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Memoranvum of Hsgoriation
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L8 THE LONDON SCHOOL CF ENGLISE AND FOREIGN
"-} LANGUAGES LIMITED
oo
e
ol .
Teny 1. The name of the Company is "THE LONDON SQHOOL OF
PR * ENGLISH AND FORBIGN ,,L&NGUAGES LIMITED"« a4
. N.-‘J.‘ ‘i . AN 8 .
SR | ‘2, The reglstered of fiis of the Company will be situate
AR ' in England. . : ;
‘ ué 3. The objects for which the Company 1is establighed
\) o are - . | S
e _ , -
FERCY % (&) T6 carry on the busifiess hitherto carried on by
T | Alfred James Larke undex the name of the London
A ‘i dchool of “Efiglish snd Foreign DLanguages.
Ty . . o
R AT (B) To corry on schools and $o act as teachers of |
NI : and instructors in English and Foreign v
BRI : { Tanguages by meahs of personal tultion, i f
v N " correspondence classes, publications, records | J
ST N ; and recordings and in any other manner, to met
- 7% \ i as translators and interpreters of English and ./
SR S y foreign languages of all kinds, to carry on the !
@oNg e T \f tusiness of printers, publishers of books of :
K all kinds, manuals, pamphlets and papers, to
- P meke records and recordings and to sell, let
$ 1 ! out orn hire or otherwise turn tc account any
i - goods and articles from time to tiwe the
1 property .of the Company.
a1
el L {(¢) To carry on any other trade or businoss whatso-
, 3 sver which csn, in the opinien of the Board of
o Directors, be advantageously carried on by the
~ S Gompeny in connectlen with or as ancillary %o
e . any of the above businesses or the general, x
ORI business of the Company. A
- 2 i
; 1.
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(F)

(@)

{d)

(1)

To purchase, bge on lease o in ORTLENTS.

s op etkervise acguire and heid for eny
estate or interest any iends, buildings,
sasemenks, righits, privileges, gcrsessions,
patents, patend rights, 1icenaas,msecx%at
processes, machirery, plent, stosh-1p-tirade,
and any real cr personal eroperty of AT
Lkind necessery or convenient for Eh
puppedes of or in gormechion with i
Company's business or any braich of G8pRTYn
ment thereof,

To boprow or raise ep secuye the payment of
money for the purposes of or in connsction
with the Company!s business, and for the
purposes of or in connsection with the
borrowing or raising of money by the Com-
pany to become a member of any building
soclety.

To mortgege and charge the undertoking and
all on any of the real and personal

property and mssets, present or future, and,,
a1l or any of the uncalled capital fov the "

time being of Hhe Company, and to issus ab
par or at a px“e:“v\ium or discount, and for °
such uonsiderat&;_aq{ and wvith and subjeot to
stch nights, powérs, privileges and ocon-
ditions a8 may be thought £it, debentures -
oy debenture stock, esither permanens o
redeemable or repayable, and colleberally
or further to secure any securdtles of the
Company by & trust deed or other assuranas,

To issue end deposit sy securities whish
the Company has power to issue by way of
mortgage to secure any sum less than bhe
rnomiral amount of such seouri/ties, and also
by way of security for ths performance of
any contracts or obligations of the Company

~or of its customers or other persons or

corporations having dealings with the Com-

N

peny, or in whose businesses or undertakings

the Company is interested, whether directly
or indirectly, . '

To vecelve money on deposlit or loan upon
such te.ms as the Company may approve, and
0 guarantes the obligablons and contrects
of customers and others.

Te grent pensions, allowmndes, grataltles
and bonuses to officers, ex-officers,

employees or sx-employees of the Company or ,-

its predacessors in business or vhe depen-
derts or connections of such persons, to
esbablish and maintain or concur in esteb-
lishing and maintalning trustay funds or
schemes (whether contributory or non-
contyributory) with a view to providing

2,

I
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{J)

(x)

{ 1)

persions or other benefits fonr any such person:
&5 rforesald, their gerverndants or sommections,
and B9 suppert or subscribe ko any charitsdls
funds or ipskitutions, ke suppert of which may,
in the opinion of the Directors, be caleniated
directly op indirectly to benefit the Company
or its employses, and %o institute and rainkain
any ¢lub or other establishment op profit-
sharing scheme calculated to advance the
interssts of the Company or its officers or
employeesa, .

To draw, meke, acespt, endorse, negotlate, dis-
count and execute promissory notes, hills of
exchange and other negotiable instruments,

To invest and deal with the moneys of the Com-
pany not Immediately required for the purposaes
of its business in or upon such Investments or
securities and in such manner && may from time
to time be determined, :

To pay for any property or rights acguired.by
the Company, elther in cash or fully or partiy
pald-up shares, with or without preferred or
deferred or guaranteed rights in respeect of
dividend or repayment of capital op otherwise,
or by any securitlies whiah the Company has
power $o issue, or paptly in one mods and v
partly in another, aild gensrally on such hewms
as the Company may determine, .

To accept payment for any property or rights
sold or otherwise disposed off .or doglt with by
the Company, elther in ¢ash, by instalments or
otherwlse, or in.fully or partly pald-up shares
of any company or corporation, with op wvithout
doferred or preferred or guavanbeed rights in
respect of dividend or repayment of capltal or
otherwlse, or in debentures or mortgage debenw
tures or debenturs stock, mortgages or other

+ Securlties of any company or corporation, or

(N}

partly in one mode and partly in another, and
gensrally on such terms as the Company may
determine, amd to hold, dispose of or otherwiss
deal with any shares, stock: or seeurities 80
acqulred.

To enter into any partnership or Jjoint-purse
arrangement or arrangement for sharing profits,
union of interests or co-operation with any
company, firm or person carrying on or proposing
to carry on any business within the cbjects of
this Company, and to acquire and hold, sell,
deal with or disposs of shares, stock or
geaurities of any such company, and to guarantes
Ghe contracts or liabilitiss of, or the payment
of the dividends, interest or capltal of any
Shares, s *ck or securities of and to subsidise
or otherwlse assist any such ¢ ompany.
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(Q)

(R}

{(s)

()

To establish X promots or KIRCUE in gatab-
14shing or premoting any othep cumpany
shose objects shall snelude the ssguisiticon
cnd taking over of gll ox &Ry of the assehs
ard ligbilities of this Cumpany or the
promotion of which ghall be in pny Danmer
calenlated to advanse directly or indiyscily
the objects or interests of this Cumpemny,
and to szequire and hold or dispose of
shares, stock or securities of and Fuaren-
tee the payment of the dividends, inberest
or capital of any sbares, stock or securi-
ties issued by or any other obligations of
any such company.

74 purchase or otherwise acquire and wgers
vake a1l op any pert of the business,
property, assets, 13iabiiities snd Pans-
actions of any persen, firm o¥ company
carrying on any business which this Company
1s authorised %o carry on, :

To sell, improve, Managy, develop, turn to
sccount, exchange, let on rent, roFalbly,
shape of profits or othermise, goant
licences, casements and olher rights in or
over, and in sny dther maunar deal with or
dispose of the wndertaking and all or any
of the property .and assebs for the time

being of the Company for such oonsideratlon |

as the Company may think f£it.

To amdlgamate with any other company whose
objects are or include objects sinllapy to
those of this Company, whether by sale or
purchase {for fully or parbly paid-up
shares or otherwise) of the undertalking,
subject to the liabilities of this or any
auch other company as aforesaid, with or
without winding up, or by sale o¥ purchose
(for fu:!.lx{ or partly paid-up sheres or
otherwise) of all or a controlling interest
in the shares or stock of bLhis or any such
other company as aforesald, or by pariner-
ship, or any arrangement of the nature of !
partnsrship, or in any other mammer.

To distribute among the menbers in specle
any property of the Company, or any procesds
cg‘f‘ sale or disposal of any properiy of the
Company, but so that ne dlstribubtion amount-
ing to a Yveductlon of capital be made exeaph
with the sanction (if any) for the time
beling required by law.

v

To do all or any of the above things in dmy
part of the world, and either as princlpals,
agents, btrustess, contractors or othaywigs,
and either slons or in tonjunction with

others, and sither by or through agonts,

i
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(7"« do all sueh ofher jhings as SRS incidenbad

f:g condncive to the abeve cbjects or suy of
then.

4, The llability of the members is limited.

5. The share caplital of the Company is £1,000, divided
into 1,000 shares of £1 sech. “mhe sheres in the .

t original or any increasad capital may be divided into
: several classes, and there may be attached therete v

b regpechively any preferential, deferred or other’
) apecial rights, privileges, conditions on restrictions ¢
v ss to dividend, cepitel, yoting ov otherwise.
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subseribed are desirous ©
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being forzed into a LUMPWOY
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1953,
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rec baxe ner e
. capital of the Company B? jﬁppes
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— - s WUNBER ©F SHARES
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DATED this /A -~ day of Jl-fﬁ?éac«;,f,

WITNESS bo the above Signdtures -
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The Companies Agt 1948,

COMPANY LIMITED BY SHARXBS.

Articleg of Gsgoriation

OF

THE LONDON SCHOOT, OF ENGLISH AND
FOREIGN LANGUAGES LIMITHED

e 306

PRELIMINARY

1. Subject as hereinafter provided, the regulations A
coxtained or incorporated in Part II of Table A In the |
Pirst Schedule to the Companies-Act 1948 (hereinafter {
referred to as "Tabls A, Part I1") shall apply %o the
Company. : i

2. Regvlestions 3, 8, 24, 53, 71, 75, 77, 79, .88, 98,
97 and 1368 of Part I of Table A in the sald Schedule
(hereinafter referred to as "Tabls A, Part I") shall
not apply to the Company, but the Articles hereinafter
contained, and the remaining regulations of Table A,
Part I, and regulations .2 o € inclusive of Table A,
Purt II, subject o the modifications hereinaftex 5
expreossed, shall sonabitute the regulabtions of the y
Company. ' "

SHARES

3. The shares shall be at the disposal of the Directors,
who may allot or otherwise dispose of them, subject to
regulation 2 of Table A, Part II, and to the provislions
of the next Tollowing Avticle, to such persons ab such
times and generally on such berms gnd conditicns as
they think proper, provided that no shares shall be
{ssued at o discount, except as provided by section §7
of the Act. No share or debenture shall be knowlngly
jasued or transferred to or held by any person or
corporate body, nor shall any perscn or corporate body
knowingly have or acquire any intevesi: In any shore op
Aebenture, in any cilrcumstances in which the Company
would by resson thersof lose lts stabtus as en exempt
Private Company.
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4, Unless stheruice detepmined hy the JuIplEy =
geperal Mesting ALY origzingl shores fopr Tha TR

relng unisiast and pob allictbed pursasnt 0 the
provisicns of arbicle ¥ and any new shares Intm

time oo time to be speabed shall, defore Aney wure
igsued, be offeped tO +the merbers Iin prc«parti@nﬁ‘

as nearly as may be, to the mrber of shares held

by them. Such offer shall be made by notige

specif ying the pumper of shared offered, and

1ipiting a time within which th2 offar, if neb
accepted, will be geemed to be deolined, and ofisv

the expiration of such Lime, or on the voealipt of

an intimasion from the persed te whom the offer is

made that he declin®d to aueept the shares of feved,

the Dlrectors may, subject to these Axticles, dis-
*pose of the same in such mannsn o3 ghey thinik mosh
benoficial to the (umpany. The Directors NeY, in

1ike manner, 4ispose of any such new an original,

ghares as aforesald, which, by reason of the ,
proportion borne by them to the mber of poYsOnd
entitled to such offer as aforesaid or by reassu "
of any cther difficnlby in gpportioning the same, \-,-
carmot in the opinion of the Directors he oo~
veniently offered in manner hereinbelore provided.

5, Subject ko the provisions of section 58 of the
Act, any preference shaves may with tho sancHion
of & Special Resclusion be jesued upon the tewmd
tnat they are or at the optlon of the Compeny aro
1iable to be redeeomed.

%
LIEN

8. In vegulation 11 O.ft‘D_ablakA, Part I, the 'wcrda;'
" (pot being a fully paid share}” and the words
" (other then fully pald shares)" shall be rmibied.

. PRANSFER OF SHARES

7. (4) Subject as in these articles provided, any S
share may be transfeprred to any nember of the ‘
Gompeny, end any share may be transferred by &

mewter o hls or her father or mother, or to any

“inenl descendant of his or her fabther or mother,

or to his or her wife or musband, and any sharse of

g decensed mexber may be transferred to the widow

opr widower or sny other such rolative ps aforesald

of such deceased member O Wy be transferrsd Lo

or placed in the neames of his or her cxscutors or
trustees; and in any swch ¢lpcumsbances {but

subject as aforesald) regulabion 3 of Table &,

Part II, shell not apply save O snsure Lhat the
_ pumber of mewbers shall nob exceed the prescribeﬂ

1imit or Lo prevent a transfer of shsres on which

tha Company has & lien.

(B) A share shall not be gpansferred otherwlse
thar o provided in paragraph (A) of thiz Article
unless 45 £ipst be offered to the membors at &
falr value to be fixed by the Company's Audibors.
any mewber desiring to sall a sharo (hereinafter
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Hory a2

' *

referred to g2 a “retiring membsr™} shall eive rodies
Shoreol In uriting 4o the fompany {hersineften rofermed
to a3 o "sale notiee®} constitubing the Cospony kis
agent for the purpcze of such sale. lo saia nohice
fhail ve withdraun without the Dirscbors?® smaction.

The Directors shall offer any share comprised inm o sole
notice o the sxisbing members, and if within twenty-
elight days after the sale notice has bheen Siven a
purchasing mewber 1s foungd, sush purchasing member

- £hall be bound to ¢omplete the purchase wifhin seven

days, lotice of the finding of the purchasing merbaen
shall be given to the pebiring member, who shall ‘e
hound on payment of the fair valne to transfer the
skare vo the purchasing member, I the retinipg
member falls to complete the trensfer, the Nirsciors
maey authorise soms person to transfer the share to the
purchasing member and may receive the purchase money
and reglster the purchasing menber as holder cf the
share, issulng him a ceptificete thorefon, The
retiring member shall deliver up his certificate and ..
shall thereupon be pald the purchese money. If within
twenty~eight days after the zale riotice has beea given
the Directors shall not find g purchasing member fop
the share and shall give nctice. asccordingly, or i .
within such periocd through ne dsfaunlt of the retiring
member the purchase is not compleked, the retiring
menber may at any time. within six months thepeafter,
but subject to regulation 3 of Table A, Part II, selld
such share to any person and at any price, .-

{c) No share shall be issued or transferred to .any
Infant, bankrupt or person of msound mind., -

(D) The pestrictions of this Anticle shall not apply

to any shares from tims %o time owned by the sald

Alfred James Larke or by his personal ropresentatives

or by a person who is a Governing Director of* the
Company or by the Personal Reprssentatives ¢ eny such
person. v ‘

TRANSMISSION OF SHARES

8, The proviso to regulabion 32 of Table A, Fart I,
shall be omltted. .

PROCEEDINGS AT GENERAL MNEETINGS

. The words "or not carrled by a partloular majority"
shall be inserted after the words "or lost" in regula-
tlon 58 of Table A, Part I.

DIRECTORS

10, Unless and until otherwise detsormined by the Com-
pany in General Meebting, the mmber of the Direstecrs
ghall not be less than two nox more than flve, Tho
fellowing shall be the first Dirvsctors of the Company,
that is to say -

ALFRED JAMES LARKE
WILLIAM JOHN HAILES,

ke e s gt R
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standing that he shall have Hi‘f?—‘?"li'-‘-@iﬁ : :
seveuby O 95F other g8 2nd wdle le remains a
Dipechor the oiiar Tirsetors shall e PENd L0
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BORROYING POVERS

1%. The Directors may exeprcise all the powers of -
the Company to boryow money, and to mortghgs op
oharge its undertaking, property and uneailed
capifal, or any part bhereol, and to issne deben
tures , debentuve stock, snd obhsr securities
vhether outplight or as gecuribty for any 4ebi,
11ability or cbligation of the Compsny-nr ol any -
third party. FR . o
LISQUALIFICATION OF ﬁIR'{;‘CTORS
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14, Tae of fice of a Bipecter shell be vas abod -

(1) If by notice in writing to ¥he Coumpany he
resigns the office of Director.

(2) I he"necorﬁes bankrupt or enters inte any
arrangement with Gis credltors.
() I he 1s prohibited from being a Direchor
by an order mede under any’ of the provi-
sions of sechbion 188 of the fct.

{4) If he becomes of ansound ming. E
{5) IT he i3 removed from office by a resolu- )
}:izn duly passed under section 184 of the
et '

16. Any person may be appointed or slected ag a
Dlrecter, vhabever may be his agey snd No Direcbor
ahall be required to vacabe his office by reunson
6 his athoining or having atbained the ‘age ol
seventy years np any obther age.

ROTATION OF DIRECTORS

16. In pddistion and without prejudice vo tho
provis long of section 184 of the Act, the fompany
may by Extraordinapy Roselution pemove any Dipgte
Lor befors the ezpiration of his poriod of offlid9y
sl may by Ordinary Reselutlon appolnt anothon
Dipoetor 3u his svead. A poroon appointod dn
plaes of w Dlyssbor go pomoved shall bo sublosy O

e,

E

U
e e e e A WA SR

PO AP

PP

I A



q
¥
[
}
ﬁ&
FGUIreE Lt et the sare ime sz 1° ke 23 bereue b
- . . . - - P = E B
wilrecher 2 - e 3 # i
ﬁ—?r%t{ ¥R The Say on ghich the Zirector Inm prose :
¥ b33 s o - -
L [ h’a‘ hn 2. ﬂlEj" @lnt{‘)ﬂi &?9_3 1&5‘6‘ E\?hc.@uaﬁ a Diﬁ' \Gti\nu
AN
(W

WINDING ©P

1%, In regulsation 135 of Tavle & Part I, the words
“with the like senction® shail be ins;rté s *“*a&éi%e};y
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18. Lvery Director or other officer of ‘tha Comgmny ° )
shall ba entitled to be indemnified out of the zafets o

of' the Company against wll ‘losses op liabilikies which = .
he may sustein or incur-in or aboub ghe sxecution af .o
the duties or his office or otlepmise in relablon -
- theretoy lneluding any liability Zncwrred by nim. dn, R

defending uny proceedings, whather civil or epiwineY, .. .
in.which JUdng}an; is.given in hisz i_'ath;;g\l\;pp”:inﬁsﬁhi‘@hw,:\! NG =

he is acquitted -on in comection with gay application - L 4 g
under sectlon 448 of the Act “dri-which relisl 1s - e ey
granted tu him by the court ;—and na Mrector :’ogv atkey : i
officey shall bs llable fox sny Joss, damage ob mis- S
fortune which ‘may happen-¥o or be incurrad by the © N
Gompewny in the executlon of the duties of his offies B
or in relation therete.  Bub this 4rbicle shall only -
have effect'in’ so fiar-as 1ts provisions awre not S ¥
avolded by aectlon 203 of the Aot - ) o ‘ 5
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is this day Incbr‘poratéd under the Companies Act, 1948, and that the
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