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Declaration (secos)
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sincerely declare that the company established its place of business in Great

Britain on —
e 01110,79:2]

(enter date)

andlmake this solemn declaration conscientiously believing the same tobe true
and by virtue of the provisions of the Statutory Declarations Act 1835.

Signed @4,_ o .
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U N

A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor
having the powers conferred on a Commissioner for Oaths. (Sec note 8)
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Companies House, 100-102 George Streot, Edinburgh EH2 3DJ
for companies estahlishing a place of business in Scotland.
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CERTIFICATE OF DIRECTIR AND OFFICER
of LANSDOWNE UNIVERSITY, LID.

-y

I, Claron A. White, do hereby certify that I am a Director
of Lansdowne University, Ltd. and further certify that I am also the duly
elected and qualified Treasurer of Iansdowne University, Ltd.

I further hereby certify that the attached copies of the
Articles of Incorporation and By-laws of Lansdowne University, Ltd. are

true and correct copies of the same as they appear in the corporate book of
Langdowne University, Itd.

IN WITNESS WHEREOF, I have affixed my name as Director and
Treasurer of said corporation this 17th day of July, 1992.

Ltsan G, Wtk

Claron A. White
Director and Treasurer
Lansdowne University, Itd.

STATE OF SOUTH DBKOTA
ss
COUNTY OF BEADLE

— e e

On the 17th day of July, 1992, in the County of Beadle,
State of South Dakota, before me, a notary public duly comissioned and
qualified, in and for the state and county aforesaid, personally came
Claron A. vhite, personally lmown to me, and known to me to be the person
described in and who executed the foregoing Certificate , and acknowledged
to me that he executed the same, and being by me duly sworn, did depose and
say that he is the Treasurer and a Director of Iansdowne Univi sity, Ltd.,
and that the foregoing Certificate is true. of his own knowlefige.
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LANSDOWNE UNIVERSITY, LTD.

11 be located ip the City of Huron » County

time tq time,

ARTICLE T7. SHAREHOLDERS
. "Section 1. Annual Meeting. The annyay Meeting

of the shareholders shall pe held op the 15th day in the onth of
January jip each year, beginning with the year 1990, 4¢ the hour °f 10:00

o'clock.a,m-, for the Purpose gof electing Directors and for the transaction

'Y

x\‘;uy
for the annual Meeting shayjg be g legal holiday i the State of South Daketa
such meeting shaly be helq on the neyxt Succeeding businegs day., 1y the

- election of Directors shall no¢ be held on the day designatey herein goy

of the shareholders, for any Purpose oy Purposes, uplegg Otherwise Prescribed

by Statute, May be calleq by the President or by the Board of Directors, or
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shall be calieq by the President at the Téquest of the holders of
not lesg thqg??lz of all the outstanding shareg of the corporation

entitled to vote at the meeting,

Section 3, Place of Meeting. The Board of

Directors may designate any place, either within or without the State

of South Dakota, unless otherwige Prescribed by statute, ag the place

the Board of Directors, 4 waiver of notice signed by all sharehciders
entitled to vote at a meeting may designate any place, either within
or without the State of South Dakota, unless otherwise Prescribed by

statute, asg the place for the holding of such méeting. If no designation

Section 4. Notice of Meeting. Written, oral,

telegraphic or telephone notice stating the place, day and hour of the
Weeting and, ip case of a special meeting, the Purpose or Purposes for
which the meeting ig called, shall he glven not legs than five por more
than ten days before the date of the meeting, by or ag the direction

of the President, or the Secretary, or the officer Or persons calling the
meeting, to each shareholder of record entitled tgo vVote at such meeting,

If mailed, sueh notice shall pe deemed to be delivered when deposited in

thereon pPrepaid,

Section §. Closing of Transfey Books or Fixing

of Record Date. For the purpose of determining shareholders entitled to

¥ . , N TR T e e
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natice of or to vote at any meeting of vhareholders or any adjournment
thereof, or shareholders entitled to receive payment of any dividend,

or in order «%6 make a determination of shareholders for any other proper
purpose, the Board of Directors of the corporation may provide that the
stock transfer books shall be closed for a stated period but not to
exceed, in any case, five days. If the stock transfer books shall be
closed for the purpose of determining shareholders entitled to notice

of or to vote at a meeting of shaceholders, such books shall be closed

for at least ten days immediately preceding such meeting. In lieu of
closing the stock transfer books, the by laws, or in the absence of an
applicable by-law, the Board of Directors may, fix in advance a date as
the record date for any such determination of shareholde;s, such date in
any case to be not more than five days, and in case of a meeting of share-
holders, not less than ten days'prior to the date on which the particular
action, requiring such determination of shareholders, is to be taken. If
the stock transfer books are not closed and no record date is fixed for
the determination of shareﬁolders entitled to notice of or to vote at a
meeting of shareholders, or shareholders entitled to receive payment of a
dividend, the date on which notice of the meeting is mailed or the date on
which the resolution of the Board of Directors declaring such dividend is
adopted, as the case may be, shall be the record date for such determination
of shareholders. When a determination of sharcholders entitled to vote at
any meeting of shareholders has been made 2s provided in this section, such -’

determination shall apply to any adjournment thereof.

Section 6. Veting Lists, The officer or agent

having charge of the stock transfer books for shares of the corporation
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may make, at least one day before each meeting of shareholders, a

.ﬂ‘
complete ITst of the shareholders entitled to vote at such meeting,

or any adjournment thereof, arranged in alphabetical order, with the

address of ang the number of shares held by each, which list, for a

vhole time of the eeting. The original stock transfer book shaly be

prima facie evidence as to whe are the shareholders entitled to examine

1
such list or transfer books or to vote at any meetq

.~

ng of shareholders.

Section 7. Quorum.

shares of the

Proxy, shall constitute 8 quorum at g meeting of shareholders. If less

than a majoricy of the outstanding shares

to time withousr further notjice. At such adjourned mesting at which g

quorum shall be present Or represented, any busin

which might have ified,

transact businesg until adjournment,

Section 8. Proxies, At all meetings of shara-
—=—==l 9. Froxies

in writing by the

fact., Such Proxy shall

x

fad




be filed with the Secretary of the corporation before or at the time

of the meeting.

- Section 9., Voting of Shares. Subject to the

- N

pProvisions of Section 11 of this Article II, each outstanding share

entitled to vote shall be entitled to one vote upon each matter submitted
to a vote at a meeting of shareholders.

Section 10. Voting of Shares by Certain Holders.

Shares standing in the name of another corporation may be voted by the
President, Vice President or Secretary of such corporation, or as the
Board of Directors of such corporation may determine from time to
time.

Shares held by an administrator, executor
guardian o? conservator may be voted by him, elther ip pexrson or by
proxy, wiphout a transfer of such shares into his name. Shares standing
in the namé of a t?uétee may be voted by him, either in person or by
PTOXy, but no trustee shall be entitled to Vote shares held by him
without a transfer of such shares into his name.

) Shares standing in the name of a receiver wmay
be voted by such receiver, and shares held by or under the control of a
receiver may be voted by such receiver without the transfer thereof into
his name if authority so to do be contained in an appropriate 6rder of
the court by which such receiver was appointed.

A shareholder whose shares are pledged shall be

entitled to vote such shares until the shares have been transferred into

the name of the pledgee, and thereafter the pledgee shall be entitled

to vote the shares so transferred.

o e —m—— Y
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- Section 12, Informal Action by Shareholders.
Unlessg otherwyige Provided by law, any action Tequired to pe taken ar

eeting of the shareholders, Or any other action whigh May be taken at

8 meeting of the shareholders, may be takep without g Deeting if , consent

ARTICLE ITI. BOARD oF DIRECTORS
Section 1. General Powersg, The businﬂss and
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Section 3, Regular Meetings. A Tegular

meeting of ths Board of Directors shall be helq without notice other

than thig by-lay immediately after, 5
annuaj eeting of shareholders.

by Teésolution, the time ang place

Section 4, Special Meetings. Special Deetings

ed by or at the requegt of the

%ﬂ? President, Vice President, or anmy director, The person Or persong

the place for holding any speciail meeting of the Boara
called by them.

» Lo each director at his

where sych director Ray be found.

h ™

Section 6, Quorum, 4 Majority of ¢pe umber

~ts
fa

LI L s
i . [
. amam ¥

LRy oL F S
H el M T
g r AT k)

LR TR

v
Y

o bt ] il
o e b e

;l;" o
e

TR T B i
Loty mde L, i, ‘n";",.
SREa by e L e 1L, i
— :.:-:l’c‘ﬁ’i‘i.';"' j%"’[‘l""’f'ﬂi.ﬂjﬂhgﬁb




- . L -
N i a --t»:-ad“uu:‘,-%uhmut‘n

Present shall he the act sf the Board of Directors.

AE Section 8, Vacaneies, Any vacancy occurring

to £fill 2 vacancy shall pe elected for the unexpirag term of hig Predecessor

Section 10, Presumgtion of Assent, A director
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Prejudice tqo the contract rights, if any, of the persop 80 removed,

. - Section 4, Vacancies, 4 Vacancy ip any office
L4

because of death, resignation, removal, disqualification or otherwise,

ay be f£illed by the Board of Directors for the unexpired portion of

Section 5, President, The President shall pe
—====J. President

of the corporation thereunto authorized by the Board of Directors, certifi-
Cates Ffor shares of the corporation, any deeds, mortgages, bonds, Contractsg,

or other instruments which the Board of Directors has authorizeg te be

Section 6. Vice Presiden:, In the absence of

the Vice President shall perfomm the dutjes of the President, and when

80 acting, shall have al1 the powers of and be Subject o all the re-




or by the Board of Directors.

rds and g¢ the seal of the Corporatiop
4 and see that the seal of the Corporatiog 1s affixeq to all documentg
E_} the €Xxecution of which o behalf of the Corporation under ipg Seal ig J
fuly authorized. (d) keep g Tegister of

§E e '-':Ig'”."'i!'nf”’}“mr‘:n‘mﬁ— e oA
SR



o w T

el
- D e
= T TR T ..

.

Salaries,
officers shall be fixed from time to time

The salaries of the

by the Board of Directors

of Directors.

- Deposits,

not otherwige employed shall pe deposited frop t

All funds of the corporatiog

ime to time to the credit
of the Corporation in such banks,

Lrust companies or other depositaries
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the Boarg of Directorg Ray prese
Section 2, Transfer of Shares, Transfer of
shares of the Corporatiop

orporation, and on Surrendey for

Such sharesg, The person {n whoge
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ARTICLE VII.  FISHRL, “TRAR

The fiscal year of the corporation shall begin on

the first day of June and end on the 3lst day of May in each year,

ARTICLE VIII.  DIVIDENDS

The Board of Directors may from time to time
declare, and the corporation may pay,.dividends on its outstanding shares
in the manner and upon the terms and conditions provided by law and its
Articles of Incorporation.

1

ARTICLE IX,  SEAL

The Board of Directors may provide a corporate
seal and may have ingcribed thereon the name of the corporation and the

state of incorporation and the words "Corporate Seal."

ARTICLE X, WAIVER OF NOTICE

Unless otherwige provided by law, whenever any
notice is required to be given to any shareholder or director of the
corporation under the provisions of these By-Laws or under the provisions
of the articles of incorporation, a waiver thercof in writing, signed by
the person or persons entitled to such notice, whether before or after the
time stated therein, shall be deemed equivalent to the giving of such

notice,

~14=
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ARTICLE XI, UNIVERSITY BOARD OF TRUSTEES BYLAWS

-» =I. Powers. The University Board of Trustees
shall have the following powers:

A. Set the broad academic policies under which
the university operates, and to formulate the mission statement for the
university,

B. Determine the educational goals and objectives

of the university and insure that the imstitution fulfills those goals and

?

objectives,

C. Review and approve long range operations,
academics, and other planning,

D. Review and approve all faculty and
administrative appointments, upon recomnendation of the President,

E. Review and approve the appointment of the
President.

The University Board of Trustees gshall operate
under the general direction of the Board of Directors of Lansdowne
University, LTD,

II. Number and Term of Qffice, The University

Board of Trustees shall consist of such number, not fewer than seven (7)
»

™~ nor more than twenty (20). Members of the University Board of Trustees
shall be appointed by the Board of Directors of Lansdowne University, LTD,
from nominations submitted by the Board of Trustees and shall each serve a

term of three (3, years and until his successor shall be elected and

qualified, or until his earlier resignation or death, The University
~15-
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Board of Trustees shall be divided into three classes, designated Class I,
Class II and Claég'Ifi. The initial Class I trustees shall serve terms of
three (3) years; Class IT Crustees shall serve terms of twe (2) years; and
Class III trustees shall serve terms of one (1) year. At the expiration
of the term of any class of trustees, that class shall thereafter be
appointed by the Board of Directors to serve terms of three (3) years,

ITI.  Qualification. All members of the University

Board of Trustees shall be natural persons of at least eighteen (18) years
of age. They need not be residents of any particular state except the
University Board of Trustees as a whole shall be comprised of a broad based
representation from business and industry. Members may succeed themselveg,
IV. Officers. Officers of the Board of Trustees

shall be a chaifman, vice chairman, and secretary, All officers will be
elected by its members.

The Chairman of the Board of Trustees shall
preside at all meetings of the Board of Trustees,

The Vice Chairman of the Board of Trustees shall
preside over the Board of Trustees meeting in the absence of the Chairman.

The Secretary of the Board of Trustees shall be ex
officio clerk of the Board of Trustees and record all votes and minutes of ]

all proceedings in a book for that purpose.

V. Resignationg. Any member of the University

Board of Trustees may resign at any time by giving written notice to the
Chairman of the Board of Trustees.  Such resignation shall take effect at

the date of the receipt of such notice or at any later time specified

~].6=~
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therein and, unless otherwise specified therein, the acceptance of guch

resignation shall not be Nacessary to make it effective,

any University Board of Trustees who, withip sixty (60) days after notice
of his election, doeg not accept guch office either in writing or by
attending a meeting of the University Board of frustees. :
? Any vacancy or vacancies in the Uhiversity Board
J £§f Trustees hecause of death, resignation, disqualification, or any other
cause may be filleg by a vote of the majority of the Board of Directors,

though not legs than a quorum, at any regular or special heeting, and the

and until hig or their successors shall have beep elected ang qualified or

until his or their death, resignation or removal,

VII, Place of Meetinos, The University Board of
====_0% leetingg

VIII, Regular Meetings. Regular meetings of the

LUniversity Board of Trustees shall be held three times a year preferably

dﬁring Pow Wow Days, Mid Year, and during Commencemen ¢ Week. At such
meetings, the University Board of Trustees shayj Cransact such business ag !

may properly pe brought before it. ’

IX. Special Meetings, Special meetings of the

-] 7~

i TR e o
S ¥ EOGLLA L




a. . Am, L
RN m&lm.\.Jad.:dma.:.t.m.:u.u..

University Board of Trustees shalj be held whenever called by the Board of

Directors, the-ﬁ%e§1dent, or by two or more of the Directors, Notice of

O power as such; Provided, however, that any action which may be taken at

8 meeting of the Board may be taken without g meeting if a congent or

(a) The University Boarg of Trustees, by resolution
adopted by g majority of the whole Boarg, may designate frop among its

members ap Executive Committee, Education Committee, Student Services

v—
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Committee. and 0B€ OT more other commi.ttees, each committee to consist of
two (2) or more members. The Board may designate one (1) or more members
as alternate members of any committee, who may replace any absent or
disqualified menber at any meeting of the committee, In the absence or
disqualification of a member, and the alternate or alternates, if any,
designated for each member, of any committee, the member or members thereof
present at any meeting and not disqualified from voting, whether or not he
or they constitute a quoruu, may unanimously appoint another member to act
at the meeting in the Place of any such absent or disqualified member,

(b) Each committee here designated or hereafter
appointed by resolution of the University Board =f Trustees shall have and
exercise all of thg authority of the Board in the eéXecution of its powers,

(¢) The Executive Committee shall generally
perform such duties and exercise sych POWers as may be directed and
delegated by the Board of Trustees from time to time, They shall pe

., Flpovered to act on behalf of the Board of Trustees during interim periods

between Board meetings,




Trusieey designateq to a Committee, or memberg designateq Lo replace them
43 provided 1, thisg Section ghall pe Present at egch meeting to constitute
2 quorum shall pe the act of the commi ttee,

(8) Each Comuittee shaly keep reguiar minutes of
its Proceedingg apg report such Proceedingg perigdically to the Uhiversity

Board of frustees,

ARTICLES XTI. AMENDMENTS
T ==e AMENDMENTS
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KNOW ALL MEN BY THESE PRESENTS: That the undersigned, R, John
Reynolds, for himself, his associates and successors, has associated

himself for the purpose of forming a corporation under and by virtue of the

statutes and laws of the State of South Dakota, and does hereby certify and

declare as follows, to-wit:

FIRST: The name of this corporation shall be Lansdowne
University, Ltd.

SECOND: The purpose for which this organization is formed:

To engage in any commercial enterprises calculated or designed to
be profitable to this corporation and in conformity with the laws of the
State of South Dako?a;

To generally engaga in, do and perform any enterprise, act or
vocation that a natural person might or could do or perform in relation to

acquiring, owning and operating a college or colleges and all purpocses

. incidental thereto. TIn addition, the corporation shall be formed for ail

other purposes and shall have all other powers permitted to it under the

laws of the State of South Dakota,

To purchase, improve, develop, exchange, sell, dispose of, and

otherwise deal in and turn to account all things that are involved in the

operation of said type of enterprise; to purchase, lease, build, construct,
erect, occupy and manage property necessary for the operation and

development of this corporation; to finance, purchase, improve, develop and



construct buildings belonging tc or to be acquired by this corporation, and
to do all things alloved yithin the statutes of the State of South Dakota,
The purposes spééified herein shall be construed both as purposes
and powers and shall be in nowise limited or restricted by reference to oY
inference from the terms of any clause in this or any other article, but
the purposes and powers specified in each of the clauses herein shall be
regarded independent purposes and powers and shall not be construed to
1imit or restrict in any manner the meaning of general terwms or of the
general powers of the corporation; nor shall the expression of one thing be
deemed to exclude another, although it be of like nature not expressed.
THIRD: The place vhere the principal business of this
corporation shall be transacted shall be Huron, South Dakota, and the
registered office of this business shall be 8th and Ohio, S. W., Huron,
South Dakota 57350. The name of the registered agent at such address shall

be R. Joiin Reynolds.

FOURTH: The term for which this corporation shall exist shall be

*+ perpetual.

FIFTH: The name and address of the incorporator of this

corporation is as follows:

R. John Reynolds 1780 McDonald Drive
Huron, South Dakota 57330

SIXTH: The number of directors of this corporation shall be not
1less than one (1) nor more than five (5), and the name and residence of
such, who is to serve until the election of his successor, shall be as

follows:

R. John Reynolds 1780 McDonald Drive
Huron, South Dakota 57350
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SEVENTH: The ama®nt=of capital stock of this corporation shall
be One Million Dollars ($1,000,000), divided into Ten Thousand (10,000)
shares of the par value of One Hundred Dollars ($100) each, fully paid and
nonassessable,

EXIGHTH: The corporation will not commence to do business in the
State of South Dakota or any other place until the corporation has
deposited in the corporate account a sum in at least the amount of One

tousand Dollars ($1,000) paid to the corporation for the issuance of stock

of the corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand this 30th

L//R. John Riﬁﬁolds

day of Aupust , 1988.

STATE OF SOUTH DAKOTA )
. : ss
COUNTY, OF BEADLE )

BE IT REMEMBERED, that on the _ 30th day of August

b

1988, before me, the undersigned, personally appeared R. John Reynolds,
- w¢ll and personally known to me to be the same person described in and who

executed the foregoing instrument and acknowledged to me that he executed

the sane,

IN WITNESS WHEREQF, I have hereunto set my hand and affixed my

official seal at said county and state the day and year last-above written.

) S0 .
Laurd M. Flanagan ?ﬁ

Notary Public

My commission expires: April 8, 1994
This is to certify that the above Articles of Inoorporation and Certificate of Inccxporation of Lanstwre
Thiversity, Ltd. are true and comrect oopies as they appear in the comporate bock of Lansdwne University, Ltd., and
which sere - /EyﬁjE:SaxebmqrofEtmxeaﬁtheEtmxaofEbdiuDd«tacxxDaxntar16,1988.
—-“-E-“;:"'% Z ,,;:,,._,,//{;l(cm:ge N. Marplis, Assistant Secretary of Lansdzwne University, Ltd.)
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