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COMPANIES FORM Me. 12

Statutory Declaration of compliance
with requirements on agplication
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use
[l ol o dile Sl o |
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Name of company

For official use

DS TIGIY

» COMMITTEE OF VICE-CHANCELLORS AND PRINCIPALS OF THE UNIVERSITIES

OF THE UNITED KINGDOM

l, — LINDA CHADWICK

of ALSOP WILKINSON, INDIA BUILDINGS, WATER STREET, LIVERPOOQL, L2 ONH

do selemrily and sincerely declare that | am a{Salicitor engaged in the formation of the company}d

[ odsedli ‘o et telivorsd_totl .

~uRdor-saction-t0RNE and that all the requirements of the above Actinr

espect of the registration of the

above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
Declared at Liverpool Declar

the _\mﬁ_*.\nﬂ_ day of A.,J_\AA&Q.__
One thousand nine hundred;%_hmﬂm\_—_

before me _"=x

A Commnissioner for Oaths or-NotarePublic-or-dustive of
the Reace or Solicitorhav.ing the-powers-confarred-en a
Commissioner-for-Saths.

ant to sign below

( Avsmd A C N WY, i,

Presentoi’s name address and
reference (if any}:

Alsop Wilkinson
Solicitors
India Buildings,
Water Street,
Liverpool, L2 ONH
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COMPANIES FORN: No. 30(5)(a)

Dectaration on application for the
registration of a company exempt
from the requirement to use

the word “limited” or its Welsh
equivalent

Pursuant to section 30({5)(a) of the Companies Act 1985

For official use
remT T,

| e |

Company number

Name of company

* COMMITTEE OF VICE~-CHANCELLORS AND PRINCIPALS OF THE UNIVERSITIES
OF THE UNITED KINGDOM

)
I

of

a+4Solicitor engaged in the formation of the above-nanied companyiiperson-named-aa-direstoror
£rerotary-oi-the-nbove-sompany-in-the-statement-delvoredunder-costion-10-of tha-above-Aett do
solemnly and sincerely declare that the company complies with the requirements of section 30(3} of the
above Act.

And | make this solemn stiaration conscientiously believing the same to be true and by virtue of the
Statutory Declarations Act 1835,

Declared at ._Livernool

Declarant to sign below

(e Crochusd...

')
the 2\ day of

One thousand nine hundred and .,B.&N\Qbu\‘

before me AR Y

A Commissioner for Oaths orblotansPublic-er-Justions-of
3 ¥ s S I

FRITIVEY

For official Use
New Companies Sectio

Presentor’s name address and
reference (if any):

Alsop Wilkinson f

Sclicitors i
India Buildings,
Water Street,

Liverpoo!, L2 ONH




COMPANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registered office

Pie_as?do not Pursuant to section 10 of the Companies Act 1985
wrte In
this margin

To the Registrar of Companies

Please completa
Iag:biy. prafarably
in black typa, or
bold block lettering

Name of company

For official use

*Insert full name

of company  COMMITTEE OF VICE-CHANCELLORS AND PRINCIPALS OF THE UNIVERSITIES

OF THE UNITED KINGDOM

The intended situation of the registered office of the company on incorporation is as stated below

29 TAVISTOCK SQUARE

LONDON

Postcode WC1lH 9EZ

if the memorandum is delivered by an agent for the subscribers of the

memorandum please mark ‘X’ in the box opposite and insert

the agent’s name and address below ~
P bmebman
Postcode
Number of continuation sheets attached {see note 1)
ey N
Presentor’s name, address and For offici

reference (if any): General Shetion

Alsep Wilkinson

Solicitors COM 4
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In=ty Dudldings, ANGG
Waiar Sircet,

L:, - v. '“..a‘_l‘, L') ONI.{‘
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Tpe name{s) and paiuculars of the person who is, or the persons who are, to be the first director or
directors of the company {note 2) are as follows:

. - Fleass do not
Name (note 3) PARKES Business occupation write 1
VICE-CHANCELLOR this margin
* | UNIVERSITY OF LEEDS
Previous name(s) (note 3) EDWARD WALTER Nationality
BRITISH
Address (note 4% THE VICE-CHAMCELLOR'S LODGE,
GROSVENOR ROAD, HEADINGLEY Date of birth (whete applicable)
13l
LEEDS | Posteode | 1.6 2pz inote 6} o .

Other directorshipst (g g

tEnter particulars
of other
directorships

held or previously
held {see note 5},
If this space is
insufficient use a
continuation sheet.

I consent to act as director of the company named on page 1

Signature zmﬁ‘( %bm Date . Swnz (90O

Name (note 3) SUTHERLAND Business occupation
PRINCIPAL
KING'S COLLEGE, LONDON

Previous name(s) (note 3} STEWART ROSS MNationality
BRITISH

Address (note 4) 50 CHAMPION HILL

LONDON Date of birth (where a‘pplicable)
Postcode| SE5 8BS (note 6) '
Other directorshipst

SR

=

Y

s R,

I consent to act as director of the company named on page 1

Signature S, R Sl LA Date 7 S 1550,

Name {nota 3) Business occupation
WILLIAMS VICE~CHANCELLOR

UNIVERSITY OF CAMBRIDGE

Previous name(s) {note 3) DAVID GLYNDWR TUDOR Nationality
Address (note 4  WOLFSON COLLEGE BRITISH
CAMBRIDGE Date of birth (where applicable)
Postcode| CB3 9BB {note 6)

Other directorshipst

l conseﬁimto act as director of the company named on prge 1
Signature [N S NPT Date b T lwe ‘&g




The name(s) and particulars of the person who is, or the persons who are, 10 be the first secretary, or joint
secretaries, of the company are as follows:

Please do ot

write in Name (notes 3 & 7) BURGHNER
this margin
Please complete Previous name(s) (note 3} THOMAS ULRIC
legibly, preferably
In black type, or Address (notes 4 & 7) 12 KTNGSLEY PLACE
bold block létlering
HIGHGATE
. LONDON |Postcods | g sEA

| consent to act as secretary of the company named on page 1

~—

| Signature /'V' j::/ Date Y _Ls»z—b i4§0
= b

Name (notes 3 & 7}

Previous name(s) {note 3)
Address (notes 4 & 7)

I Postcode I

| consent to act as secretary of the company named on page 1

Siﬁnature Date

Delete if the form is J)M,e iLu g SRV 4 ,;//
signed by tho \ "

subscribers. Sgnature of agent on behalf of subscnbers Date R}, \ 96 "
{ /}r

#

Signred Date

Delote if the form is
signed by an agent

on behalf of the Signed Date
subscribers.
Alf the subscribers Signed Date

must sign either
personally or by a

person or parsons Signed Date
authonised to sign
for them

Signed Date

Signed Date
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MEMORANDUM OF ASSQCIATION

of
11

COMMITTEE OF VICE-CHANCELLORS AND PRINCIPALS M '
OF THE UNIVERSITIES OF THE UNETED KINGDOM C)Lf%QS/Zf

1. The name of the Company (hereinafter called ®“the Ccmpany") is
"COMMITTEE OF VICE-CHANCELLORS AND PRINCIPALS OF THE UNIVERSITIES OF THE
UNITED KINDGOM".

2. The registered office of the Company will be situate in England and
Wales.

3. The objects for which the Company is established are to advance and
to assist in the advancement of education insofar as such advancement and
assistance shall be of a charitable nature and in particular, but without
limitation to the generality of the foregoing, to promote, encourage and
develop the university sector of higher education in the United Ringdom
and in furtherance of these objects or any of them, but not further or
otherwlise the objects of the Company, shall include:-

(a) To promote and provide facilities for discussion and consultation
between representatives of university institutions in the United
Kingdom, on any matters affecting or relevant to the university
sector of higher education in the United Kingdom;

(b)Y To formulate policies on any matters affecting or relevant to the
university sector of higher educaticn in the United Kingdom;

(c} To represent the university sector of higher education in the United
Kingdom and to conduct dealings and to liaise with the Government,
any local, national or other institutions, authorities, agencies,
bodies or persons, wheresoever in the world situate;

(d) To provide information, advice and assistance to universities within
the United Kingdom, or any of their representatives, on any aspect
of educationsl affairs, including administrative and financial
matters relating to or connected with education;

(e} To provide information concerning universities in the United
Kingdom, thelir work, organisation and objectives, and .the courses
and facilities provided by them; P@ (}

2 2 J5N 1960

COMPanES
HLuns o
P




i And, in pursuit of these dbjects, the Committee shall have the
fgllqwgng further powers:-
A ‘ S
(1) 'To print, make and to publish or to assist in or promote the,

. printing or making of =any newspapers, periodicals, books,
monographs, articles, leaflets or other literary or audio-viswal
undertakings that the Company may think desirable for the' promotion
of its objects and to distribute such as it may think fit; ' .

(2) To own, exploit and acquire copyrights, rights of publication or
reproduction and other rights in respect of any literary,
audio-visual or other works or undertakings;

(3) To produce, present, promote, organise, manage and conduct any
meetings, lectures, classes, debates, conferences, libraries,
demonstrations or exhibitions for the promotion of its objects as
the Company may think fit;

(4) To solicit and procure by any lawful means and to take, accept and
recelve eny subscription, annuity, gift of money, property or other
assets, whether subject to any special trust or not, for the
objects of the Company;

(5} To purchase or by any other lawful means acquire any property or
asgets whatever, for any estate or interest, and any rights or
privileges of any kind over or in respect of sny property or assets,
and subject to such consents as may be required by law, sell, lease, ‘
mortgage or otherwise dispose of or deal in or turn to account all
or any aof the property or assets of the Company;

(6) To invest any money of the Company not immediately required for its
purposes in or upon such investments, securities or property as the
Company thinks fit, subject to such conditions (if any) as nay for \
the time being be imposed or required by law;

(7) To borrow or raise money on such terms, and with such consents as by
law required, and on such security as may be thought fit;

(8} To draw, make, accept, endorse, discount, execute and issue '
promissory notes, bills, cheques &nd other instruments and to
operate hank accounts;

(9) To make any donations of assets or establish or support or aid in
the establishment or support of or constitute or lend money (with or
without security) to or for any charitable associations or ¢
institutions;

(10) To undertake and execute charitable trusts;
(11) To pay out of the funds of the Company the costs, charges and

expenses of and incidental to the formulation and registration of L
the Company;

(12) To appoint such officers and employees, on such reasonable and
proper terms and conditions as the Company thinks fit, as may from
time to time be necessary for carrying on the work of the Company ;

PYL
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(13) To do ail such other lawful and chariiehle things as will further
the attainment of the objects of the Company or any of them provided
that:~

(i) the Company shall not support with its funds any object or
endeavour to impose on or procure the observance by its members
or others of any regulation or restriction which if any object
of the Company would make it a trade union;

(ii) in case the Company shall tak. or hold any property subject to
the jurisdiction of the Charity Commissioners for England and
Wales, the Company shall not sell, mortgege, charge or lease the
same without any such authority, approval or consent as may be
required by law, and as regards any such property the Council or
other managers or trustees of the Company shall be chargeable
for such property as may come into their hands, and shall be
answerable and accountable for their own acts, receipts,
neglects and defaults and for due administration of such
property, in the same manner and to the sams extent as they
would have been answerable and accountable as such Board of
Management or their managers or trustees if no incorporation had
been effected and the incorporation of the Company shall not
diminish or impair any control or authority exercised by the
Chancery Division of the High Court of Justice or the Charity
Commissioners over such Board of Management or other managers or
trustees, but they shall, as regards any such property, be
subject jointly and separately to such control or authority as
if the Company were not incorperated; and

(iii) in case the Company shall take or hold any property which may be
subject to any trusts, the Company shall only desl with or
invest the same in such manner as allowed by law, having regard
to such trustees;

{iv) to do all or any of the things and matters aforesaid in any part
or parts of the world;

And it is hereby declared that in the construction of this Clause
the word "person"™ shall be deemed to include any pertnership or other
body of persons, whether incorporated or not incorporated, and words
denoting the singular number only shall include the plural number and
vice versa.

4. The income and property of the Company shell be applied solely
towards the promotion of its objects as set forth in this Memorandum of
Association &nd no portion thereof shall be paid or transferred directly
or indirectly by way of dividend, bonus or otherwise howsoever by way of
profit, to members of the Company and no Council Member (director) shall
be appointed to any office of the Company paid by salary or fees, or
receive any remuneration or other benefit in money or monies worth from
the Company. Provided that nothing herein shall prevent any payment in
good faith by the Company:-

(1) of reasonable and proper remuneration to any member, officer or
servant of the Company (not being a Council Member (director) of
the Company) for any services rendered to the Company and of




expenses necessarily incurred in carrying out the duties of any
member, officer or servant of the Company;

(ii) of interest on money lent by a member of the Company at a
reasonable and proper rate per annum;

(1ii) to any Council Member (direc¢tor) of the Compeny for reasonable
#nd proper out-of-pocket expenses;

(iv) of reasonable and proper rent for premises demised or let by any
member of the Company.

3. The liability of the members is limited.

G, Every member of the Company undertakes to contribute to the assets
of the Company, in the event of the same being wound up while he is a
member, or within one year after he ceases to be a member, the payment of
the debts and liabilities of the Company contracted before he ceases to
be a member and of the costs, charges and expenses of winding up and for
the adjustment of the rights of the contributories among themselves, such
amount as may be required not exceeding £1 (one pound).

7. If upon the winding up or dissolution of the Company there shall
remain, after the satisfaction of all its debts and liabilities, any
property whatsoever, the same shall not be paid to or distributed among
the members of the Company but shall be given or transferred to some
other charitable institution or institutions having objects similar to
the objects of the Company and which shall prohibit the distribution of
its or their income and property to an extent at least as great as is
imposed on the Company under or by virtue of Clause 4 hereof, such
institution or institutions to be determined by members of the Company at
or before the time of dissolutlon and insofar as effect cammot be given
to such provisions then to some other charitable education object.

B, True accounting records shall be kept of the sums of money received
and expended by the Company and the matters in respect of which such
receipts and expenditure take place and of the property, credits and
liabilities of the Company, and, subject to any reasonable restrictions
as to the time and manner of inspecting the same which may be imposed in
accordance with the regulations contained in the Company's Articles of
Association for the time being in force, such accounts shall be open to
the inspection of the members. Once at least in every year the accounts
of the Company shall be examined, and the correctness of the Income and
Expenditure Account and Balance Sheet ascertained, by one or more
properly qualified Auditor or Auditors.




WE the several persons whose names and addresses are subscribed, are

desirous of being formed into a Company in pursuance of this Memorandum
of Association,

NAME, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Ztoa R Favtteo The Vil Chomecflss Lopige.  Viie - Chamsellon

MWRM
° Lewda L S6 2Dz
EDWARD WALTER PARKES The Vice Chancellor's Lodge, Gresvenor Vice Chancelloxr
—_ Regd, eading&i?, Leeds L.S6 2DZ
B_Q 1 -(!Q-s\.}-l-—-——-"' U\ ror— Q‘LL:%‘
DAVID GLYNDVWVR TUDOR WILLIAMS Wolfson College, Cambridge, CB3 98B Vice Chancellor

SEZR S, 5o ley 1t
A el SF YB3

STEWART ROSS SUTHERLAND 50, Champion Hill, London, SE5 8BS, Principal

[

Pated this "b’ of 1990

Witness to the above signatures:-

latﬁ._ew’; Fal




THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
of

COMMITTEE OF VICE-CHANCELLORS AND PRINCIPALS
OF THE UNIVERSITIES OF THE UNITED KINGDOM

GENERAL

1. (a) The Companies (Tables A to F) Regulations 1986 shall not apply
to the Company.

(b) In these Articles unless the subject or context otherwise
requires;:-

(1) all words importing the singular number only shall include
the plural number and vice versa;

{ii) words importing the masculine gender only shall include the
feminine gender; and

(iii) words importing persons shall dinclude corporstions and
unincorporated associations.

(c) The words standing in the first column of the Table next
hereinafter contained shall bear the meaning set opposite to
them respectively in the second columa thereof, if not
inconsistent with the subject or context;

WORDS MEANTNGS

"Academic Year A year beginning on 1st August and
ending on the next succeeding 31st July;

"Act" The Companies Act 1985;

"Chairman” Chairman for the time being of the
Company elected in accordance with
Article 14;




*"Company" ‘The &above named Committee of Vice-
Chancellors and Principals of the
Universities of the United Kingdom;

: "Council® The Members of the Council, being the
directors of the Company, for the time
being;

"Council Members" The persons elected to be Council

Members in accordance with Articles 38
to 41 inclusive, being the dirusotors of
the Company for the purposes of the
statutes;

"Eligible Institution" Any of the following:-

(a) =all Universities in the United
Kingdom;

(b) all the colleges of the University
of Wales other than those referred
to in paragraph (c) below;

(c} either but not both of St. David’'s
College Lampeter and the College
of Medlcine in the University of
Wales, each to be an eligible
institution on a rotationsl basis;

but shall not include any of the
colleges or schools of the universities
of Oxford, Cambridge and London;

"General Meeting" the Annuwal General Meeting of the
Company and any meeting convened as an
extraordinary general meeting;

"Honorary Treasurer” the Honorary Treasurer for the time
being of the Company;

"In writing* Written, printed or lithographed, or
partly one and partly another, and
other modes of representing or
reproducing words in a visible form;

*Month” Calendar Month;

"Office" The registered office of the Company;

"Seal" The Common Seal of the Company;

"Secretary" Secretary f r the time being of the
Company;

"Statutes” The Companies Act 1985 and every

statutory meodification or re-enactment
thereof for the time being in force;




r -

"These Presents" These Articles of Asscciation or other
the articles of association of the
Company from time to time in force;

"United Kingdom" United Kingdom of Great Gritain and
Northern Ireland;

"University’ A University or other institution in
the United Kingdom designated by the
Secretary of State for Education and
Science as a recognised body by The
Education (Recognised Bodies) Order
1988 (other thar the Archbishop of
Canterbury, thi (suncil for National
Academic Awards, London Business School
and Royal College of Music) or such
other institution as may from time to
time be a recognised body and be
accepted by the Council as a University;

"Vice~Chairman" A Vice-Chairman for the time being of
the Company;

"Vice-Chancellor The Vice-Chancellor or Principal of an

or Principal" Eligible Institution or other chief

officer or the person who has primary
responsibility for the academic and
executive affairs of an Elipgible
Institution;

(d) Subject as aforesaid, any words or expressions defined in the
Statutes shall, 1f not inconsistent with the subject or context,
bear the same meanings in these Presents and any bye-laws, rules
or regulations made hereunder.

BUSINESS

2. The Company 4is established for the purposes expressed in the
Memorandum of Association.

3. Any branch or kind of activity which the Company either expressly or
by dimplication is authorised to undertake may be undertaken by the
Council at such time or times as it may consider expedient and further
may be suffered by it to be in abeyance, whether such branch or kind of
activity may have been actually commenced or not, so long as the Council
may consider it expedient not to commence or proceed with the same.

4. Subject to the provisions (so far as applicable) of the Statutes,
the business of the Company may be commenced as soon after the
incorporation of the Company as the Councll shall think Ffit.

5. The Office shall be at such place in England and Wales as the
Council shall from time to time appoint.




MEMBERSHIP

6. The first members of the Company shall be the subscribers to the
Memorandum of Association and such other persons as they chall nominate
within forty two days of incorporation being members who are eligihble at
incorporation in accordance with Article 7 and they shall bs entered in
the Register of Members accordingly.

7. A person is eligible for membership if he is:-
(a) a Vice-Chancelior or Principel of an Eligible TInstitution; or

(b} a person nominsted for membership in accordance with Article
8(b) including any first member who had been so nominated prior
to incorporation; or

(c) such other persons as the Council shall decide to admit to
membership as an associate being the Registrar of the University
of Oxford, the Registrary of the University of Cambridge and
such other persons not otherwise eligible for membership as the
Council shall in its discretion think fit,

8. (2) Each Vice-Chencellor or Principzl eligible for membership shall
upon appointment be deemed to have become a Member unless he
notifies the Secretary that he does not wish to become a Member.

(b} The University of London may in each Academic Year nominaste as
Members such further number of persons as may from time to time
be agreed by the University of Londen and the Council from among
its Principal, Heads of Colleges or Schools of tiat University
or other senior officers of such Colleges or Schools and upon
euch nomination such persons shall at the commencement of the
next ensuing Academic Year become Members except in the case of
any one of them notifying the Secretary that he does not wish to
become a Member.

(c) Any other person declared eligible for membership under Article
#(c} shall become a Member upon signing an application for
membership agreeing to become a Member on the terms of the
Memorandum and Articles of Associlation as from time to time
amended in accordance with the Statutes,

9. The name of each Vice-Chancellor or Principal and other person to be
gdmitted to membership shall be entered on tlie Register of Members.

10. Unless otherwise provided by the Council, any Member shall cease
automatically to be a Member upon his ceasing to be eligible under
Article 8 and in particular a member nominated under Article 8(b) shall
cease to be a Member at the end of an Academic Year if another person is
nominated in his place.

11. The Council may regolve that any Member eligible under Article B8(a)
ghall cease to be a Member in the event that the annual contribution due
to the Company from the eligible institution represented by that Member
under Article 13 is not paid by that eligible institution within the
period of time provided for by the Company for such payment.




12, Any Member of the Company shall be deemed to have agreed to be bound
by the Memorandum of Association of the Company and these Presents and
any rules and bye-laws made in accordance therewith.

. .

SUBSCRIPTIONS

13. In each year the Company in General Meeting shall #£ix the
subscription or subseriptions to be paid by each Eligible Institution
whose Vice-Chancellor or Principal is a Member of the Company and in
connection therewith:- ‘

(a) the Company shall not impose a higher subscription on an eligible
institution which is higher than thut recommended by the Council: and

{b) on the recommendation of the Council the Company in General Meeting
may decide not to levy any subscription on all or any of the
eligible institutions referred to in paragraphs (b) and (c) of the
definition of that term.

COATRMAN AND VICE-CHATRMEN

14. The Company shall elect the Chairman in accordance with the
provisions of this Article as follows:-

(a) The £irst Chairman shall be elected by the subscribers to the
Memorandum of Associstion and shall hold office until 31st July 1991;

(b) A person shall not be eligible to be elected as Chairman unless he
is then also & Council Member;

(¢} A succeeding Chairmen shall be elected by ballot of the Members to
be held in November (or such other time as the GCouncil shall
approve) in the Academic Year preceding that in which he is to
assume office;

{d) A Chairman elected as aforesaid shall hold office for two Academic
Years and, unless the Company shall by special resolution so
resolve, shall not be eligible for re-election;

(e} The ballot shall be conducted by ths method of the single
transferable vote and those entitled to vote are Members eligible
for membership under Article 7(a) and {(b);

15. In respect of each Academic Year the Chairman may appoint not more
than two Vice-Chairmen of the Company from amongst the Council Members
each such Vice-Chairmen to hold office for the noxt succeeding Academic
Year.

GENERAL MEETINGS

16. 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 not
more than fifteen months shall elapse between the date of one Annual
General Meeting of the Company and that of the next. Provided that, so
long as the Company holds its first Annual General meeting within

10




eighteen months of its incorporafion. it need not hold it in the year of
its incorporation. Sebject as hereinbefore provided, the Annual General

Meeting shall be held at such time and place as the Council shall appoint.

17. The Chairman and Vice-Chairmen (who may only =act accordingly in the
sbsence of the Chairman and provided notice has first been given to the
Chairman), the Honorary Treasurer and the Council may convene a General
Meeting whenever they think f£it. General Meetings shall also be convened
on such requisition as is provided by Section 368 of the Act.

18. At least twenty-one days' notice in writing of every Annual General
Meeting and of every mseting convened to pass a Speclal Resolution, and
at least fourteen days' notice in writing of ever other General Meeting
{exclusive in every case both of the date on which it is served or deemed
to be served and of the day for which it is given), specifying the place,
the day and the hour of meeting, and in the case of special business the
general nature of that business, shall be given in manner hereinafter
mentioned to such persons (including the Auditors) as are under these
Presents or under the Statutes entitled to receive such notices from the
Company; but with the consent of all the Members of the Company having
the right to attend and vote thereat, or of such proportien of them as is
prescribed by the Statutes in the case of meetings other than Annual
General Meetings, a meeting may be convened by such notice as those
Members may think fit.

19. The =accidental omission to give notice of a meeting to, or the
non-receipt of such notice by, any person entitled to receive notice
thereof shall not invalidate any resoclution passed, or proceeding held,
at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

20. All business shall be deemed special that is transacted at a General
Meeting, and all that is transacted at an Annusl General Meeting shall
alse be deemed specinl, with the exception of the consideration of the
Income and Expenditure Account and Balance Sheet, and the reports of the
Council and of the Auditers and the appointment of, and the fixing of the
remuneration of, the Auditors.

21, Ho business shall be transacted at any General Meeting unlesgs a
quorum is present when the meeting proceeds to business. Save as herein
otherwise provided one quarter of the Company's total Membership present
in person shall be a quorum.

22. If within half an hour from the time appointed for the holding of a
Goeneral Meeting a quorum is not present, the meeting, if convened on the
requisition of the Members of the Company, 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 at such other place as the Council may
determine, and if at such adjourned meeting a quorum is not present
within half an hour from the time appointed for holding the meeting the
Members present shali be a quorum,

23, The Chairman or, in his absence, one of the Vice-Chairmen shall
preside as chalrman at every General Meeting, but if there be no such
Chairman or Vice-Chairmsan, or if at any meeting none of them shall be
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present within f£ifteen minutes after the time appointed for holding the
same, or shall be unwilling to preside, the Members present shall choose
one of their number who shall be present to preside.

24, The chairman may, withk the consent of any meeting of the Members of
the Company 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 the meeting from which the
adjournment took place. Whenever such & meeting is adjourned for thirty
days or more, notice of the adjourned meeting shall be given in the same
manner as the original meeting. Save as aforesaid, the Members shall not
be entitled to any notice of an adjournment, or of the business to be
transacted at an adjourned meeting.

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

{a) by the chairman; or
(b) by at least six Members present in person or by proxy; or

(c}) by any Member or Members present in person or by proxy and
representing not less than one-tenth of the total voting rights of
all the Members having the right to vote at the meeting.

Unless a poll be so demanded 2 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.

26, Except as provided in Article 28, if a poll is duly demanded it
shall be taken in such a 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.

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

28. 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 and
any business other than that upon which a poll has been demanded may be
proceeded with pending the taking of the poll.

29. Subject as herein provided, every Member who is a Vice-Chancellor or
Principal or a person who becomes a member under Article 8(b) shall have
one vote.
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30. ©Save as herein expressly provided, no Member other than a Member
referred to in Article 28 and duly registered shall be entitled to wvote
on 8sny question at any General Meeting.

31. Members elected pursuant to Article 8(c) shall be entitled to
receive notice of and to attend and speak at General Meetings of the
Company, but shall not b2 entitled to vote theresat.

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

33. The instrument appointing a proxy shall be in writing under the hand
of the appointer or of his attorney duly authorised in writing. A proxy
so appointed need not be a Member of the Company.

34. 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 shall be deposited at the Office of the
Company not less than 48 hours before the time for holding the meeting or
ad journed meeting at which the person named in the instrument proposes to
vote, or, in the case of a poll, not less than 24 hours before the time
appointed for the taking of the poll, and in defeult the instrument of
proxy shall not be treated as valid,

35. An instrument appointing a proxy shall be in such form as the
Council shall from time to time prescribe or from time to time allow.

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

37. Subject to the provisions of the Statutes, 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 (which resolution may
consist of several documents in the like form each signed by one or more
"such Members) or a resolution to which every Member so entitled has
signified his acquiescence in writing or by fax shall be as wvalid and
effective as if the pame had been passed at a General Meeting of the
Company duly convened and held.

THE COUNCIL

38. Only o Vice-Chancellor or Principal or person nominated as a Member
pursuant to Article 8(b) shall be eligible to be a Council Member.

39. Subject to Article 40 and otherwise as hereinafter provided, and
unless and until otherwise determined by the Company in General Meeting
the Council shall consist of:-

(a) the Chairmang

(b) the Honorary Treasurer;

13



{¢) not more than twelve Members ‘elected pursuant to Article 41(a);
(d) not more than four Merbers nominated pursuant to Article 41(b).

40. The first Council Members shall be the subscribers to the Memorandum
of Agsociation and these Presents and such other Members as they may
nominate as Council Members within forty two days of incorporation and
they may determine the period during which each of the first Council
Members is to hold office.

41. Council Members shall be elected in accordance with the provisions
of this Article:-

(a) in each Academic Year the Company shall by ballot elect up to four
Council Members to hold office for the ensuing three Academic Years
in place of those retiring at the end of the current Academic Year.

(b) in respect of easch Academic Year the Chairman for that year shall
appoint up to four Members to be Council Members to hold office
during that Academic Year;

(¢} 1f a Council Member elected under paragraph (a) of this Article
ceases to be a Member his place shall be filled in accordance with
Article 47 subject to re-election under paragraph (d) and if a
Council Member nominated under paragraph (b) of this Article ceases
to be a Council Member his place shall be filled by the Chairman for
the time being until the end of the Academic Vear during which his
predecessor was to hold office;

(d) in the event of a Member elected to £ill a casual vacancy arising
because a Council Member elected under paragraph (a) of this Article
has ceased to be & Council Member he shall retire when the original
holder of the office of Council Member would have retired by
rotation under Article 41(a);

(e) elections shall be by single transferable vote;

(f) a Council Member shall be eligible for re-election unless he intends
to retire as a Member during the next ensuing Academic Year.

42. There shall be an Honorary Treasurer of the Company elected by the
Council whose term of office will normally be three Academic Years. At
the expiration of the term of office of the Honorary Treasurer, whether
by effluxion of time, death, resignation or other casual vacancy, the
Council shall elect a new Honorary Treasurer for a further period of
three complete Academic Years and, if a vacancy occurs during the course
of an Academic Year, for the remaining part thereof.

43, (a) The 0ffice of Council Member shall be vacated if:-
(1) he ceases to be a Council Member by virtue of any
provisions of the statutes or he becomes prohibited by law
from being a director; or

(ii) he becomes bankrupt or makes any arrangement or composition
with his creditors generally; or
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(iii} he is, or may be suffering from mental disorder and either:-

(2a) he is admitted to hospital in pursuance of an
. application for admissien for treatment under the
Mental Health Act 1983, or

(bb) an. order is memde by a court having jurisdiction

(whether in the United Xingdom or elsewhere) in

8 matters concerning mental disorder for his detention
or for the appointment of a receiver, cuvxator bonis or
other person to exercise powers with respect of his
property or affairs; or

31 L
Ll ) {(iv} he resigns his office by written notice to the Council, or

(v} he shall for more than twelve consecutive months have been
absent without permission of the Council from meetings held
during that pericd and the Council of resolves that his
office be vacated; or

A
(vi) his term of office shall come to an end under Article 43i(8)
and he is not re-elected:; or
(vil) he shall cease to be a Member of the Company.
md (b) In the event that any Council Member ceases to act in accordance

with sub-paragraphs (1} - (v) inclusive of paragraph (a) c% this
Article 43, or i1s removed from Office pursuant to Article 44, he
shall immediately forthwith cease to be a Member of the Company.

O 44, The Company may by Ordinary Resolution of which special notice has
A1) been given in accordance with the Act remove any Council Member before
the expiration of his period of office notwithstanding anything in these
presents or in any agreement between the Company and such Council Member.

45, No Council Member shall be entitled to any remuneration for his
services as such Council Member, but the Council may pey any reasonable
and proper out-of-pocket expenses incurred by any such Council Member in
& the performance of his duties or otherwise incurred by any such Council
Member in the performance of his duties or otherwise in connection with
the affairs of the Council.

: 46. The Company may, from time to time in General Meeting increase o:

) reduce the number of Council Members and may (subject to the provisicas

g for eligibility of Council Members contained herein) make <.e
appointments necessary for effecting any such increases.

47. The Council shall have power at any time and from time to time
; (subject to the provisions for eligibility of Council Members conratned
A @ ierein) to appoint any person to be a Council Membey, either %o .11 a
; casual vacancy or, if the number of Council Members hes been increased
pursuant to Article 46 but the places have not been filled, as an
addition to the Council. Any Council Member so appcinted shall hold
office during the current Academic Year when he shall restire but shall be
eligible for re-election.
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PROCEEDINGS OF THE COUNCIL
48. (a) The Council may meet together for the dispatch of business,
adjourn and otherwise regulate its meetings as it thinks fit,
provided that at least one such meeting shall be held in each of
the three academic terms in each year.

(b) The Chairman may assess the opinion of the Council on any issue
as expressed in debate or correspondence without calling for a
vote. In the event of a decision to take a vote, the vote shall
be by show of hands unless the GCouncil decides that voting by
postal ballot shall be substituted therefor and each Council
Member shall have one vote. Decisions taken by wote and by
postal ballot shall be determined respectively by a majority of
those Council Members present and voting and a majority of
Council Members who return valid voting papers to the Secretary
by a date previously announced. In the case of an equality of
votes the Chairman shall have a casting vote.

49. The Council may whenever it thinks fit and shall, when a request is
made in writing by not less than one-third of the Council Members stating
the business for which it is required, convene an Extraordinary General
Heeting.

S50. The Chairman or in his absence a Vice-Chairman shall preside as
chairman at all meetings of the Council at which he shall be present, but
if at any meeting neither the Chairman nor a Vice-Ghairman be present
within a reasonable period after the time appointed for holding the
meeting and willing to preside, the members of the Council present shall
choose one of their number to be chairman of the meeting.

51, The quorum necessary for the transaction of the business of the
Council may be fixed by the unanimous vote of all the Council Members but
this must never be less than eight members of the Council.

52. A meeting of the Council at which a quorum is present shall he
competent to exercise all the authorities, powers and discretions by or
under the regulations of the Company for the time being vested in the
Council generally.

53. (a) A Council Member shall not vote in respect of any contract or
arrangement in which he is interested or any other matter
arising thereout, and, if he does wvote, his vote shall not be
counted.

(b) For the purposes of this Article & Council Member shall be
deemed not to be interested in any contract or arrangement or
any matter arising thereout if his interest therein arises
solely by wvirtue of his being an officer of an eligible
institution or a member of a company in which he holds nor more
than one hundredth part of the capital.

S54. (&) Subject to the provisions contained in these Presents, the
Council may establish standing or other committees, advisory
groups and working parties. Any committee, advisory group or
working party so formed shall conform to any regulations imposed
on it by the Council.




{b) Any committee shall consist ;xclusively' of Council Members in
respect of the following matters:-

(1) The doing of any matter, act or thing which is required to
be done by the Council under or by virtue of any provision
of the Statutes or which involves the alteration, amendment
or addition to these Presents or any bhye-laws or
regulations mede thereunder.

(ii) The termination of the membership of any Member of the
Company or the Council.

(iii) The approval of the annual estimates and the suthorisation
of the expenditure of any money of the Company, except
within such limits as the Council shall consider reasonably
necessary for the proper performance of the functions of
any 'committee or working party formed from time to time.

(¢) Members of any standing or other committee advisory group or
working party need not be Council Members.

55. All acts bona fide done by any meeting of the Council of any
comnittee, advisory group or working party constituted in accordance with
these Presents or by any person acting as a Council Member, shall,
notwithstanding it be afterwards discovered that there was some defect in
the appointment or continuance in office of any such member or person
acting as aforesaid, or that they or any of them were disqualified, be as
valid as if every such persen had been duly appointed or had duly
continued in office and was gualified to be a Council Member.

56. The Council shall cause proper minutes to be made of all
appointments of the Officers of the Company and of the proceedings of all
meetings of the Company and of the Council.

37. Subject as provided in these Presents the business of the Company
ghall be managed by the Council who may pey all such expenses of, and
preliminary and incidental to, the promotion, formation, establishment
and registration of the Company and do on behalf of the Company all such
acts &5 may be exercised and done by the Company, and as are not by the
Statutes or by these Presents required to be exercised and done by the
Company in General Meeting, subject nevertheless to any regulations of
these - Presents, the Company, and to such regulations, being mot
intonsistent with the aforesaid regulations or provisions, as may be
prescribed by the Company in General Meeting, but no regulation made by
the Company in General Meeting shall invalidate any prior act of the
Council which would have been valid if such regulation had not been made.

THE SECRETARY AND THE SECRETARTAT

58, The Council shall heve power to appoint and from time to time to
remove the Secretary on such terms as the Council shall from time to time
determine in accordence with the Statutes.

59. A Secretary appointed in accordance with Article 58 hereof shall,
subject to the overall control and supervision of the Council as provided
for in Article 60 hereof, be responsible for inter alia the day-to-day
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management and administration of the Company and subject as aforesaild,
the Secretary shall be entitled to appoint such other persons to be
employed by the Company either full-time or part-time on such terms and
conditions as are approved by the Council and as may be reasonably
necessary or advisable for discharging the functions of the Secretariat.

SEAL

60. The Council shall provide for the safe custody of the Seal of the
Company and such Seal shall not be affixed to any deed or document except
by the authority of the resolution of the Council and in the presence of
either one Council Member and the Secretary or two Council Members and
such one Council Member and the Secretary or two Council Members shall
sign every instrument to which the Seal shall be, so affixed and in
favour of any purchaser or person bona fide dealing with the Company
such signatures shall be conclusive evidence of the fact that the Seal
has been properly affixed.

ACCOUNTS

6l. The Council shall cause accounting records of the Company to be kept
in accordance with the Statutes.

62. Accounting récords shall be kept at the Office, or subject to
Section 222 of the Act, at such other place or places as& the Council
shall think fit, and shall always be open to the inspection of the
members of the Council and the Company.

63. The financial year of the Company shall end on 31lst July in each
year and at the next following Annual General Meeting the Council shall
lay before the Company a proper Income and Expenditure Account for the
period since the last preceding account (or in the case of the first
account since the incorporation of the Company made up to & date not more
than seven months before such meeting) together with a pr :per Balance
Sheet made up as at the same date. Every such Balance Sheet shall be
accompanied by proper reports of the Council and the Auditors, and copies
of such Account, Balance Sheet and Reports (all of which shall be Fframed
'in accordance with any statutory requirement by law to be annexed or
attached thereto or to accompany the same shall not lass than twenty-one
clear days before the date of the meeting, subject nevertheless to the
provisions of Sectlion 240 of the Act, be sent to the Auditors and to all
other persons entitled to receive notices of General Meetings in the
manner in which notices are hereinafter directed to be served. The
Auditors’ report shall be open to inspection and be read before the
meeting as required by Section 241 of the Act.

AUDI'T

64. Once at least in every year the accounts of the Company shall be
examined and the correctness of the income and expenditure account and
balance sheet ascertained by one or more properly qualified Auditor or
Auditors.

65. Auditors shall be appointed and their duties regulated in accordance
with the Statutes.
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gk NOTICES

66. A notice may be served by the Company upon any Member, either
personally or by sending it through the post in a prepsid letter,
: - addressed te such Member at his registered address as appearing in the
Qﬂ(: Register of Members.

i S 67. Any Member described in the Registeir of Members by an address not
within the United Kingdom, who shall from time to time give the Company
and address within the United Kingdom at which notices may be served upon
g . him, shall be entitled to have notices served upon him at such address,
N 3 but, save as aforesaid znd as provided by the Act, only those Members who
are described in the Register of Members by an address within the United

f&B Kingdom shall be entitled to receive notices from the Company.

Ha 68. Any notice, if served by post, shall be deemed to have been served
ik . on the day following that on which the letter containing the same is put
N into the post, and in proving such service it shall be sufficient to
prove that the letter containing the notice was properly addressed,
15 *‘ stamped and posted.

"“‘%ﬁ it 69. Any notice or other document which pursuant to these Presents is
A AT . required to be served by any Member on the Company or on the Secretary or
ot any other officer of the Company may be served by leaving the same at the
4 Office or by sending the same thvough the post in a prepaid envelope
5] a addressed to the GCouncil or to the Secretary or other officer of the
: Company, as the case may be, at the Office.

ol 70. Any resclution altering these Presenty shall be ineffective unless:-

o (1) notice of the intention to move it has been given to the
Secretary not less than forty days prior to the date of the
@ Meeting at which it is intended it shall be moved. The notice
e shall ba in such form as the Council may from time to time
prescribe and shall recite the resolution intended to be moved.

i (ii) any approval as may be required by the Department of Trade and
i . the Charity Commission of England and Wsles shall have been
i ® obtained,
DISSOLUTION
] 71. Clause 7 of the Memorandum of Association relating to the winding up
i and dissolution of the Company shall have effect as if the previous
y EE&' thereof were repeated in these Articles.

o INDEMNITY

b 72. Every Councll Member and every officer and Auditor of the Company

! shall be indemnified out of the funds of the Company against all

o @ liabilities incurred by him as such Council Member, officer of Auditor in

M defending any proceedings, whether civil or criminal, in which judgment

PR is given in his favour or in which he is acquitted, of in connection with

ﬁ@'g‘ ' any application under Section 727 of the Act in which relief is granted
I to him by the Court.
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2517018

i hereby certify that

COMMITTEE OF VICE-CHANCELLORS AND
PRINCIFALS OF THE UNIVERSITIES OF THE UNITED
KINGDOM

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 29 JUNE 1990

b Moas

MRS, M. MOSS

an authorised officer
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