LRE SQMIPANIES ACT.cdRIasL
i rGIaT A:HDN

;
d]

A5
Companics
COMPANIES Registration
REGISTRATION. Fee Stemp.

must be
; . impressed
5 C/r - here.

Declaration of Compliance with the requirements
of the Companies Act, 1948, on application for
s Registration of a Company.

Pursuant to Section 15 (2)

{SEE FOOTHOTE OVERLEAF.)

NAME OF ' LB
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I, ..NICHOLAS HAROTLD KENNETH COLEMAN

Vrines LTI T Feresnn vuey

of..4y Carlton Gardens, Pall Mall, London, SeWal,

.......

.................

DO solemnly and sincerely declare that I am (a) [ Solicitor of the Supreme Court
engaged in the formation] for-person -mamed- i the--Articles ~of —Ausocintionas-a-
V' BirevtorfSecretaryl- g

of..... BEECHWOOD PARK SCHOOL LIMITED

..............
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And that all the requirements of the Companies Act, 1948, in respect_of matbters
precedent to the registration of the said Company and incidental thereto have
been complied with, And I make this solemn Declaration cénsoielibiq}ls]y
believing the same to be true and by virtue of the provisions of the .Statutory
Declarations Act, 1835.

Dedlared at... 50, /0l Mol

RS R W

L, T - /l{"b ....... day of.

One thousand nine hundred and.

before me,

e
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1A . T
A Commissioner for Oatiis (3

Notz, .
Seclfon 15 of The Companies Act, 1048,

15.—(1) A Corlifionto of Tnaorporation givon by tho Regintrar in rospect of any Asscointion shall bo conolusive
avidenco that all the roquirements of thin Aot in respoot of rogistration and of mattors precedent and incidontal thoreto
have ho;n Jr:x;:n;aplied with, and that the Agsocintion Js o Company authorised to bo rogistored and duly rogisterod
under this Aect, a0
(2) A Statutory Doclaration by a Solicitor of thie Suprome Court, and in Seotland by a Solicitor, ongagoed i thoe
* formation of the Compuny, or by a porson namod in tho Articlos ¢ n Dirotor or Seoretary of tho Company, of
complianco with all or any of the said roquirements shall bo preduged to the Rogistrar, and the Registrar may accopt
such & Declaration ag sufficiont svidonce of complianen.
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DIMPANY LIMITED BY GUARANTEE
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BEECHWOOD PARK $CHOOL, LIMITEDR

1.  The name of the Company is "BEECHWOOD PARK SCHOOL: LIMITED".

9. 'The registered office of the Company will be situate in England.
3. The objects for which the Company is established are:-

(2) To establish and carry on at Beechwood Park Markyate in the County
of Hertford a preparatory school for boys.

(b} To acquire and carry on in England any other school or schools for
the education of children.

(c) To provide all appropriate books and equipment and boarding and
other accommodation for teachers and pupils at any school owned

by the Company.

(d) To offer exhibitions, prizes and awards and to make grants and
allowances to pupils or prospective pupils at any gchool owned by
the Company.

{e) To offer scholarships and exhibitions and to make grants and
allowances to any pupil or past pupil of any school owned by the
Company for the purpose of proceeding to any university or other
educational establishment,

(f) To provide playing fields, games, courtis, recreation grounds and
buildings, swimming baths and other accommodation in connection
with sports, games and pastimes of all kinds at any school owned

by the Company.

{g) To carryon farming, dairy and poultry farming, gtock breeding,
market gardening, fruit farming and nurseries on any property of
the Company for the purpose of providing and supplying any school
or schools of the Company.
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(b}
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(k)

(1)

(m)

(n})

(o)

(p)

()

(r)

To act as irustees, governors Or managers of any real
or personal property given or held upon trust for
educational purposes.

To accept and receive gifts of any real or personal
property for the purposes of the Company or for any
particular purpose thereof.

To take such steps as may from time to time be deemed
expedient for the purpose of obtaining money by way of
donations, legacies, grants and contributions for the
purposes of the Company.

To employ, retain and pay schoolmasters, bursars,
professional and technical advisers, gecretaries, clerks
and others whose services are required or deemed
expedient for earrying out the objects of the Company.

Subject to Clause 4 hereof to grant pensions, allowances
and gratuities to past or present officers or gervants of
the Company or to the dependents of such persons and

to establish and maintain or participate in trust funds or
schemes (whether contributory or non-contributory) for
providing pensions or other benefits for any such persons
ag aforesaid. ‘

To purchage, hire, fake on leage or in exchange or other-
wise acquire and hold any house, hall, plant, furniture,
fittings, effects, rights, privileges and real and personal
property of any kind necessary or convenient for the
promotion of the objects of the Company.

To borrow or raise money for the purposes of the Company
in such manner and upon such terms and such security as
may be thought fit, and whether by the creation and issue
of debentures or debenture stock or otherwise,

e S

To sell, manage, let, mortgage, impi‘fggjg;:ggspgg"s;ét;gﬁp?}. w9, i
otherwise deal with all or any of they roperty of the*Company
as may be thought expedient with a view to the promotion o
its objects. 4 7T GRE 06

\ ;L
To construct, maintain, improve and alter any buildings '

necessary or convenlent for the promotion 'of the objects
of the Company.

To invest the moneys of the Company not immediately
required for its purposes in or upon such investments,
gecurities or properdy as may be thought fit.

To pay out of the funds of the Company the costs, charges
and expenses of and incidental to the formation and
reglstration of the Company.
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() To do all such other things as are incidental or conducive
to the attainment of the above obj ects or any of them.

Provided always and it is hereby declared that the Company
exists only forr purposes which are both charitable and educational
and notwithstanding anything hereinbefore contained nothing shall
be an object of the Company which is not both a charitable and
educational object.

4. The income and property of the Company whencesoever

derived, shall be applied golely towards the promotion of ihe objects

of the Company as set forth in this Memorandum of Association, and

no portion thereof ghall be paid or transferred, directly or indirectly,
by way of dividend, bonus or otherwise howsoever by way of profit

1o 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 services actually rendered to the Company, nor
prevent the payment of interest at a rate not exceeding two per cent.
per annum over the Bank of England rate for the time being on
money lent or reasonable and proper rent for premises demised

or let or equipment hired by any member to thiC/mﬁany.
5. The liability of the members is limited.

6, Every member of the Company undertakes to contribute to the
asgets of the Company, in the event of its being wound up while he

for payment of the debts and labilities of the Company contracted
before he ceages to be a member and of the costs, charges and
expenses of winding up and for the adjustment of the rights of the
contributories amongst themselves, guch amounts as may be
required not exceeding £1.

is a member, or within one year after he ceases to he a member, / 3

Ll

7, If upon the winding up or digsolution of the Company there
remains, after the gatigfaction of all its debts and liabilities, any
property whatsoever, the same ghall not be paid to or distributed
amongst the members of the Company but subject to any charitable
irusts affecting the same shall be given or transferred to such
charities having objects simlilar to the objects of the Company if
more than one guch shares as ghall be determined by the members
of the Clompany at or before the time of dissolution, or in default
thereof by a Judge of the High Court of J ustice having jurisdiction
in regard to charitable funds.
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We, the several persons whose names and addresses are k
subseribed, are desirous of being formed into a Company £
in pursuance of this Memorandum of Association, :

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.
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Dated this m day ofOWﬁb(f‘ 1964,
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Witness to the above Signatures' %74‘7 e

%‘?’" .

da,




F

i

T AR

R

P

At

AT

o

AT

1, In these Articles:-

4 badl

AlhompanmEs ACT, (1948,

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL.

[

ARTICLES OF ASS OCIATION
OF

BEECHWOOD PARK SCHOOL LIMIT%“MWM
PREGISTERED

INTERPRETATION.

he Act" means the Companies Act, 1948.

'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 ghall, unless the contrary
intention appears, be construed as including references to printing,
lithography, photography and other modes of representing or
reproducing words in a vigible form.

Unlegs the context otherwise requires, words or expressions
contained in these Articles ghall 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.

9. TFor the purposes of registration the number of the members of
the Company is declared not to exceed fifty.

3, ‘' The Company ig a private company and accordingly:-

(i) if at any time the Company shall have a share capital
ihe Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any
transfer of any share, whether or not it is a fully paid
ghare;

(ii) the number of members of the Company (exclusive of
persons who are in the employment of the Company and
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of persons who having been formerly in the employment
of the Company were while in such employment and have
continued after ihe determination of such employment 10
be members of the Company) is limited to fifty: Provided
that where two or more persong hold one or more shares
in the Company jeintly they shall for the purpose of this
regulation be treated as a single member;

(iil) any invitation to the publie t0 subscribe for any shares Or
debentures of the Company is prohibited;

{iv} no body corporate shall be a member of or the holder of
a debenture issued by the Company.

4. The subscribers to the Memorandum of Association and such
other persons as the Directors shall admit to membership and
whose names shall be entered in the Register of Members shall be
the members of the Company.

5. A mernber shall forthwith cease to be a member if he shall
die or if he shall resign his membership by giving notice in writing
to the Company. The Directors may, without showing cause, by

a resolution passed by a majority of not less than two-thirds of the

Directors present at a meeting of Directors specially convened for Lun

the pﬂzgos' e chi’ %ﬁ% :E&;.“lfp}f‘-l, ’eso}u}éf)og“ rgfusi to o tinye any
person/passed Dy the irootorns, then such person shall thereupon
cease to be a member of the Company and his name shall be removed

from the Register of Members.

GENERAL MEETINGS.

6. ‘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 glapse 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
Directors shall appoint, subject to the provisions of the Act.

7. All General Méetings other than Annual General Meetings shall
be calied Extraordinary General Meetings.

8. The Directors may, whenever they think fii, convene an
Extraordinary General Meeting, and Extraordinary General Meelings
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 atany time there are not within the United Kingdom
qufficient 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 manner as nearly as
possible as that in which meetings may be convened by the Directors.
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NOTICES OF GENERAL MEE TINGS.

9. 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 & special resolution shall be called by fourteen days'
notice in writing at least. The notice shall be exclusive of the
day on which it is served ox deemed to be gerved and of the day
for which it is given,and shall specify the place,the day and

the hour of the meeting and, in the case of special business, the
general nature of the business and ghall be given, in mannexr
hereinafter mentioned or in such other mamer,if any, a8 may
be prescribed by the Company in general meeting, to such persons
ag 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 calied if it is so agreed.

(a) in the case of a meeting called ag 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 hot less than ninety five per cent. of
the total voting rights at that meeting of all the members.

10. The accidental omission to give notice of a meeting to, or
the non-receipt of notice of a meeting by, any member shall not
invalidate the proceedings at any meeting.

PROCEEDINGS AT GENERAL MEETINGS.

11. A1l 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 the consideration
of the accounts, balance sheets, and the reports of the Directors

and Aunditors, the election of Directors in the place of those retiring
and the appointment of,and the fixing of the remuneration, of the

Auditors.

12. No business shall be transacted at any General Meeting unless
a quorum of members is present at the time when the meeting
proceeds to buginesg; save as herein otherwise provided, three
members personally present shall be a quorum.

13. If within half-an-hour from the time appointed for a General
Meeting a quorum is not present the meeting, if convened uporn the
requisition of members, shall be dissolved; in any other case it
shall stand adjourned to the sarge day in the next week at the same
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time and place, and if at such adjourned meetiing a quorum is
not present, those members who are present shall be a quorum
and may transacl the business for which the meeting was
called.

14. The Chairman, if any, of the Board of Directors ‘ghall
preside as Chairman at every General Meeting of the Company.

I¢ there is no such Chairman or if at any meeting he is not present
within fifteen minutes from the time appointed for holding the

meeting or is Pﬂilling to act ag Chairman, the members present Dm
ghall choose gimember present to be Chairman of the meeting.

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 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 ien 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
necegsary to give any notice of an adjourned meeting or of the
huginess 1o be transacted at an adjourned meeting.

16. At any General Meeting a réesolution put to the vote of the
meeting shall be décided on a show of hands, unless a poll is
{before or on the declaration of the result of the show of hands)
demanded by at least two members present in person or by proxy
entitled to vote, and unless a poll is s0 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 of the 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 that resolution.

17. K a poll is duly demanded it ghall be taken in such manner as
the Chairman directs, and the result of the poll shall be deemed
to be the resgoluiion of the meeting at which the poll was demanded.

18. Inthe 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 beentitled to a

gecond or casting vote.

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 Chalrman of the

meeting directs.

20. Subject to the provisions of the Act a regolution in writing

signed by all the members for the time being entitled to receive
notice of and to attend and vote at General Meetings shill be as
valid and effectlve as If the same had been passed at a General;
Meeting of the Company duly convened and held.
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VOTES OF MEMBERS.

21. Every Member shall have one vote.

29. A member of unsound mind, or in respe:t of whom an
order has been made, by a court having jurisdiction in lunacy
may vote, whether on a show of hands ox on a poll, by his
committee, curator bonis or other person in the nature of a
committee or curator bonisappointed by that court, and any
such committee, curator bonis or other person may, ona poll,

vote by proxy.

23, No member shall be entitled to vote at any General Meeting
unless all moneys presently payable by him to the Company have
been paid.

24, On a poll votes may be glven elther personally or by proxy.
On a show of hands a member present only by proxy shall have
no vote.

25, The instrument appointing a proxy shall be in writing under
the hand of the appointor or of his attorney duly authoriged in
writing. A proxy need not be a member of the Company.

96. 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 power or authority, ghall be
deposited at the registered office of the Company not less than
forty -eight hours before the time for holding the meeting or
adjourned meeting at which the person named in the instrument
proposes to vote, and in default the instrument of proxy ghall
not be treated ag valid. '

97. An instrument appotinting a proxy may be in the following
form, or any other form which the Directors shall approve:-

BEECHW 00D PARK SCHOOL LIMITED

"I,
"of in

"the of being
"o member of BEECHWOOD PARK SCHOOL LIMITED
"hereby appoint

n Of

"or failing him

1 Of

"ag my proxy to vote for me and on my behalf at the

" General Meeting of the Company to be
"held on the day of and at any

" adjournment thereof.

11

"&igned this day of 19 .

28. The ingtrument appointing a proxy ghall be deemed to confer
authority to demand or join in demanding a poll.
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29. 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, inganity or revocation as
aforesaid shall have been received by the Company at the
registered office of the Company before the commencement of
the meeting or adjourned meeting at which the proxy is used.

MANAGEMENT.

30. The Board of Directors of the Company shall consist of
not less than five nor more than twelve persons, who shall be
members of the Company.

31. The first Ditectors of the Company shall be Ian Malenla
Alexander Stewart, Stephen Angus Stewart, Peter Craham .1 twart,
John Anthony Kenneth Hall, Gerald Seth Waxd and James Nzzh.
Thurgood. . -

3%, The said Ian Malcolm Alexander Siewart and Stephen Angus’
Stewart shall be Permanent Directorsg of the Company, and each
of them shall be entitled to hold such office so long as he shall
live, unless his office shall be vacated from any of the causes
specified in Article 37.

33. A resolution in writing, signed by all the members of the
Board or any Committee shall be as valid and effectual as if it
had been passed at a meeting of the Board or Committee duly

called and constituted.

POWERS AND DUTIES OF DIRE CTORS.

34, The business of the Company shall be managed by the
Directors, who pay all expenses incurred,in getting up and
registering the Company, and may exercise all such powers of

the Company ag are not, by the Act, or by these Articles,
required to be exerciged by the Company in General Meeting,
subject nevertheless to the provisions of the Act and these Articles
and to such regulations, being not inconsistent with the aforesaid
provigions, 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 if that regulation had not been made,

35. The Directors shall cause minutes to be made in books provided
for that purposge:-

(a) of all appointments of officers made by the Directors.

(b) Bf +he names of the Directors present at each meeting
of the Directors and of any Committee of the Directors.

(¢) of all resolutions and proceedings at all meetings of the
Company, and of the Directors and of the Committees

P”.“,.m‘r T
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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.

THE SEAL. !

36. The geal of the Company shall not Le affixed to any instrument
except by the authority of a resolution of the Board oi Directors,
and in the presence of a Director and of the Secretary, or such
other person as the Directors may appoint for the purpose; and the
Director.and the Secretary, or other person as aforesaid shall
sign every instrument to which the seal of the Company is 80
affixed in their presence.

DISQUALIFICATION OF DIRECTORS.

37. The office of a Director shall be vacated:- a

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

{b) If he is found Junatic or becomes of unsound mind.
{c) If he ceases to be a member of the Company.

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

(e) If he ceases to hold office by virtue of any provision
of the Act.

(f) If he is removed from office under Section 184 of the
Aect.

ROTATION OF DIRECTORS.

38. At the first Annual General Meeting of the Company all the
Directors {other than the Permanent Directors) shall retire
from office, and at the Annual General Meeting in every
subsequent year one-third of the Directors (other than the
pPermanent Directors) for the time being, or, if their number

ig not three or a multiple of three, then the number nearest one-

third, shall retire from office.

39, The Directors to retire in every year ghall be those who _
have been longest in office since their last election, but as
hetween persons who became Directors on the same day those

to refire ghall (unless they otherwise agree among themseives) b

be determined by lot.

40. A retiring Director shall be eligible for re-election.
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41, The Company at the meeting at which a Director retires

in manner aforesaid may i1l the vacated office by electing a
person thereto, and in default the retiring Director ghall, in
offering himself for re-election, be deemed to Have been re-
elected, unless at such meeting it is expressly resolved not to
£111 such vacated office or unless a resolution for the re-election
of such Director shall have been put to the meeting and lost.

42, No person other than a Director retiring at the meeting

shall unless recommended by the Directors be eligible for
election to the office of Director 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 {0 attend and vote at the
meeting for which such notice is given, of his intention to propose
guch person for election, and also notice in writing signed by that

person of hig willingness to be elected.

43, The Company may from time to time by ordinary resolution
increase or reduce the number of Directors and may also
determine in what rotation the inereased or reduced number is

to go out of office,

44. The Directors shall have power at any time and from time
to time, to appoint any person to be a Director, either to fill

a casual vacancy or as an addition to the existing Directors,
but so that the total number of Directors shall not at any time
exceed the number fixed in accordance with these articles. Any
Director 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 Directors who are to retire by rotation at such meeting.

45. The Company may by ordinary resolution, of which special
notice has been given in accordance with Section 142 of the Act
remove any Director before the expiration of his period of office
notwithstanding anything in thege articles or in any agreement
between the Company and such Director. Such removal shall
be without prejudice to any claim such Director may have for
damages for breach of any contract of service between him and

the Company.

48. The Company may by ordinary resolution appoint another
person in place of a Director removed from office under the
immédiately preceding article. Without prejudice to the powers
of thé Directors under Article 44 the Company in general meeting
may appoint any person to be a Director either to fill a casual

vacancy or as an additional Director. The person appointed to

£i11 such vacancy shall be subject to retirement at the same time

g if he had become a Director on the day on which the Director
in whosge place he 1g appointed was lagt elected a Director.
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PROCEEDINGS OF DIRECTORS.

47. The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meeting as

they think fit. Questions arising at any meeting ghall be
decided by a majority of votes. In case of an equality of

votes the Chairman shall have a gecond 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.

48. 'The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless s0
fixed shall be three.

49, The continuing Directors may act notwithstanding any
vacaney in their body, but, if and so long as their number

is reduced below the number fixed by or pursuant 10 these
Articles as the necesgsary quorum of Directors, the continuing
Directors may act for the purpose of increasing the number of
Directors to that number, or of summoning a Géneral Meeting
of the Company, but for no other purpose.

50. 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
ig not present within five minutes after the time appointed for
holding the same, the Directors present may choose oneé of their
number to be Chairman of the meeting.

51. The Directors may dele gate any of their powers to committees
consisting of such member or members of their body as they

think fit; any committee S0 formed shall, in the exercise of the
powers SO delegated, conform to any regulations that may be
imposed on it by the Directors.

52, A Commitiee may elect a Chairman of iis meetings; if no
such Chalrman is elected, or if at any meeting the Chairman is
not present within five minutes affer the time appointed for holding
ihe same, the members present may choose one of thelr number

o be Chairman of the meeting.

53, 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 case of an equality of votes
the Chairman shall have a second or casting vote.

54, All acts done by any meeting of the Directors ox of a Commititee

of Directors, or by any DPerson acting as a Director, ghall, not-
withstanding that it be afterwards discovered that there was some
defect in the appointment of any such Directors or persons acting
ag aforesald, orthat they or any of them were disqualified, be as
valid as if every such person nad been duly appointedand wag
qualified to be a Director. .
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SECRETARY.

ed by the Directors for
h conditions as

ed may be

55. The Secretary shall be appoint
such term, at such remuneration and upon suc
they may think fit; and any Secretary so appoint

removed by them.

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

the Secretary.

ACCOUNTS,

57, The Directors shall cause proper books of account to be

kept with respect to:-

ceived and expended by the Company

(a) All sums of money re
the receipt and

and the matters in respect of which
expenditure takes place,

(b) All sales and purchases of goods by the Company.

(¢} 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.

58. The books of account ghall be kept at the registered office’
on 147 (3) of the Act at

of the Company, or subject to Secti
such other place or places as the Directors think fit, and shall
always be open to the inspection of the members of the Company

at all reasonable timeg, subject to any reagonable restrictions
and conditions which the Directors of the Company in General

Meeting may from time to time impose.

from time to time in accordance with
7 of the Act, cause to be prepared and
any in general meeting such income
balance sheets, group accounts (if
ferred to in those sections.

59, The Directors ghall
Sections 148, 150 and 15
to be laid before the Comp
and expenditiure accounts,
any) and reports ag are re

80. A copy of every palance sheet (including every document
required by law to be annexed thereto) which is to be laid before
the Clompany in General Meeting, together with a copy of the
auditor's report, ghall not less than twenty-one days before the
date of the meeting be gent 10 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 gent to any person

of whoge address the Company ig not aware or tc more than one

of the joint holders of any debentures.
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AUDIT.

61. Once at least in every year the accounts of the Company
shall be audited and the correctness of the balance sheet
ascertained by one or more properly qualified Auditor or
Auditors. Auditors shall be appointed and their duties regulated
in accordance with Sections 159 and 162 of the Act.

NOTICES.

62. A notice may be given by the Company to any member

eifher personally or by sending it by post to him at hie 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 1o the Company for the giving of notices 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
at the expiration of twenty ~four hours after the letter containing

the same was posted.

63. WNotice of every General Meeting ahall 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 10 them;

(b) elery person being a legal perso al pepresentative o el O,
%&?’”“H‘%ﬁ en%%t’?égl\%ho reé’é{ifr’e Famberspley
notice of the meeting; and
(c} the auditor for the time being of the Company.

WINDING UP.

g4. The provision of Clause 7 of the Memorandum of Association /
chall have effect as if the same were repeated in these Articles.
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No.. 820476

Company is Limited.

Certificate

Certificate of Fncorporation

Given vnder my hand at London this
September One Thousend Nine Hundred gnd Sixty Foux.
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BERCHWOOD PA_RK SCHOOL LIMITED

K

is this day incorporated under the Companies Act, 1948, and that the

f.Ewen'byn-*bhird day of
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