and which shall prohibit the
distribution of its or their income and property
amongst i1ts or their members to an extent at least as
great as is imposed on the Company under or by virtue
of Clause 4 hereof, such institution or institutions to
be determined' by the Members of the Company at or
before the time of dissolution, and if and so far as
effect cannot be given to the aforesaid provision then
to some charitable object,

eptiet
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8. True accounts shall be kept of the sums of money
received and expended by the Company and the matters in
respect of which such receipts and expenditure take
place, and of the property, credits and liabilities of
the Company, and, subject to any reasonable
restrictions as to the time and manner of inspecting
the same that may be impused in accordance with the
regulations of the Company for the time being in force,
shall be open to the inspection of the Members. Once

at least in every year the accounts of the Company

f shall be examined and the correctness of the income and

? expenditure account and balance sheet ascertained by

¥

f

one or more properly gualified Auditor or Auditors.

WE, the several persons whose names and addresses are
subscribed, are desirous of being formed into a company in
pursuance of this Memorandum of Associlation.

NAMES, ADDRESSES AND DESCRIPTIONS OF

SUBSCRIBERS

RONALD HUGH GRIERSON, RUDOLF HAHN,

9/13, King William Street, Lexten House,
London, E.C.4. Middleton Cheney,
Merchant Banker. Company Director.
DESMOND JOHN HOARE, MICHAEL M. DENNY,
Shepherds Well, {Admiral (Ret'd)
Frognal Way, 4, Mulberry House,
London, N.W.3. 19, The vale,

Chelsea, SW3

Company Chairman
Rear Admiral =~ Royal Navy

LAWRENCE DARVELL, KURT HAHN,
Little Bounds, Brown's Hotel, W.1,
Sevenoaks, Kent.

Ret'd Headmaster,

Ret'd R.A.,F, Officer.




J.F. HARE,
35, Ovington Street,
London, 5.W.3.

Major-General (Ret'd)

DATED the 13th day of October, 1960.
WITNESS to the above Signatures:-
J.V. RUTTER,
9-12, Cheapside,
London, E.C.2.

Managing Clerk with Messrs. Allen & Overy,
Solicitors.
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THE COMPANIES ACTS 1948 TO 1985

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSQCIATION
- of -
UNITED WORLD COLLEGE OF THE ATIANTIC LIMITED

INTERPRETATION

1, In these Articles:-
"the Act" means the Companies Act, 1585.
"the Seal" means the common seal of the Company.

"Members” means the Members of the General Council,
being members for the time being of the Company for the
purposes of the Act.

"the Governors" means the members for the time being of
the Governing Bedy of the Company.

"the Governing Body" means the Governing Body of the
Company as a body or quorum of the Governors at a
meeting of the Governing Body.

"secretary" means any person appointed to perform the
duties of the secretary of the Company .

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

Expressions referring to writing shall, unless the
contrary intention appears, be construed as including
references to printing, lithography, photography, and
other modes of representing or reproducing words in a
visible form.

Unless the context otherwise requires, words or
expressions contained in these_articles shall bear the

same meaning as in the Act or ZF%BS avtory
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MEMBERS OF THE GENERAL COUNCIT,

The number of Members with which the Company proposes
to be registered is unlimited.

The subscribers to the memorandum of association and
such other persons as the Governing Body shall admit to
membership shall be Members of the Company.

GENERAL MEETINGS

The Company shall in each year hold a general meeting
as its annual general meeting in addition to any other
meetings in that year, and shall specify the meeting as
such in the notices calling it; and not more than
fifteen months shall elapse between the date of one
annual general meeting of the Company and that of the
next. Provided that so long as the Company holds its
first annual general meeting within eighteen months of
its incorporation, it need not hold it in the year of
its incorporation or in the following year. The annual
general meeting shall be held at such time and place as
the Governing Body shall appoint.

All general meetings other than annual general meetings
shall be called extraordinary general meetings.

The Governing Body may, whenever it thinks fit, convene
an extraordinary general meeting, and extraocrdinary
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.
If at any time there are not within the United Kingdom
sufficient Governors capable of acting to form a
quorum, any Governor or any two Members of the Company
may convene an extraordinary general meeting in the
same manner as nearly as possible as that in which
meetings may be convened by the Governing Body.

NOTICE OF GENERAL MEETINGS

An annual general meeting and a meeting called for the
passing of a special resolution shall be called by
twenty-one days' notice in writing at the least, and a
meeting of the Company other than an annual general
meeting or a meeting for the passing of a special
resolution shall be called by fourteen days' notice in
writing at the least. The notice shall be exclusive of

j T
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the day on which it is served or deemed to he served
and of the day for which it is given, and shall specify
the place, the day and the hour of meeting and, in case
of special bhusiness, the general nature of that
business, and shall be given in manner hereinafter
mentioned, or in such other manner, if any, as may be
prescribed by the Company in general meeting, to such
persons as are, under the articles of the Company,
entitled to receive such notices from the Company:

Provided that a meeting of the Company, shall
notwithstanding that it is called by shorter notice
than that specified in this article be deemed to have
been duly called if it is so agreed:-

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

{b) in the case of any other meeting, by a majority in
number of the Members having a right to attend and
vote at the meeting, being a majority together
representing not less than ninety-five per cent.

of the total voting rights at that meeting of all ch2

Members.

The accidental omission to give notice of a meeting to,
or the non-receipt of notice of a meeting, by any
person entitled to receive notice shall not invalidate
the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted
at an extraordinary general meeting, and also all that
is transacted at an annual general meeting, with the
exception of declaring a dividend, the consideration of
the accounts, balance sheets, and the reports of the
Governing Body and auditors, the election of Governors
in the place of those retiring and the appointment of,
and the fixing of the remuneration of the auditors,

No business shall be transacted at any general meeting
unless a quorum of Members is present at the time when
the meeting proceeds to business; save as herein
otherwise provided, three Members present in person
shall be a guorum.
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12.

13,

14.
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If within half an hour from the time appointed for the
meeting a quorum is not present the meeting, if

convened upon 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 to such other day and at such other time and

place as the Governing Body may determine, and if at

the adjourned meeting a gquorum 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 Governing Body shall
preside as chairman at every general meeting of the
Company, or if there is no such chairman, or if he
shall not be present within fifteen minutes after the
time appointed for the holding of the meeting or is
unwilling to act the Governors present shall elect one
of their number to be chairman of the weeting.

If at any meeting no Governor is willing to act as
chairman or if no Governor is present within fifteen
minutes after the time appointed for holding the
meeting, the Members present shall choose one of their
number to be chairman of the meeting.

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 othexr than the
business left unfinished at the meeting from which the
adjournment took place.

When a meeting is adjourned for thirty days or more,

notice of the adjourned meeting shall be given as in -
the case of an original meeting. Save as aforesaid it

shall not be necessary to give any notice of an

adjournment or of the business to be transacted at an W
adjourned meeting. i

pro

At any general meeting a resolution put to the vote of
the meeting shall be decided on a show of hands unless
a poll is (before or on the declaration of the result
of the show of hands) demanded:-

Futh 2
L2, 8

3

(a} by the chairman; or
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(b} by at least three Members present in person or by
Proxy; or
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(¢) by any Member or Members praesent in person or by
proxy and representing not less than one-tenth of
the total voting rights of all the Members having
the right to vote at the meeting.

Unless a poll be so demanded a declaration by the
chairman that a resolution has on a show of hands been
carried or carried unanimously, or by a particular
majority, or lost and an entry to that effect in the
book containing the minutes of proceedings of the
Company shall be conclusive evidence of the fact
without proof of the number or proportion of the votes
recorded in favour of or against such resclution. The
demand for a poll may be withdrawn.

16. Except as provided in article 18, if a poll is duly
demanded it shall be taken in such manner as the
chairman directs, and the result of the poll shall be
deemed to be the resolution of the meeting at which the
poll was demanded.

17. In the case of an equality of votes, whether on a show
of hands or on a poll, the chairman of the meeting at
which the show of hands takes place or at which the
poll is demanded, shall be entitled to a second or
casting vote,

18. A poll demanded on the election of a chairman, or on a
question of adjournment, shall be taken forthwith. A
poll demanded on any other question shall be taken at
such time as the chairman of the meeting directs, and
any business other than that upon which a poll has been
demanded may be proceeded with pending the taking of
the poll,

19, Subject to the provisions of the Act a resolution in
writing signed by all the Members for the time being
entitled to receive notice of and to attend and vote at
general meetings (or being corporations by their duly
authorised representatives) shall be as valid and
effective as if the same had been passed at a general
meeting of the Company duly convened and held.

VOTES QF MEMBERS

20. Every Member shall have one vote.
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2. A Member of unsound mind, or in respect of whom an
order has been made by any court having jurisdiction in
lunacy, may vote, whether on a show of hands or on a
poll, by his committee, receiver Curator bonis or other
person in the nature of a committee, receiver or
curator bonis appointed by that court, and any such

committee, receiver, curator bonis or other person may,
on a poll, vote by proxy.

22, No Member shall be entitled to vote at any general
meeting unless all moneys presently payable by him to
the Company have been paid,

23, On a poll votes may be given either pPersonally or by
proxy.,

24. The instrument appointing a Proxy shall be in writing
under the hand of the appeintor or of hisg attorney duly
authorised in writing or, if the appointor is a
corporation, either under seal or under the hand of an
officer or attorney duly authorised, A proxy need not
be a Member of the Company.

25, The instrument appeinting a Proxy and the power of
attorney or other authority, if any, under which it is
signed or a notarially certifiegd copy

convening 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 proposas to
vote, or, in the case of a poll, not less than 24 hoursg

26. An instrument appointing a Proxy shall be in the
following form or a form as near thereto as
Circumstances admit:-

"UNITED WORLD COLLEGE OF THR ATLANTIC LIMITED,
“I/WE
"of
"in the county of
"Members of the above named Company,
1t -

. of
"or failing him ]
it

being a Member/ :
hereby appoint

S e L S g

ey R

as my/our proxy
the [annual or
bel general meeting of

"to vote for me/us on my/our behalf at
“extraordinary, as the casge may
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27,

28,

29.

-1

"the Company to be held on the day of
"19 , and at any adjournment thereof.

"Signed this day of l9 ,”»

Where it is desired to afford Members an opportunity of
voting for or against a resolution the instrumant
appointing & proxy shall be in the following form wr a
form as near thereto as circumstances admit; -

"UNITED WORLD COLLEGE OF THE ATLANTIC LIMITED.

"I/WE

"Of

“in the county of « being a Member/
"Members of the above named Company., hereby appoint
I} Of

"or failing him of

"as my/our proxy to vote for me/us on my/our behalf at
“{£he (annual or extraordinary, as the case may be]
"general meeting of the Company to be held on the

"day of 19 and at any adjournment thereof,

"Signed this day of l9 .

"This form is to be used *in favour of the resolution,
against

"Unless otherwise instructed, the Proxy will vote as he
thinks fit,

*Strike out whichever is not desired. "

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

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 such death, insanity or revocation as
aforesaid shall have been received by the Company at
the office before the commencement of the meeting or
adjourned meeting at which the proxy is used.
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30.

31.

32,

33.

34,

CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS

Any corporation which is a Member of the Company may by
resolution of its directors or other governing body
authorise such person as it thinks fit to act as its
representative at any meeting of the Company, and the
person so authorised shall be entitled to exercise the
same powers on behalf of the corporation which he
represents as that corporation could exercise if it
were an individual Member of the Company.

GOVERNING BODY

The Governors shall be appointed from amongst the
Members. The number of Governors shall not exceed
twenty nor be less than five,

The Governors shall be entitled to be paid all
travelling, hotel and other expenses properly incurred
by them in attending and returning from meetings of the
Governing Body or any committee of the Governing Body
Oor general meetings of the Company or in connection
with the business of the Company but shall not be
entitled to any remuneration for their services as
Governors.

BORROWING POWERS

The Governing Body may exercise all the powers of the
Company to borrow money, and to mortgage or charge its
undertaking and property, or any part thereof, and to
issue debentures, debenture stock and other securities,
whether outright or as security for any debt, liability
or obligation of the Company or of any third party.

POWERS AND DUTIES OF THE GOVERNING BODY

The business of the Company shall be managed by the
Governing Body who may pay all expenses incurred in
promoting and registering the Company, and may exercise
all such powers of the Company as are not, by the Act
or by these articles, required to be exercised by the
Company in general meeting, subject nevertheless to the
provisions of the Act or these articles and to such
regulations, being not inconsistent with the aforesaid
provisions, as may be prescribed by the Company in
general meeting; but no regulation made by the Company




i LSRRI L A N S S | SRR T AR - SR Y TP . Y. I A T Sn. st

in general meeting shall invalidate any prior act of
; the Governing Body which would have been valid if that
¢ regulation had not been made.

35. The Governing Body may from time to time and at any
time by power of attorney appoint any company, firm or
person or body of persons, whether nominated directly
or indirectly by the Governing Body, to be the attorney
or attorneys of the Company for such purposes and with
such powers, authorities and discretions (not exceeding
those vested in or exercisable by the Governing Body
under these articles) and for such period and subject
to such conditions as they may think fit, and any such
powers of attorney may contain such provisions for the
protection and convenience of persons dealing with any
such attorney as the Governing Body may think fit and
may alsco authorise any such attorney to delegate all or
any of the powers, authorities and discretions vested
in him.
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36, All cheques, promissory notes, drafts, bills of
exchange and other negotiable instruments, and all
receipts for moneys paid to the Company, shall be
signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, in such manner as the
Governing Body shall from time to time by resolution
determine.
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37. The Governing Body shall cause minutes to be made in
books provided for the purpose:-

(a) of all appointments of officers made by the
Governing Body:

{(b) of the names of the Governors present at each
y meeting of the Governing Body and of any
committee of the Governing Body:

NS
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(c) of all resolutions and proceedings at all
meetings of the Company, and of the Governing
Body and of committees of the Governing Body,
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and every Governor present at any meeting of the
2 quern%ng Body.or committee of the Governing Body shall
o sign his name in a book to be kepnt for that purpoese.

i DISQUALIFICATION OF GOVERNORS

i 38, The office of a Governor shall be vacated if he:-
7 (a) without the consent of the Company in general
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39.

41.
42.

40,
~ who have been longest in office since their last

10

meeting holds any office of profit under the
Company: or

(b) becomes bankrupt or makes any arrangement or
composition with his creditors generally:; or

{c) becomes prohibited from being a director of any
company by reason of any order made under any
section of the Company Directors Disqualification
Act 1986; or

{d) becomes of unsound mind; or

{e} vresigns his office by notice in writing to the
Company; or

(£) is directly or indirectly interested in any
contract with the Company and fails to declare the
nature of his interest in manner required by
Section 199 of the Act.

A Governor shall not vote in respect of any contract in
which he is interested or any matter arising thereocut,
and if he does so vote his vote shall not be counted.

Section 185 of the Act shall not apply to the Company
and, accordingly no person shall be a Governor or be
required to vacate his office as a Governor, by reason
of his age.

ROTATION OF GOVERNORS

At the first annual general meeting of the Company all
the Governors shall retire from office, and at the
annual general meeting in every subsequent year
one-fifth of the Governors for the time being, or, if
their number is not five or a multiple of five, then
the number nearest one-fifth, shall retire from office.

The Governors to retire in every year shall be those
election, but as between persons who became Governors
on the same day those to retire shall (unless they
otherwlse agree among themselves) be determined by lot.

A retiring Governor shall be eligible for re-election.

The Company at the meeting at which a Governor retires
in manner aforesaid may fill the vacated office by
electing a person thereto, and in default the retiring
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45.

46,
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Governor shall, if offering himself for re-election, be
deemed to have been re-elected, unless at such meetinyg .
it is expressly resolved not to fill such vacated

office or unless a resolution for the re-election of such
Governox shall have been put to the meeting and lost,

No person other than a Governor retiring at the meeting
shall unless recommended by the Governing Body be
eligible for election to the office of a Governor at
any general meeting unless, not less than three nor
more than twenty-one days before the date appointed for
the meeting, there shall have been left at the
registered office of the Company notice in writing,
signed by a Member duly qualified to attend 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 that person of his
willingness to be elected.

The Company may from time to time by ordinary
resolution increase or reduce the number of Governors,
and may also determine in what rotation the increased
or reduced number is to go out of office.

The Governing Body shall have power at any time, and
from time to time, to appoint any person to be a
Governor either to fill a casuwal vacancy or as an
addition to the existing Governing Body, but so that
the total number of Governors shall not at any time
exceed the number fixed in accordance with these
Articles. Any Governor so appointed shall hold office
only until the next following annual general meeting,
and shall then be eligible for re-election, but shall
not be taken into account in determining the Governors
who are to retire by rotation at such meeting.

The Company may by ordinary resolution, of which
special notice has been given in accordance with
Section 379 of the Act, remove any Governor bhefore the
expiration of his period of office notwithstanding
anything in these Articles or in any agreement between
the Company and such Governor. Such removal shall be
without prejudice to any claim such Governor may have
for damages for breach of any contract of service
between him and the Company.
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47. The Company may by ordinary resolution appoint another
person in place of a Governor removed from office under
the immediately preceding article, Without prejudice
to the powers of the Governing Body under Article 45
the Company in general meeting may appoint any person
to be a Governor either to fill a casual vacancy OI as
an additional Governor. The person appointed to fill
such vacancy shall be subject to retirement at the same
+ime as if he had become a Governor on the day on which
the Governor in whose place he is appointed was last
elected a Governor.

PROCEEDINGS OF GOVERNING BODY

48. The Governors may meet together for the despatch of
pusiness, adjourn, and otherwise regulate their
meetings, as they think fit. Questions arising at any
meeting shall be decided by a majority of votes. 1In
vhe case OFf an equality of votes the chairman shall
have a second or casting vote. A Governor may, and the
secretary on the requisition of a Governor shall at any
time sumnon a meeting of the Governing Body. It shall
not be necessary to give notice of a meeting of the
Governing Body to any Governor for the time being
absent from the United Kingdom.

49, The guorum necessary for the transaction of the
business of the Governing Body may be fixed by the
Governors and unless so fixed shall be two.

50. The continuing Governors may act notwithstanding any
vacancy in their body, but, if aad so long as thelr
number is reduced below the number fixed by or pursuant
to the articles of the Company as the necessary guorum
of Governors the continuing Governor or GOvVernoxs may
act for the purpose of increasing the number of
Governors to that number, or of summoning a general
meeting of the Company. but for no other purpose.

51, The Governors may elect a chairman of their meetings
and determine the period for which he is to hold
office; but, if no such chairman is elected, or if at
any meeting the chairman is not present within five
minutes after the time appointed for holding the same,
the Governors present may choose one of their number to
be chairman of the meeting.
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56.

57.

58.
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The Governors may from time to time appoint committees
consisting of such persons (whether Governors or
otherwise) as they think fit, and may delegate any of
their powers to any such committee, and from time to
time revoke any such delegation and discharge any such
committee wholly or in part. Any committee so formed
shall, in the exercise of the powers so delegated,
conform to any regulations that may from time to time
pe imposed upon it by the Governing Body.

A committee may elect a chairman of its meetings; if no
such chairman is elected, or if at any meeting the
chairman is not present within five minutes after the
time appointed for holding the same, the Governors
present may choose one of their number to be chairman
of the meeting.

A committee may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by
a majority of votes of the Governors present, and in
the case of an equality of votes the chairman shall
have a second or casting vote.

All acts done by any meeting of the Governing Body or
of a committee of the Governing Body or by any person
acting as a Governor shall, notwithstanding that it be
afterwards discovered that there was some defect in the
appointment of any Governox or person acting as
aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had
pbeen duly appointed and was gqualified to be a Governor.

A resolution in writing, signed by all the Governors
for the time being entitled to receive notice of a
meeting of the Governing Body, shall be as valid and
effectual as if it had been passed at a meeting of the
Governing Body duly convened and held.

SECRETARY

The secretary shall be appointed by the Governing Body
for such term, at such remuneration and upon such
conditions as it may think fit; and any secretary so
appointed may be removed by it.

A provision of the Act or these Articles requiring or
authorising a thing to be done by or to a Governor and
the secretary shall not be satisfied by its being done
by or to the same person acting both as Governor and
as, or in place of, the secretary.
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THE SEAL

59. The Governing Body shall provide for the safe custody
of the seal, which shall only be used by the authority
of the Governors or of a committee of the Governing
Body authorised by the Governors in that behalf, and
every instrument to which the seal shall be affixed
shall be signed by a Governor and shall be
countersigned by the secretary or by a second Governor
or by some other person appointed by the Governing Body

for the purpose.

ACCOUNTS

60. The Governing Body shall cause proper books of account
to be Xept with respect to:-

(a) all sums of money received and expended by the
Company and the matters in respect of which the
receipt and expenditure takes place;

(b) all sales and purchases of goods by the Company;
and

(c) the assets and liabilities of the Company.

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

61. The books of account shall be kept at the registered
office of the Company, or at such other place or places
as the Governing Bedy thinks fit, and shall always be
open to the inspection of the Governors.

62 The Governing Body shall from time to time determine
whether and to what extent and at what times and places
and under what conditions or regulations the accounts
and books of the Company or any of them shall be open
to the inspection of Members not being Governors; and
no Member (not being a Governor) shall have any right
of inspecting any account or book or document of the
Company except as conferred by statute or authorised by
the Governing Body or by the Company in genexal
meeting,

o=t rulhes

R



o

15

63. The Governing Body shall from time to time in
accordance with Sections 229, 2353, 239, 245, 261{(2) and
716 of the Act, cause to be prepared and to be laid
pefore the Company in general meeting such profit and
loss accounts, balance sheets, group accounts (if any)
and reports as are referred to in those sections.

64. A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be
1aid before the Company in general meeting, together
with a copy of the auditor's report, shall not less
than twenty-one days before the date of the meeting be
sent to every Member of, and every holder of debentures
of, the Company. Provided that this article shall not
require a copy of those documents to be sent to any
person of whose address the Company. is not aware or To
more than one of the joint holders of any debentures.

Y AUDIT
m#@ AUDLIL
i 65. Auditors shall be appointed and their duties regulated
in accordance with Section 389 of the Act.
i NOTICES
‘;’_ ll"":t]’(’!:
ﬁ% %@% 66. A notice may be given by the Company to any Member

either personally or by sending it by post to him or to
his registered address or (if he has no registered
address within the United Kingdom) to the address, if
any, within the United Kingdom supplied by him to the
Company for the giving of notice to him. Where a notice
is sent by post, service of the notice shall be deemed
to be effected by properly addressing, prepaying and
posting a letter containing the notice, and to have
been effected in the case of a notice of a meeting at
the expiration of 24 hours after the letter containing
e the same is posted, and in any other case at the time
ﬁﬁﬁﬁ at which the letter would be delivered in the ordinary
course of post.
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§7. Notice of every general meeting shall be given in any
manner hereinbefore authorised to:-

(a) every Member except thuse Members who (having no
registered address within the United Kingdom} have
not supplied to the Company an address within the
United Kingdom for the giving of notice to them;
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(b) every person being a legal personal representative
Oor a trustee in bankruptcy of a Member where the
Member but for nis death or bankruptey would be
entitled to receive notice of the meeting; and

(c} the auditor for the time being of the Company.

No other person shall be entitled to receive notices of
general meetings.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

RONALD HUGH GRIERSON, RUDOLF HAHN,
9/‘13 King William Street, Lexten House,
London, E.C.4, Middleton Cheney.
Merchant Banker. Canpany Director.
DESMOND JOHN HOARE, MICHAEL M. DENNY,
Shepherds Well, Admiral (Ret’d)
Frognal Way, 4 Mulberry House,
London, N.W.3. 19 The Vale,
Chelsea, S.W.3.
Rear Admiral - Royal Navy,
Campany Chairman.
LAWRENCE DARVELL, KURT HAHN,
Little Bounds, Brown's Hotel, W.1,

Sevenocaks, Kent.

Ret'd Headmaster.
Ret'd R.A.F. Officer.
JAMES FRANCIS HARE,
35 Ovington Street,
london, S.W.3,

Major-Géneral Ret'd,

DATED the 13th day of October, 1950,
WITNESS to the ahove Signatures:-
J.V, RUTIER,.
9-12 Cheapside,
Lordon, E.C.2,.

Managing Clerk with Messrs. Allen & Overy, Solicitors.




