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1..SALLY. RACHEL HAMWEE

: of 4, Little Essex Street,
Strand., |
%
London, W.C.2. F
t"
3 L b
i o Q) Here inseres Do solemnly and singerely declare that | am (%) Solicitor. of. the |}
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Mmoo Scotland Ca i
i‘; ?;"é;;f) oneaged Supreme Court engaged in the formation |
oA Ersg; named '
éa in the Articles of )
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§LJ of ... WELTERS AND SCHOLARS INTERNATTONAL ‘
,i
,g
i Limited i
| | L
and that all the requirements of the Companies Act 1948 i3 respect of matters ';
precedent to the registration of the said Company and incidental thereto have been ;
i
complied with. And | make this solemn Declaration conscientiously believing the ;
i same to be true and by virtue of the provisions of the Statutory Declarations Act 1835, 1
| i
|
 Declared at.32.. Blugrens, Guv \ !
1
: |
|
i %Q_czskam
the.... \S-n .......... day of. denmen
one thousand nine hundred and
% 4 Shas by ~ ET"""
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’i :
| {

b) Or Commissioner for Oaths (¢
° Na(t:):ﬁy' Publlc or A Comm )
Justicer  of  the

1' &t;aycgé 103 the case '_3 K Cj (D .
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H
COMPANY LTMITED BY GUARANTEE | -«
AND NOT HAVING A SHARE CAPITAL "~

%
b
;
Je

MEMORANDUM OF ASSOCIATION SENTE
of 1157814 (}

WRITERS AND SCHOLARS INTERNATIONAL LIMILIED

1. The name of the‘Company is "Writers and Scholars
International Limited".

2. The registered office of the Company will be
situate in England.
3 " The objects for which the Company is established
are:—

(4) To advance and promote the study of

political economic, social.and natural BCiences and the
humanities and comparative studies regarding the British
Constitution, the Universal Declaration of Human Rights

~and other rules and conventions especially in respect

of freedom of expression throughout the World and
particularly to acquire the business of publishing
‘the publication known as "Index" and to further the
aforesaid objects through the mediunm of such publication
and to copyright, print, reprint, publish, manufacture,
copy, distribute, exploit, vend, purchase or otherwise
acquire, sell, transfer, grant license and dispose of,
translate, make versions of, dramatise, arrange, adapt,
or otherwige use or deal in literature, poetry, drama
and art and literary, Jjournalistic and published and
printed matter of all kindsand descriptions and the
copyright therein in any and every form and manner and
by any and every method and means now or hereafter known
or in existence, and any and all rights and interests
therein and thereto, of every nature and description. ,
(B)  To carry on the business of periodical,
journal, newspaper and magazine proprietors, press ageuts,
newsagents and hooksellers.

(c) To carry on the buginess of capitslists,
financiers, marketers, wholesale and retail traders,
importers, exporters, merchants and promoters in and of
all kinds of manufactured, processed or other goods,
especially but not limited to Journals and every -type of
printing and publishing concern and apparatus in comnectlion
with the foregoing.
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(D) To carry on any other business vhich
may seem to the Company capable of being conveniently

' carried on in connection with the above objects, or

calculated directly or indirectly to enhance the
value of or render more profitable any of the Company's
properiy.

(B) To purchase or by any other means
acquire and take options over and deal in whether
as principals or agents any freehold, leasehold or other
real or personal property for any estate or interest
whatever, and any rights or privileges of any kind over or
in respect of any real or personal property of all kinds
and in particular copyrights, and allied rights, licences,
trademarks and patents.

‘ (F) . To apply for, register, purchase, or
by other means acguire and protect, prolong and renew,
whether in the United Kingdom or elsewhere, any copyrights,
patents, patent rights, brevets dtinvention, licences,
secret processes, trade marks, designs, protections,
and concessions and to disclaim, alter, modify, use and
turn to account and ‘to manufacture under or grant licences
or privileges in respect of the same,and to expend money.
in experimenting upon, testing and improve any patents,
inventions or rights which the. Company may acquire or
propose to acquire. :

(@) To acquire and undertake the whole or

any part of the business, goodwill, and assets of any
perscn, firm or company carrying on or proposing to
carry on any of the businesses which this Company is
authorised to carry on, and as part of the consideration
for such acquisition to undertake all or any of the
liabilities of such person, firm or company, OI to acquire
an interest in, amalgamate with, or enter into partnership
or into any arrangement for sharing profits, or force-—
operation, or for mutual assistance with any such person,
firm or company, or for subsidising or otherwise assisting
any such person, firm or.company, and to give or accept,
by way of consideration for any of the acls or things
aforesaid or property acquired, any Shares, Debentures,
Debenture Stock, or securities that may be agreed upon,
and ‘to hold and retain, or sell, mortgage, and degl with
any shares, debentures, debenture stock, or sscuritics
so received.

(H) To improve, manage, construct, repair,
develop, exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant licences,
opbions, rights and privileges in respect of, or otherwise.
deal with all ox any part of the property and rights of ‘
+he Company, both real and personal.
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(1) To invest and deal with the monies of
the Company not immediately required in such manner
as may from time to time be determined and to hold, sell
or otherwise deal with any investments made.

(3) To lend and advance money or give credit

_ on such terms as may Sseen expedient and with or without

security to customers and others. to enter into guarantees,
contracts of indemnity and suretyships of a1l kinds, to
receive money on depogit or loan upon such terms as the
Company may approve and to become security for any persons,
firms, or companies.

(%) To borrow accept donations and otherwise
paise money in such manner as the Company shall think £it
and to secure the repayment of any money porrowed, raised,
or owing, by morigage, charge, lien or other security
upon the¢ whole or any part of the Company's propexrty or
assets (whether present or future), including its uncalled
capital, and also by a similar mortgage, charge, lien,
or security To secure and guarantee the performance by
the Company of any obligation or liability it may undertake
or which may become pinding on it.

(L) To draw, make, accept, endorse, discount,
negotiate, execute and issue promissory notes, bills of
exchange, bills of lading, warrants, debentures, and
other negotiable or transferable instruments. o

(M) To apply for, promote, and obtain any
Act of Parliament, Provisional Order, or Licence of the
Board of Trade or other authority for enabling the
Company to carry auy of its objects into effect, or for
effecting any modification of ‘the Company's constitution,
or for any other purpose which may scem expedient, and to
oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the
Company's interests.

(N) To enter into any arrangements with any
Governments or authorities {suprene, municipal, local or
otherwise) that may seem conducive to the attainment of .
+he Company's objects or any of ‘them, and ‘to obtain from
any such Government or authority any charters, decrees,
rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply
with any such charters, decrees, rights, privileges, and
concessions.
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(Q) o subscribe for, ‘take, purchase, or
otherwise acquire and hold shares or other interests
in or securities of any other company having obJjects
altogether or in part similar to those of the Company
or carrying on any business capable of being carried on
so as directly or indirectly to benefit the Company or
enhance the value of any of its propexrty and to
co-ordinate, finance and manage the businesses and

operations of any company in which the Company holds
any such interest.

(P) To act as agents or brokers and as
trustees for any person, firm or company, and to undertake
and perform sub-contracts and also to act in any of the
businesses of the Company through or by means of agents,
brokers, sub-contractors, or others. .

(Q) Po remmerate any person, firm or company
rendering services to this Company either by cash payment
or by the allotment to him or them of Shares or other
securities of the. Company credited as paid up in full
or in part or otherwise as may be ‘thought expedient.

(R) To pay all or any expenses incurred in
connection with the promotion, formation and incorporation
of the Company, or to contract with any person, firm or
company to pay the same, and to pay commissioners to
brokers and others for undervriting, placing, selling,

or guaranteeing the subscription of any Shares or other
securities of the Company.

(8) To support and subscribe to Writers and
Scholars International and any other charitable or

public object and +0 support and subscribe to any

institution, society, or club which may be for the

benefit of the Company or its employees, or may be

connected with any town or place where the Company carries

on its business; to give or award pensions, amnuities,

gratuities, and superannuation or other allowances or

benefits or charitable aid to any persons who are or

have been Directors of, or who are or have been employed

by, or who are gerving or Have served the Company or

of any company which is a subsidiary of the Company or

the holding company of the Company or of the predecessors

in business of the Company or of any such subsidiary

or holding company and to the wives, widows, children

and other reletives and dependants of such persons; TO

make payments towards insurance; and to set up, establish, '

support and maintaiy superannuation and other funds or i

achemes (whether contributory on non~contributory) for %

the benefit of any such persons and of their wives, E
t
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widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit
sharing or share purchase schemes for the benefit of
any of the employees of the Company or of any such
subsidiary or holding company and to lend money to any
such employees or to trustees on their behalf to

enable any such share purchase schemes to be established
or maintained. -

(m) To promote any other company for the
purpose of acquiring the whole or any part of the business

. or property and undertaking any of the liabilities of the

Company or of undertaking any business or operations
which may appear likely to assist or benefit the
Company or +to enhance the value of any property or
business of the Company, and to place or guarantee

the placing of, underwrite, subscribe for, or otherwise
acquire all or any part of the shares or securities of
any such company as aforesaid.

(U) To sell or otherwise dispose of the whole
or any part of the business or the property of the
Company, either together or in portions, for such

consideration as the Company may think fit, and in particular

for shares, debentures, or securities of any company
purchasing the same.

(v) To procure the Company to be registered
or recognised in any part of the world.

(W) To do all or any of the things or matters
aforesaid in any part of the world and either as
principals, agents, contractors or otherwise and by or
through agents or otherwise and either alone or in
conjunction with others.

(X} To do all such other things as may be
deemed incidental or conducive to the attainment of the
above ojects or any of them.

The objects set forthin each sub-clause of this
Clause shdll not be restrictively construed but the widest
interpretation shall be given thereto, and they shall
not, oxcept where the context expressly so requires,
be in any way limited or restricted by reference to
or inference from any other object or objects set forth
in such sub-clause or from the terms of any other sub-
clause or by the name of the Company. None of such
sub-clauses or the object or objects therein specified
or the powers thereby conferred shall be deemed subsidiary
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or ancillary to the objects or powers mentioned in
any other sub-clause, but the Company shall have
as full a power 1o exercise all or amy of the
objects conferred by and provided in each of the
said sub-clauses as if each sub-clause contained
the objects of a separate compiiby.

e

[ The liability of the members is limited.

- b. 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 afterwards, for payment of the debts and

liabilities of the Company contracted before he
ceases to be a member, and 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
Ten pounds., : '

6. If upon the winding-up or dissolution of

the company there remains after the satisfaction of
all its debts and liabilities, any property whatsocever,
the same shall not be paid to or distributed among

the membeprs of the Association but shall be given or
transferred to Writers and Scholars International

~or to some other institution or institutions having

charitable or public objects similar to the objects
of the Company, 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 such provision, . then

to some charitable object.
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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

Elizabeth Longford, Counteks of Longford,
18, Chesil Court, Chelsea Manor Street, London, S.W.3.

*“L‘}%@Mﬁﬁam bure .

Stuart Newton Hampshire, . “ :
Wadham College, Oxford. '

e’s ® s e e LI A )

Stephen Harold Spender,
15, Loudon Road, London, N.W.8.

oooooooo LI I B

Francis David Langhorne Astor
12, Elm Tree Road, London, N.W.8.

sr v hreiea e

A Bomtes N

L I I I N N T T N OO,

Gerald Austin, Baron Gardiner of Kittisford,
n Clark's Lane, London, N.W.7.

Dan Jacobson
36, Cranbourne Gardens, London, N.W.11.

) r
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)J‘u ar e vy L Lar
Dated ‘this lStl:’ day of - 1974

Witness to the above signa'tures:-

. ¢ Pl e
Witness to the signature ...... .. cesiesem
of Elizabeth Longford, é\cicﬁ.n eny . Lo C,/N/oft/ (’Wl/f‘r ¢ W2

Countess of Longford  §,... g,,m\/

OU‘-&MF el o (M‘E/%/V_ )

Witness to the signature \{Q— %
of Stuart Newton Hampshire Adihrea L,Cffz?_ L’SQ.M Qﬂ"
gwwﬁm Tvouch | WCL
X3
“T SH\AQJO\/

Witness to the signature.. K. Heant® Ceox . G

TR RN R I B L B

of Stephen Harold Spender D&QQ.@WA ba Hovuign Sheut~

L-G'V\clcm &
dascrphiss /
O cngren i BBc off-recsd

Witness to the signature.. .A 1:({?’:’;’7 ;&/N fgw m}‘{ -y
glwzr-up A Aot “

‘ ‘ =] - o V4
Vitness to the s1g;nature X ELASB.‘OLL‘N__%‘"G‘“W o p
of Gerald Austin, Baron Adiclress A RGINN ‘\-\"U dnee
Gardiner of Kittisford

Astor
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of Dan Jacobson Ak ""*"‘7(‘9 N/ o \ﬂ-\\s WLt
ngxﬂfdh "’({Q—d-cs——- MWz

De. Gt ‘il A8

Witness to the signature .

,‘0“. I'..I'llll‘l'

of ALy  BPCKEL  HAMISEE 4me&d
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THE COMPANIES ACTS 1948 to 1967

A COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

of

-~

WRITERS AND SCHOLARS INTERNATIONAL LIMITED

Interpretation

1. In these articles:-

"the ActV means the Companies Act 1948.

tthe seal" means the common seal of the
company.

1IWSI"

means Writers and Scholars
International established
by a Declaration of Trust

—" dated 25th March 1971 as
amended.

Msecretary" L means any person appointed

Wthe United Kingdom"

to perform the duties of ‘the
secretary of the company.

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 hear 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.

Private Company V//

2.

The Company is a private company and accordingly:

il
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(a)

in ‘the event of the Company having a shave
capital the right to transfer shares is
restricted in that the Directors may in their
absolute discretion and without assipgning

any reason decline to register any transfer
of any share. '

(b)

the number of members of the Company (exclusive
of persons who are in the employment of the
Company and of persons who having been formerly
in the employment of the Company were while in
such employment and have continued after the

- determination of such employment to be members
of the Company) is limited to 50.

rded

(c)

any invitation to the public to subscribe
for shares or debentures is prohibited.

(d)

: the Company shall not have power to issue
: share warrants to bearer.

Members

ot

3. .The number of members with which the Company\\\
proposes to be registered is fourteen but the directors
may from time to time register an increase of members.

' 4, The Subscribers to the Memorandum of Association
and such other persons as shall be admitted to membership

in accordance with the provisions hereinafter contained
shall be members of the Company.

Ly

L e ek s

Every person shall be admitted o membership
if he shall be nominated to be a member by the Council
for the time being of WSI in writing to the Secretary

and left at the Company's registered office.

TR

TR

¥ T

T

A member shall cease to be such:

; (a) if a receiving order is made agalugt him

1 or he makes any arrangement or composition
% with his creditors generally.

; n

E (b) if he becomes of unsound mind,.

L (c)

if by notice in writing to the Company he
resigns from membership.

TERETE
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(g8) If he is prohibited from holding office as
a director by an Order under Section 188 of the
Act.,

(e) If his membership is terminated by WSI by
‘ writing under hand of its Secretary left

at the Company's registered office.

The rights of a member as such shall be personal

and shall not be transferable and shall cease upon his
death.

General Meetings

5. 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 gﬁd that of the
next. Provided that so long as the Company holds its
first ennual 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 Dbe held at such time and place
as the Directors shall appoint.

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

7. The Directors may, whenever they think fit,

convene an extraordinary general meeting, and extraordinary
general meetings shall also be convened on such

requisition, or, in default, may be convened by such
requisitionists, as provided by Section 132 of the Act.
If at any time there are not within the United Kingdom
sufficient Directors capable of acting to form a quorum,
any director or any two members of the Company may
convene an extraordinary general meeting in the same

manrner as nearly as possible as that in which meetings
may be convened by the Directors.

Notice of General Meetings

8.

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
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meeting or a mecting 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 is given, ardshall specify
the place, the day and the hour of meeting and, in case
of special business, the general natire of that business
and shall be given, in manner hereinaf-ter mentioned or
in such other manner, if any, as may be prescribed hy
the Company in general meeting, to such persons as are,

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

(=)

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

a0

(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.

meeting to, or the non-receipt of notice of a meeting by,
any person entitled to receive notice shall not

ﬁ . 9. The accidental omission to give notice of a
%
:

| invalidate the proceedings at that meeting.

Proceedings at General Meetings.

10. All business shall be deemed special that

is transacted at an extracrdinary 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’

cf the Directors and auditors, the election of Directors

in the place of those retiring and the appointment of, '
and the fixing of the remuneration of the auditors.

11. 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 quorum.
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12. If within half an hour from the time appointed
v 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 directors may determine, and if at
the adjourned meeting a quorum is not present within
half an honr from the time appointed for the meeting ‘
the members present shall be a quorum.
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13, The chairman, if any, of ‘the Board of Directors
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

Directors present shall elect one of their number to be
chairmen of the meeting.

14, If at any meeting no director is willing to
act as chairman or if no director 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. 7

15, 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 ftransacted 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.

-

16. 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 -
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(a) by the chairman; or

(b) by at least three members present in person
or by proxy; or
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(¢) by any member or members present in person
or by proxy and representing not less then
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 z 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 resolution.

The demand for a poll may be withdrawn.

17. Except as provided in Article 19, 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.

8. 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 Ydﬁe.

19. 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.

20. 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

2. Every member shall have one vote.
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22. 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
commitlbee, 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.

23, No member shall be entitled to vote at
any general meeting unless all monies presently
payable by him to the company have been paid.

24. On a poll votes may be given either
personally or by proxy.

25. ' The insgtrument appointing a proxy shall

be in writing under the hand of the appointer

or of hig attorney duly authorised in writing, or,
if the appointer 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.

26. The instrument appointing a proxy and
the power of attorney or other authority, if any,
under which it is signed or a notarilly certified

copy of that power or authority shall be deposited

at the registered office of the company or 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, or,
in the case of a poll, nol less than 24 hours before
the time appointed for the taking of the poll, and

in default the instrument of proxy shall not be
treated as valid.

27. An instrument appointing a proxy shall be in
the following form or a form as near thereto as ‘
circumstances admit -
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Limited,

I/Vie of in the county of
, being a member/members
of ‘the above named caompany, hereby appoint
of or failing him
of
as my/our proxy to vote for me/us on my/our behalf at

I

the [fannual or extraordinary, as the case may be_/

general meeting of the cempany to be held on the

day of 19 , and at any adjournment
thereof.

Signed this day of 19 oM
28. Where it is desired ‘to afford members 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 —

-

H ) Limited,

o

‘ I/ve . o of |
J E :in the county of | , being a member/members
g of the above named company, hereby appoint
% , : of
:

or failing him
of

as my/our proxy to vote for me/us on my /our behalf at

o

the Z#annual or extraordinary, as the case nmay be_/

Ty

general meeting of the company to be held on

% the ~ day of 19 , and at
% any adjournment thereof.
) Signed this day of 19 .
. L *in favour of | .
This form is to be used against the i

resolution. Unless otherwise instructed, the proxy
will vote as he thinks fit. '

¥ Strike out whichever is not desired."

Rt mmrr RS A e e
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& 29. The instrument appointing a proxy shall be

& deemed to confer authority to demand or join in demanding
F a poll.

1 30. A vote given in accordance with the terms

of an ingtrument of proxy shall be valid notwithstanding

the previous death or insanity of the principal or revocation
of the proxy or of the authority wndér 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 Repreﬁgﬁﬁatives-at Meetings

31. 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.

Directors

32. The number of the Directors shall be not less
than four and not more than eight. The first Directors
shall be Louis Blom-Cooper, Edward Crankshaw, Stuart
Hampshire, Dan Jacobson, and Stephen Spender.

53. The remuneration of the directors shall from

- time to time¢ be determined by ‘the company in general
meeting. Such remuneration shall be deemed to accrue’
from day to day. The directors shall also be paid all
travelling, hotel, and other expenses properly incurred
by them in attending and returning from meetings of the
directors or any committee of the directors or general
,meetings of the company or in connection with the business
of the company.

LRI 230

Borrowing Powers

3h. The directors 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 oher securities,
whether outright or as security for any debt, liability
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or obligation of the company or of any third party.

Povers and Dubties of Directors

i
1
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35, The business of the company shall be managed
by the directors 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 the 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 directors which would have been valid 1f
that regulation had not been made.

'36. . The directors 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 directors 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 directors
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 directors may think fit
and may also authorise any such attorney to delegate

all or any of the powers, authorities and discretions
vested in him.
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57, All cheques, promisgsory 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
directors shall from time to time by resolution determine.

38, The directors shall cause nminutes to be made
in books provided for the purpose -~

(a) of all appointments of officers made by the
directors
(b) of the names of the directors present at each

meeting of the directors and of any committee
of the directors
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(c) of all resolutions and proceedings at all
meetings of the company, and of the
directors and of committees of directors

.and every director present at any meeting of directors,
or committee of directors shall sign his name in a
book to be kept for that purpose and any such minutes
of any meeting, if purporting to be Signed by the
chairman of such meeting or by the chairman of the next
succeeding meeting, shall be sufficient evidence
without any further proof of the fucts ‘therein stated.

Disqualification of Directors

39. The office of a director shall be vacated
if such director ceases to be a member of the company.

The provisions of Section 185 of the Act
regulating an age limit for directors shall not
apply.

Proceedings of Directors

40, The directors 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.
In the case of an equality of votes ‘the chairman shall
have a second or casting vote. A director may. and
the secretary on the requisition of a director shall,
at any time summon a meeting of the directors.. It -
shall not be necessary to give notice of a meeting

of directors to any director for the time being
absent from the United Kingdom.

41, The quorum necessary for the transaction
of the business of the directors may Dbe fixed by the
directors and unless so fixed shall be two.

b2, The continuing directors may act notwithe
standing 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 directors the continuing
director or directors may act for ‘the purpose of
increasing the number of directors to thal number,

or of summoning a general meeting of the company, but
for no other purpose.
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43, The directors 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 mimutes after the time appointed for
holding the same, the directors present may choose
one of their number to be chairman of~the meeting.

4i, The directors may delegate any of their
powers to committees consisting of such wember or
members of their body as they think fit; any:
committee so formed shall in the exercise of the
powers so delegated conform to any regulations that
may be imposed on it by the directors.

45.

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.

46, A comnittee may meet and. adjourn as it thinks
broper. (Questionsarising at any meeting shall he
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.

47, AlL acts bona fide done by any meeting of
the directors or of a committee of directors or by
any person acting as a director shall notwithstanding
that it be afterwards discovered that there was some
defect in the appointment of or continusnce in office
any .such director or person acting as aforesaid,

or that they or any of them were disqualified, be

as valid as if every such person had been duly
appointed and was qualified to be a director

48, A resolution in writing, signed by all the
directors for the time being entitled to receive
notice of a meeting of the directors, shall be

as valid and effectual as if it had been rassed at

a meeting of the directors duly convened and held.

Secretary
hg, The secretary shall be appointed by the

directors for such term, at such remweration and
upon such conditions as they may think fit; and

any secretary so appointed may be removed by then.

P




e
Ee

R S
. ., -

2

et

O T —arram A

A

EpIe

B e agpuhi= gt e o e
Sem eI R G

T

———

e e FEE b S

S

THEAER

st g

St L= S

e
DRt

]

A T o Al i e A g P 7

- e Tty
Pt VoY Sy e e 2T A

e

v
G

- 21 -

50. A provision of the Act or these articles
requiring or authorising a thing to be dene by or

to a director and the secretary shall not be
satisfied by its being done by or to the same person

acting boill: as director and as, or in place of,
the secretary.

The Seal -

51. The directors shall provide for the _
safe custody of the seal, which shall only be used
by the authority of the directors or of a committee
of the directors authorised by the directors in that
behalf, and every instrument to which the seal shall
be affixed shall be signed by a director and shall
be countersigned by the secretary or by a second

director or by some other person appointed by
the directors for the purpose.

Accounts

52. The directors 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 matlters in respect
of which the receipt and expenditure
takes places

(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 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.

53. 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 directors -think fit, and shall always
be open to the inspection of the directors.

54. The directors 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 such profit and loss accounts, balance

sheets, group accounts (if any) and reporis as are
referred to in ‘those sections.
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55. 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 member of, and every
holder of debentures of, the company. Provided that
thisg 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.

Audit

56. Auditors shall be appointed and their

duties regulated in accordance with sections 159 to

162 of the Act. .

Notices

57. 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, %f 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 ordinary course of post.

58. Notice of every general meeting shall be
given in any menner 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;

(p) every person being a legal personal
representative or a trustee in bankruptey
of a menzor where 'the member but for his
death or bankruptcy would be entitled to
receive notice of the meeting; and
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
X

Elizabeth Longford, Countés& of Longford,
18, Chesil Court, Chelsea Manor Street, London, S.V.3.

Stuart Newton Hampshire,
Wadham College, Oxford. -

X Shz $ (;P v, sz, ole)

l‘.lllt.t.l.c.l.l..'-o--ulo

Stephen Harold Spender,
15, Loudon Roa@, London, N.V.8.

LR S L NI Y B R T TS

Francis David Langhorne Astor
12, Elm Tree Road, London, N.VW.8.

c..l...l.-.ll.l.!lnv..!ot‘.-

Gerald Austin, Baron Gardiner of Kittisford
Mote N
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“rs e rasrace ..Wuo.c.---\i{ooo
Dan Jacobsén

36, Cranbourne Gardens, London, N.W.1l.
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J)&Q frar ;,\,47- Cmah dab

Sljﬁ day of JW:'D 197Lr .

Witness to the above Signatures -

Witness to the signature.. . P'U } L w A f*f se e
of Elizabeth Longford, Adduwss o9 UM Count & W%
Countess of Longford.

Dated this

daw[‘m

Witness to the signature.. X ’/{[‘l{(ﬂ‘»"t Y2 2 C‘C"‘M

LG 2 B ) ll.'..’.

of Stuart Newiton Hampshire il ikrent dlatiin MM

ephan/ &c (va] /Cw(
t(%zii,;aum "'"L7 ¢- W‘Eﬂv

Witness to the signature..::..wws (&, 5K

0 8 8 PP O A B L SN SN

of Stephen Harold Spender {E;fw‘%w_m,,; ba. tounton S Lovdon WE

iy
g‘;wwﬁ ’/,, BEC officiot

Witness to the s:gnature....%md/r{d.............

of Francis David Lang,horne f\(ﬂ:({w}.ﬂq} ,L/gwm l-/ /g/ww
Astor

.,-' J! L} 7 "% m -.ﬁ‘{'
gfi%w fw e, Macldx |

\“,’.
Witness to the signature...... gl'g.‘;‘-@“?“" ) S
of Gerald Austin, Baron AQdireos "\ B [1«*4 D o

Gardiner of Kittisford. 4, ... 1“"’*“’“

Des u-\,.pc»«'(nwp\ Qe G-ﬁh [ T

Witness to the signature . . ‘EQ \i) MT ng SR \( .
of Dan Jacobson ,r\csg\&m_?b (’Q {. LP\F u Y Q

ﬁm.ﬁrgﬁmnﬁ/ LMG)‘ MAL2 .
O(.'c'.u..-ﬁ-a.ltlawm Lo_

‘Witness to the sa,gnature....‘.,'.{B!—:‘.TL”’{‘............_..

of QLM LACTE- tmma»:c’ 4 LM B Lhreet,

w2

Lhndor
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CERTIFICATE OF INCORPORATION

No. 1157814

I hereby certify that

WRITERS AND SCHOLARS INTERNATIONAL LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.,
Given under my hand at London the  22nd Jenuwary 1974

Wyt

N, TAYLOR

[

Assistant Registrar of Companies
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