Company No 2609100

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION

of

BPP COLLEGE OF PROFESSIONAL STUDIES LIMITED

(Passedon <4~ J e 2010)

The following resolution was duly passed as a written resolution pursuant to Chapter 2 of
Part 13 of the Companies Act 2006 on 4“ \)\)/u'\\ 2010 by members of the
Company representing the required majonty of total voting rnights of eligible members as a
special resolution

SPECIAL RESOLUTION

1 THAT with effect from 4 June 2010

11 the articles of assocation of the Company be amended by deleting all the
provisions of the Company’'s memorandum of association which, by wirtue of
sechion 28 Companies Act 2006, are treated as provisions of the Company's
articles of association, and

12 new articles of association in the form annexed to this written resclution and
for the purpose of 1dentification marked “A” be approved and adopted as the
articles of association of the Company in substtution for and to the exclusion
of the existing articles of association
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. LUMFANIED TIUDE
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

as amended by resolutions’

OF

' BPP COLLEGE OF PROFESSIONAL STUDIES LIMITED
Formerly BPP PROFESSIONAL EDUCATION LIMITED changed
by Special Resoluron passed on 26 Augus: 2006

Preliminary

1 Subject as herenafter expressly excluded or modified the regulations set out 1n Table
A n the Companies (Tables a to F) Regulations 1985, (Such Table being herenafier
referred to as “Table ') shall apply to the Company and shall be deemed to be
incorporated heremn, and together with the Articles herewnafter contained shall be the

I regulations of the Company

2 The following regulations of Table A shall not apply to the Company videlicet - 8
64-70 (inclusive), 73-75 (ainclusive), 94 and 95

3 The Company’s name is BPP College of Professional Studies Linuted
4 The Company’s registered office 1s 10 be situated 1n England
5 ‘The Company's objects are the advancement of educaten and traiung for the benefit

of the public in the Umted Kingdom and/or 1n Europe or worldwide and in particular

51 To provide professional education and traiming whether or not leading to a
degree or quabfication recogmsed by the relevant professicnal bodies and/or
any other competent body and whether or not leadng to the students
qualifytng as accountants, actuanes, sohicitors, bamisters, legal executives or
professional persons 1n other fields and disciplines, such education and

traiung to be provided by means of full-time, part-time, modular or other

1 Last amended 4 June 2010




52

53

types of courses, lectures, semunars, conferences, traiung, e-learmng,
distance learming, blended learming or other forms of teaching and learming

now or n the future devised, and

To grani awards including degrees, diplomas, certificates or other acadermuc
awards or distinctions by means of assessment including exanunations and
other forms of test and assessment being 1n each case an award that complies
with s 76 of the Further & Higher Education Act 1992 (or any statutory
amendment, modification or re-enactment thereof) and recogmsed by the

relevant professionat bodies and other competent bodies, and

To establish and run any education insutution withun the further or higher
education sector including a vnuversity, college, faculty or school being an
institution established by order of the Pnivy Council or by such ather legal

authority as may be competent from ume to time for this purpose

6 In the furtherance of the foregoing objects at Articte S but not further or otherwise the

Company shall have the following powers

61

‘ 62

63

To borrow or raise money with or without secunty including the issue of
debentures or debenture stock and morigage, charge or lien upon the whole or
any part of the undertaking, property and assets of the Company, both present
and future, and also by a sumlar mortgage, charge or lien to secure and
guarantee the performance by the Company or any other person, firm or
compaany of any obligauion undertaken by the Company as the case may be

and upon all such or any other terms as the Directors may consider expedient

To purchase or otherwise acquire and otherwise deal with any shares, stocks,
debentures, debenture stock, bonds, or secunities of any other company or
corporation carrying on business in any part of the world or to hold the same,
and to purchase the shares of the Company tn accordance with the provisions
of the Comparies Act 1985 and 1989 and any legislation, rule or order

amending or extending the same

To purchase, take on lease or in exchange, hare or otherwise acquire and hold
for any inierest whatsoever any movable or immovable property, real or
personal, whether tangible or intangible and wheresoever situate, which the
Directors may think necessary or convement for the furtherance of the

Company ‘s objects and 10 sell, lease, hire, grant nghts 1 or over, umprove,




64

65

66

67

68

69

manage or develop all or any part of such property or otherwise deal with the

same

To build, construct, maintain, alter, pull down, repair, remove or replace
any builldings, works, plant and machinery necessary or convement for the
furtherance of the Company ‘s objects and to jomn with any person, firm or

company in doing any of the things aforesaid

To apply for and take out, purchase or otherwise acquire and to hold any
patents, licences, copynghts, and the like confernng an exclusive or non-
exclusive or imited nght of user, or any secret or other information as to any
invention which may seern to the Company directly or wndirectly to the
benefit of the Company, and to use, assign, or otherwise deal with the same,
grant hicences in respect of the same or otherwise turn to account any nights

or information required

To 1ssue, place, underwnte or guaraniee the subscnption of, or concur or
assist 1n the issuing or placing, underwniing or guaranteeing the subscription
of shares, debenture stock bonds, stocks and secunties of any company or
corporation whensoever and howsoever incorporated at such tunes and upon
such terms and condiuons as to remuneration and otherwise as may be

agreed

To establish, exchange, lease, dispose of, or otherwise deal with the whole or
any part of the assets or undertaking of the Company for such consideration
as may be considered expedient and in particular the shares, stock or

secunities of any other company

To enter inte parinership or into any amangement or to amalgamate with any
person, firm, or company carrying on or proposing to carry on any of the
Company’s objecis or any business or transaction which the Directors
consider capable of being conducted directly or indirecily to benefit the

Company

To acquire and undenake the whole or any pan of the property, assets,
habilities and transactions of any person, firm or company carrying on or
proposing to camry on any of the objects which the Company 1s authonsed 10
carry on, or can be carmed on in conjunction therewith or which 1s capable of

being conducted so as directly or indirectly to benefit the Company
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612

613

614

To remunerate any employee or other person, firm or company rendering
services to the Company whether by cash payment or otherwise and to pay
any or all of the formation and promotion expenses of the Company and of
any company formed or promoted by the Company or associated with 1t, and
to pay for any nghts, interest or other property real or personal acquired by

the Company by any means 1n any manner whatsoever

To establish, support or aid whether financally or otherwise in the
establishment and support of associations, institutions, clubs, funds, trusts,
and schemes calculated to benefit the directors, ex-directors, officers,
employees or ex-employees of the company or the famibhes, dependants or
connections of such persons, and to grant pensions, gratmies and allowances
to and to make paymenis towards insurance for the benefit of such persons as
aforesaid, theu famalies, dependants or connections and to subscnbe or

contribute to any chantable, benevolent or useful object of a public character

To draw, accept, endorse, negotiate, discount, execute, and 1Ssue promissory
notes, bills of exchange, scnipt, warrants, and other transferable or negotiable

mstruments

To do all or any of the above things in any part of the world either along or in
conjunction with others and either as pnncipals, agents, contractors, trustees,
or otherwise and either by or through agents, subcontractors, trustees or

otherwise

To do all such other things as may be deemed incidental or conducive to the

attainment of the above objects or any of them

PROVIDED THAT the wincome and property (including, without himutation, any

retamned profits or earrungs) of the Company wheresoever dernved shall be applied

solely towards the promotion of the objects of the Company and no portion thereof

shall be paid or transferred or distobuted directly or indirectly by way of dividend or

bonus or otherwise howsoever by way of profit to the members of the Company
PROVIDED THAT nothung herein shall prevent any payment in good faith by the
Company of

A

interest on money lent to the Company by any member of the Company or by

any Group Company




(B) reasonable and proper rent for premises demised or let to the Company by

any member of the Company or by a Group Member,

©) reasonable and proper remuneration or fees to any member, officer or
employee of the Company, or 10 any Group Company or to any officer or
employee of a Group Company, 1n return for services or facilities actually

rendered to the Company,

D) consideration for the transfer to the Company of any asset, property or
business (including goodwill) from any member of the Company or from any

Company Group,

and for the purposes of paragraphs (1), (2), (3) and (4) above Group Company means
the company regarded by the Directors as being the Company ‘s ultimate holding
company and each subsidhary (as defined 1n Section 736 of the Compames Act 1985
(as amended by Section 144(1) of the Comparues Act 1989)) of such holding

company from time to time other than the Company

The hability of the members 1s hmuted

Private Company

8

Shares

9

The Company 1s a private Company, and accordingly,

8! the Company shall not offer any shares in or debentures of the company to

the public (whether for cash or otherwise),

g2 the Company shall not allot or agree to allot (whether for cash or otherwise)
any shares in or debentures of the Company with a view to all or any of such

shares or debentures bewng offered to the public,

and sections 58(3), 59 and 60 of the Companmies Act 1985 shall apply for the purposes
of this Article as they apply for the purposes of the said Act

The Company’s share caputal 1s £100 00 divided into 100 Ordinary shares of £1 00
each The Company has the power to increase the share capital and to divide the
shares (whether original or increased nto several classes and attach thereto and
preferred, deferred or other special nights, privileges, or conditions as regards

repayment of capital, voting or otherwise
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All unissued shares of the Company (whether in the onginal or any increased capital)
shall be under the control of the Directors, who may allot, grant options over, offer or
otherwise deal with or dispose of the same to such persons (including any Directors at
such time and on such terms and generally 1n such manner as they think fit), and the
Directors are hereby generally and unconditionally authonised for the purposes of
section 80 of the Companies Act 1985 to exercise the powers of the Company to aliot
relevant secuniies (as defined in the said section 80), and are empowered to make
offers or agreements which would or might require relevant secunties (as so defined)
to be allotted after the expiry of such authonty, but so that unless and unul such
authonity 15 at any time and from ume to hme revoked, vaned or renewed n

accordance with thus said section 80,

101  The maximum amount of the relevant securities {as so defined) that may be
allotted under such authonty shall be the amount of the onginal share capital

with which the Company 1s registered, and

102 Such authonty shall expire immediately before the fifth anniversary of the

date of the Company’s incorporation

Sections 89(1), 90{1)-(5) and Section 9 (§) of the Companies Act 1985 are hercby
excluded 1n their application to the Company in relanon to allotments of equity

securities (as defined 1n the said section 80)

The Company may at any tune and from time to time exercise the power conferred by
sectton 162 of the Compames Act |5 of purchasing its own shares (including
redeemable shares) and such power shall be exercised to and 1n accordance with the

provisigns of Chapter VII of the said Act

The Company shall have a first and paramount lien on every share (whether fully
paid or not) registered n the name of any person (whether solely or jointly with
others), and upon the proceeds of sale thereof, for his debts lLabilities and
engagements solely or jointly with any other person) to or with the Company,
whether the penod for the paymemt, fulfilment or discharge thereof shall have
actually amved or not, and such hen shall extend to all dividends from 11me to time

payable in respect of such shares




Transfer and Transmission of Shares
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18

19

20

14 A transfer of a fully paid share need not be signed by or on behalf of the transferee,
and regulation 23 of Table A shall be modified accordingly

15 The Directors may, 1n ther absolute discretion and without assigning any reason
therefore, decling to register any transfer or any share, whether or not 1t 15 a fully paid
share

Directors

16 Unless and until the Company in general meeting otherwise determines, the number

of Directors shall not be more than twelve but need not exceed one If and so long as
the mumimum number of Directors fixed by or pursuant of these Articles 1s less than
two, a sole director may exercise all the powers and authonties vested 1n the Directors

and regulation 89 of Table A shall not apply

Alternate Directors

A person may be appointed or elecied director notwithstanding that he shall have
attained the age of seventy years and no director shall be hable to vacate office by

reason of hus attaiing or having attained that or any other age

Any director may at any tune appownt any person approved by resolution of the
Directorts to be his alternate, and may at any tume remove such altemate An alternate
shall not require any share qualification and shall not be entitled to any remuneration
from the company otherwise than out of the remuneration of the Director appointing

tum and agreed between him and such Director

An altemate shall (subject to giving the Company an address within the United
Kingdom at which notices may be served upon lum) be entitled to receive notice of
all meetings of the Directors and 10 attend and vote as a Director at any such meetings
at which the Director appointing hum 15 not personally present, and generally tn the

absence of such Director to perform all such Director’s functions

Any person appointed to be an altemate shall automatically cease to be an alternate 1f
the person appointing him ceases for any reason to be a Director (or 1f notice
removing him 1s given by a majority in number of the Directors other than the person

appomting himy)
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All appointments and removals of alternates shall be effected by instrument 1 wnting
under the hand of the directors making or of the Director or Directors revoking such

appointment and shall be teft at the Company's registered office

Powers and duties of Directors

The business of the Company shall be managed by the Directors, who may exercise
all such powers of the Company (including the powers expressly mentioned in the
Memorandum of Association of the Company) and do on behalf of the Company all
such acts as may bc exercised and done by the Company and as are not by general
law or by these Articles required to be exercised or done by the Company 1n general
meenng, subject nonetheless to the provision of Statutes and of these Articles and 10
such directions (whether or not inconsisient with these Articles) as may be prescribed
by the Company by special resolution, but no such Director and no alteration of these
Articles shall invahdate any pnor act of the Directors which would have been valid 1f
that Director or alteration had not been prescnbed or made The general powers given
by this Arucle shall not be limited or restricied by any special authonty of power

grven to the Directors by any other provision of these Articles

The Directors may exercise all the powers of the Company to borow money, and to
mortgage or charge all or any part or parts of the Company’s undertaking, property
and uncalled caputal, and (subject to comphance with the requirements of section 80
of the Companies Act 1985} 1o 1ssue debentures, debenture stock, and other
secunties, whether outnght or as seccunty for any debt, liabality or obligation of the

company or any thurd party

Subject to the provisions of section 317 of the Companies Act 1985 a Director may
contract with and participate 1n the profits of any contract or arrangement with the
Company 2s if he were not a Duector A Director may vote as a Darector in regard 1o
any contract or arrangement 1in which he 1s interested or upon any matter ansing
thereout, or in respect of his appoinmtment to any office or place of profit under the
Company or of the arrangement of the terms thereof and if he shall vote his vote shall
be counted and he shall be reckoned in the quorum at any meeung when any such

contract or arrangement or other matter 1s under consideration

Academic Council

25

The Directors have, using their powers under the Comparnues Act 1985, established an

Academuic Council to act as its academic authonty which shall take such measures
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and act 1n such a manner as shall best promote the acaderic and professionat work of
the company and safeguard the standards of 1ts awards The Directors shall establish
and thereafter maintain regulations govermng the powers and responsibilities of the

Academuc Council

In the event of the Company obtamung degree-awarding powers from the Pnivy
Council, the Directors have a duty to provide the Pnvy Council with at least 28 days
written notice of thewr mtention to directly or indirectly dissolve or otherwise cause
the Academic Council’s powers or responsibilities to be reduced, before doing so
Furthermore the Directors have a duty to inform the Pnvy Council within 24 hours of
any change of ownership of the Company and of arrangements to ensure that students
are not prejudiced and that the standard of provision 15 1n accordance with the cntena
for degree awarding powers The Company shall reimburse the reasonable cost of any
mnspection required and/or directed by the Pnvy Council as a consequence of such

notification

Appontment, Removal and Role of the Principal/Acting Principal

27

28

29

The Directors shall, using their powers under the Companies Act 1985 appoint a
Director 10 be the Prineipal provided that no such appointment shall be made without
the prior approval of the Academuc Council In the event of a vacancy in the position
of Principal, the Directors shall appoint a Director to the role of “Acting Pnncipal” as
an mtenm mecasure for an imtial period of no more than six months, any
reappomntment for one or more periods of up to six months will require the pnor
approval of the Academuic Council The “Acting Principal™ shall be subject to Articles
28 and 29 as 1f he were the Principal

The Pnncipal shall cease to be the Pnncipal, either

281 By ceasing to hold the office of Director for any reason, or

2§ 2 By resignung from the position of the Pnincipal, or

283  Upon the appointment of a successor as the Principal, or

284  Upon a loss of confidence vote by the Acadermic Council, or
285  Inaccordance with the terms of the appointment of the Principal

The Principal shall have executive responsibility for the orgamsation, leadership and




management of the Company Without prejudice to any terms or conditions attached

to the appomtment of the Pnncipal from time to time pursuant to Article 27 above

and to any other duties and responsibilities of the Pnncipal, the Pnncipal shall be

subject to the oversight of the Academuc Council as part of the Council’s oversight

over academic operations
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293
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297

298

For making proposals io the Acadenuc Council about the educauonal
character and objectives of the Company and for implementing the

recommendations of the Acaderuc Council mn this respect,

For the orgamisation, direction and management of the Company and the

leadershup of the staff,
For the assignment of the duties of stafT,

For the appointment, appraisal, grading, assignment, discipline, suspension
and distussal, and appeals thereon, of members of the staff other than the

Principal,

For the deternunation of the pay and conditions of employment of the staff

other than the Prnincipal, and

Having regard to the educational objectives of the Company, for the
determunation, afier appropnate consultation with the Acadenuc Council and
where refevant ats approval, of the Company’s academic actuvities, and for

the determinabion of its other activities,

For prepanng annual estimates of mncome and expenditure for consideration
by the Board of Directors following consultation with the Acadenue Council
and for the management of resources within the estimates approved by the
Board of Directors and for the allocathion and the effective and efficient use of

resources,

For the maintenance of student disciphne and (withun the regulations as
approved) for the suspension or expulsion of students on disciplinary grounds

and for implementing decisions to expel students for acadenuc reasons

Closure of programme(s)

30 Any proposal to withdraw or close a programme of study leading to an award of the

10




College shall be subject to the approval of the Academuc Council Before
implementing such proposal, the Directors must demonstrably safeguard the interests
and nights of students regaistered on the programme and the standards of the relevant

award

Indemnity

31 Subject to section 310 of the Companuies Act 1985 and in addition 1o such indemnuty
as 1s contained 1n regulation 118 of Table A, every Director, officer or official of the
Company shall be indemnified cut of the funds of the Company against all costs,
losses, expenses and labilities incurred by him in the execution or discharge or

purported execution or discharge of his duties or in relation thereto

WE, the subscnibers to these Articles of Association, wish to be formed 1nto a

company pursuant to these Articles of Association

NAME, ADDRESSES & DESCRIPTION
OF SUBSCRIBERS

Susan Braconnier
Shaibern House
28 Scrutthion Street
London

EC2A 4RQ
Company Director

Bryan Buhagiar
Shainbern House
28 Scruttion Street
London

EC2A 4RQ
Company Secretary

Dated 11" day of March 1991
Witness to the above signatures -

Linda Perch

Shaibern House

28 Scruttion Street
London

EC2A 4RQ
Admunistration Assistant
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