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COMPANIES FORM NG. 12
Siatutory Declaration of compliance

with requirements on application
for registration of a company

Pursuant to section 32{3) of the Comparies Act 1985

To the Registrar of Companies For official use
[ aufianties Uunlile slendin |
T T
- T
Name of company

For official use |

D28 ST

SPECIALISED COURSES OFFERING PURPOQEFUL EDUCATICN
LIMITED ‘

| DAVID STEWART HODGSON, signing on behalf

SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON-N1 6UB

do solemnly and sincerely declare thatlama [Sefieiterengaged-in-theformatien-of-the-

company]t [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)t and that all the requirements of the above Act in respect 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 11, SHIP STREET
BRECON,
POWYS
Dated the 15%&?\ 1990,
before me—— //

A Commissioner for Oaths or Notary Public o%mrb

the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Deciarant to sign beltow

IR I
Presentor's name, address and For official use
reference (if any): New Companios Section
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COMPANIES FORM No, 10

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

o
Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
Far official use

Name of company

» SPECIALISED COURSES OFF‘E.‘qu .
RrFosEFUL _Envcanon LIMITED E

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

THE __OAKS i
LinepeETHn
RBowness ot UonsheRMeRE |
Cunmbns Postcode | LA  JNH l
If the mamorandum 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 Pl |
l Postcode
AL AN
Number of continuation sheets attached {see note 1)
i

M€ 1365
Presentor’'s name address and For official Use
reference (if any}): General Sectlon Post room




diragiors of the company (rote 2) are as follaws:

wiite in
this margin

Name {noie 3) usiness occupation {ilupe ’
, MIsASTRATIDE
_Pee. Aoans DR TR
Previous name(s) {note 3} Nationality
Address {note 4) “THE OLD “SoineRS SHepP Bemsn i
Lowocsnss LRense, Croxmuopas| Date of birth (where applicable)
Kasne. CumnaRA Postcode| LAR. VIR (note 6)

Other directorships T t enter particulars
of other
diractorships
held or praviously

Nong held {ses note 5)
If this space is
insufficlent use a
continuation sheet,

| consent to act as director of the company named on page 1 1 5 MAR 1830

Signature \A_ (PP Cioars Date - i

Nzme (note 3) T Business occupation g
BeRve. ADAMR Peac AL
Previous narne(s) {note 3} Nationality
Address (note 4) e eSS —SOMNSER, QL nef Bewmsn
Beouocss Remse, Cecsmuaaris | Date of birth {where applicable)
!ﬁm«’- ( 5 L RN Postcode| LAR 8®IQ (note 6)
Other directorships t
None,

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

Signaturex\ B. Adoanr

15 MAR 1250

Date

Name (note 3}

Business occupation

Previous name(s) (note 3)

Address (note 4)

Nationality

Date of births where applicable)

Postcode {note 6)
Other directorships 1
I | consent to act as director of the company named on page 1
signature Date

Page 2



e T R T R S e

Pleans do not
write in.
this margin

L

Please.complote
logibly, preferably
in-blsck type, or
bolid Block lattaring

delote if the form is
signed hy the
subcribers

dalete if the form is

signed by gn agent on

bahalf of the
subsceribers,

All the subscribers
must sign either
personally or by &
[erson or persons
authorised to sign
for tham.

Paqe 3

The name(s) and particulars of tha person who is, or the persons who are,tc be the first secretary, or joint

secretaries, of the company are as follows:

[ Name (notes 3 &7)

Beere  ADaMS

I Previous name(s) {note 3)

“[Address (notes 4 & 7) THe Oy “SonaclS  Snof

I _ Bouvowasy Begee  CRosnwoans
K&SD}‘\L- &MQQA Postcode| ZAW FIRQ

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

15 MAR €30

signature ¢ B . ﬂdﬂhﬂﬁ Date N
Name (notes 3 &“;T SWIFT INCORP'C_)RATIONS L“II.\.KITED
Previgus’ nama(s) (note 3)
Address (notes 4 & 7) 2 BACHES STREET
LONDON
Postcode| N1 6UB

Signature

(Authorised Signatory)

13 MAR 1530

Date

@wvvv

13 MAR ©75

Slg_rﬂlre of agent on behalf of subsr:ber Date
i Signed Date
i Signed Date
Signed Date
Signed Date
E Signed Date
| Signed Date




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF OAEFTST & ¢

A

SPECIALISED COURSES OFFERING PURPOSEFUL EDUCATION
LIMITED

1. The Company's_.name is "SPECIALISED COURSES OFFERING PURPOSEFUL
EDUCATION LIMITED".

2, The Company's registered office is to be situated in Engiand & Wales,

3. The Company's objects are :-

(a) To carry on all or any of the business of a residential care home, further
education for persons with a mental handicap, and the training of mentaily
handicapped people, including the provision of a hotel and holiday accommodation
managers and maintainers of elderly peoples and nursing home and furnish and fit-up
the aforesaid with all suitable accommodation, furniture, instruments and equipment
for the treatment and care of patients, to provide facilities for medicai
attendance nursing, food, medicine, and appliances of a surgical or medical
character necessary or suitable for the proper treatment of such patients together
with as far as possible the comforts and conveniences of a private home, to employ
medical, surgical and pharmaceutical officers and attendants for the skilful
treatment of patients (whether suffering from physical, mental or any other
disorders); to provide and supply all such necessities, provisions, and clothing as
may be required; to educate and train medical students, nurses, and attendants
either for the purpose of attending patients in their own homes or elsewhere and to
carry on business as ambulance and other motor vehicle proprietors and merchants of
and dealers in stretchers first aid appliances, respiratory apparatus, ambulance
fittings and appliances and equipment, medical and surgical accessories, and
hospital fitings and  requisites, and of, and in all accessories and supplies
required for use in the treatment and care of the sick and injured, and to buy and
sell, manufacture and deal in all articles, goods, wares, materials, substances and
things usually dealt in by persons carrying on the above-mentioned businesses or
any of them, or likely to be required in connection with any of the said
businesses.
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{h) To carry on any other trade or husiness whatever which can in the opinlon of the Board of
[(}:lrectorﬁ be advantageously carried on in connection with or anclllary to any of the businesses of the
ompany.

{c) Yo purchase or Bw.gny other means acquirg and take options over any property whatever, and any
rights or privileges of any kind over or in respect of any property.

(¢} To apply far, reqister, purchase, or by other means acquire and protect, prolong and renew,
whether In the United Kingdom or alsewhere any patents, patent rights, brevets d'invention, lcences,
secret processes, trade marks, designs, protections and concessions and to disclaim, alter, modity, use
and turn 1o account and O manulacture under or grant licences of priviieges in respect ot ‘the same,
and to expend monay In experimenting upon, testing and Impraoving any patants, inventions of rights
which the Company may acquire or propose to acquire.

(a) To acguire or undertake the whole or any part of the business, goodwill, and assets of any person,
firm, or company carrying on or proposing to carry on any of the businasses which the Company is
autharised to carry on and as par of the consideration tor such acquisition to undertake all or any of
the liabilities of such person, firm or company, or to acquire an interest in, amalgamate with, or
anter Into partnership or into any arrangement for sharing profits, or tor co-operation, or for mutual
assistance with any such person, firm or company, or for subsidising or otherwise assisting any such
person, firm or company, and to aive or accept, by way of consideration for any of the acts or things
aforesald Or property acquived, any shares, debentures, debenture stock or securities that may be
agreed upon, and to hold and retain, or sell, morigage and deal with any shares, debentures, debenture
stock or securities so received.

() To Improve, manage, construct, repair, develop, axchange, let on lease OF otherwise, mortgage,
charge, sell, dispose of, turn to account, grant licences, options, rights and privileges in respect of,
or otherwlse deal with all or any part of the property and rights of the Company.

{g) To {nvest and deal with the moneys of the Company not immediately required in such manner as may
trom time to time be detéfmined and to hold or otherwise deal with any investments madae,

(h) 7o lond and advance money ot glve cradit on any terms and with or without security to any person,
tinn or company (including without prejudice to the generality of the foregoing any holding company,
subsidiary or fellow gubsidiary of, or any other company associated In any way with, the Company), t0
enter Into gquarantees, contracts of indemnity and suretyships of all kinds, to rececive money on deposit
or loan upon any terms, and to secure or guarantee in any manner and upon any terms the payment of any
sum of monay or the performance of any obligation by any person, firm or company (including without
prejudice to the generality of the toregoing any such nolding company, subsidiary, fellow subsidiavy or
associated company as aforesaid).

(i) To borrow and raise money in any manner and to secure the repayment o any money vorrowed, ralsed
or owing by mortgage, charge, standard security, lien or other security upon the whole or any part of
the Company's progerty of assets (whether present or future), including its uncalled capital, and also
by a simiar mongage, chargo, standard secutity, lien or security to secure and guarantee the
performance by the Company of any obligation o¥ liability it may undertake or which may become binding
onit.

{y To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
gromissory notes, bits of iading, warrants, debentures, and other negotiable or transferable
instruments.

{x) To apply far, promote, and obtaln any Act of Parliament, order, or licence of the Department of
Tracde or other authority tor enabling the Company to carry any of its objects into effect, or tor
effecting any madification of the Company's constitution, or for any other purpose which may seem
caloulated directly or indirectly to promote the Company's interests, and 10 oOppose any proceedings or
applications which may seem calculated directly or indirectly 10 prejudice the Company's interests.

() To enter Into any arrangements with any government or authority (supreme, municipal, tocal, or
otherwise} that may seem conducive to the attainment of the Company's objects or any of them, and to
obtain from any such government or authority any charters, decrees, rights, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply with any such charters,
dacrees, rights, privileges, and concesstons.

{m) To subscribe for, take, purchase, of otherwise acquire, hold, sell, deal with and dispose of,
placea and underwrite shares, stocks, debentures, debenture stocks, bonds, chligations or securities
lssued or guaranteed by any other company constituted or carrylng on business in any pan ot the world,
and cebhentures, debenture stacks, bonds, cbligations of gecurities Issued or guaranteed by any
government  of autharity,  municipal, local or otherwise, in any part of the world.

(n) To control, manage, finance, suhbsidise, co-ordinate or otherwise assist any company or companias
in which the Company has a diract or indirect financial interesy, to provide secretarlal, administrative,
technical, commercial and other sarvices and tacllities of ali kinds for any such company Or companias
and to make paymeits by way of subvention or otherwise and any other arrangements which may seem
deslrable with respect to any husiness or operations of or generally with respect to any such company
or companies,



(o) To. promote any other company for the purpose of acquiring tha whole or any part of the
business or property or underiaking or any of the liakilities of the Cecmpany, or of undertoking any
business or operations which may appear likely to assist or benefit the Company ar to enhance the value
of any property or businoss of the Campany, and to place or guarantee the plaging of, underwrite,
subscribe for, or atherwisa .Lgcquire all or any part of the shares or securities of any such company as
aforesald. -

(p) To sell or otherwise dispose of the whole or any part of the business or property of the
Company, either together or in portions, for such consideration ds the Company may think fit, and in
particular tor shares, debenures, or securities of any company purchasing the same.

{q) To act as agemts or brokers and as trustees for any person, firm or company, and to undertake
and pertarm sub-contracts.

(r) To remunerate any person, firm or company rendering services to the Company either by cash
payment or by the allotment to him or them of shares or other securities of the Company credited as
paid up in full or in part or ctherwise as may be thought expedient.

(s) To pay afl or any expenses Incurred (n connection with the promotion, formation and
incarporation of the Company, or t0 contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others tor underwriting, placing, selling, or guaranteeing the
subscription ot any shares or other securitles of the Company.

(1) To support and subscribe to any charitable or public object and to support and subscribe to
any institution, society, or club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where the Company carries on business; to give
or award pensions, annuities, gratuities, and superannuation or other allowances or benefits or
charitable aid and generally to provide advantages, facilities and services for any persons who are or
have been Directors of, of who are or have been employed by, or who are serving or have served the
Company, or any company which Is a subsidiary of the Company or the holding company of the Company or a
tellow subsidiary of the .Company or the predecessors in business of the Company or of any such
subsidiary, holding or fellow subsidiary company and to the wives, widows, childron and other relatives
and dependants of such persons; to make payments towards insurance; and to set up, establish, support
and maintaln superannuation and other funds or schemes (whether contributory or non-contributory) for
the benefit of any of such persons and of their wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintain profit sharing or share purchase schemes for
the benefit of any of the employees of the Company or of any such subsidlary, holding or fellow
subsidiary company and to lend money to any such employees or to trustees on their behalt to enable any
such purchase schemes 10 be established cr maintained,

(u) Subject to and in accordance with a due compliance with the provisions ot Sections 155 to 158
(inclusive) of the Act (if and so far as such provisions shalt be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as defined in Section 152(1}{a) of the Act)
for any such purpose as Is specified in Section 151(1) and/or Section 15%(2) of the Act,

(v) To distribute among the Members of the Company in kind any property of the Company of
whatever nature.

(w)To procure the Company to be registered or recognised in ahy part of the world,
{(x) To do all or any of the things or matters aforesald in any part of the world and either as
principals, agents, contractors or otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

(y) To do all such other things as may be deemed incidental or conducive to the attainment of the
Company's objects or any of them.

ANE so that:-

(1) None of the objects set forth in any sub-clause of this Clause shall be restrictively
construed but the widest interpretation shall be given to each such object, and none of such objects
shall, except where the context expressly so requites, be In any way limited or restricted by referenca
to or Inferance from any other object or objects set forth in such sub-clause, or by reference to or
inference from the terms of any other sub-clause of this Clause, or by reference to or Inference from
the name of the Company.

(2) None of the sub-clauses of this Clause and none of the objects therein specifled shall
be deemed subsidiary or anchilary to any of the objects specified In any other such sub-clause, and the
Company shall have as full a power to exercise each and every ona of the objects specified in each
sub-clause of this Clause as though each such sub-clause contained the objects of a separate Company.

(3) The word "Company” in this Clause, except where used in reference to the Company, shall
! be deemed to include any partnarship or other body ot persons, whether Incarporated or unincorporated
and whether domiciled in the United Kingdom or elsewhere.

(4) In this Clause the expression "the Act” means the Caompanies Act 1985, but so that any
refarance In this Clause to any provision of the Act shall be deemed to Include 2 reference to any
statutory modification or re-enactmant of that provision for the time being In force.
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A The liability of the Members is limited.

5. The Company's share capital [s £50000 divided into 50000 shares of £1 each,

Wo, the subscribers to this Memorandum of Association, wish to be formed into & Company pursuant 10
this Memarandum; and Wy agree to take the pumber of shares shown opposite our respective namaes,

Number of shares taken
Names and Addresses of Subscribers by each Subscriber

For and on behalf of

1. instant Companies Limited x - QOna
2 Baches Street
tondon N1 6UB

For and on hehalf ot

2, Swift Incorporatians Limited
2 Baches Street
London N1 6UB

- One

asmsssunbwy

- Two

Dated the 15th day of March, 1990,

Witnass to the above signatures, Terry Jayne
2 Baches Street
London N1 SUB

THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

SPECIALISED COURSES OFFERING PURPOSEFUL ERUCATION

LIMITED
PRELIMINARY

1. {a) The Regulations contained In Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 as amended by the Companies {Tatles A to F) (Amendment) Regulations 1985 (such Tabie
being hereinafter called "Table A") shall apply to the Company save in so far as they are excluded or
varied hereby and such Regulations (save as so excluded or varied) and the Articles heralnafte:
contained shall be the reguiations of the Company.

{) fn thase Articles the expression "the Act" means the Companies Act 1385, but so that any
reference in these Articles to any provislon of the Act shall be deemed to include a referance to any
statutory medification or re-enactment ot that provision for the time heing In force.

ALLOTMENT OF SHARES

2, (a) Shares which are comprised In the authorised share capital with which the Company is
incorporated shalt be under the control of the Directors who may (subject to Section 80 of the Act and
to paragraph (d) below) allot, grant options over or otherwise dispose of the same, to such persons, on
such terms and in such manner as they think fit.

(b} All shares which are not comprised In the authorised share capital with which the Company is
incorporated and which the Directors propose to Issue shall first be offered to the Members in
proportion as nearly as may be to the number of the existing shares held by them respectively unless
the Company in General Meeting shall by Special Hesolution otherwise direct. The offer shall be made
by notice specifying the number of shares offered, and limiting a perlod (not being less than fourteen
days) within which the offer, it not accepted, will be deemed to be declined. After the expiration of
that period, those shares so deemed to be declined shall be offered in the proportion aforesaid to the
persons who have, within the sald pericd, accepted all the shares offered o them; such further offer
ghall be made in Hke terms In the same manner and limited by a like period as the criginal offer. Any
shares not accepted pursuant to such offer or further offer as aforesaid or not capable of being
offerad as aforesald excopt by way of fractlons and any shares released from the provisions nt this

MG1369




Article by any such Special Resolution as atoresald shall ba under the control of the Dijestors, who
may allot, grant optlons over or otherwise dispose of the same to such persons, on such teyms, and in
such wmanner as they Ithipk fit, provided that, in the case of shares not accepted as afojesaid, such
shares shall not be disposed of on terms which are more favourable to the subscribers therglor than the
terms on which they were offered to the Members, The foregoing provisions of this paragrph (b) shall
have effect subject to Sectionw29 of the Act. f/

{c) In accordance with Section 91(1) of the Act Sections 83(1) and 90(1) to (5);}-’ {inclysive)} ot
tho Act shalt act apply to the Company, !

|

(d} The Diractars are generally and unconditionally authorised for the purposes of ‘Section 80 ot
the Act, 1o exercise any power of the Company to allot and grant rights to subgcribe tor or convert
securities inta shares of the Company up to the amount of the authorised share capital with which the
Company s incorporated at any time or times during the period of five years trom ‘the date of
incorparation and the Directors may, after that period, allot any shares or grant any such|| rights under
this authority in pursuance of an aoffer or agreement so to do made by the Company withig! that period.
The authority hareby given may at any time (subject to the said Section 80) be renewed, revoked or
varied by Ordinary Resolution of the Company In General Meeting. !

7

SHARES ) 7

3. The lien conferred by Clause 8 In Table A shall attach aiso to fully paid-up shares, ‘ang the
Company shall also have a first and paramount lien on all shares, whether fully pald or not, standing
registered in the name of any person indebted or under liability to the Company, whether he shall be
the sole registered holder thereof or shall be ane of two or more joint holders, for all moneys
presently payable by him or his estate to the Company, Clause 8 in Table A shall be modified
accordingly.

4,  The liability of any Member in default in respect of a call shali be increased by the addition at
the end of the first sentence of Clause 18 in Table A of the words "and all expenses that may have been
incurred by the Company by reason ¢f such non-payment",

GENERAL MEETINGS AND RESOLUTIONS

§ {a) A notice convening a General Meeting shall be required to specitly the general nature of the
business to be transacted only in the case of speclal business and Clause 3§ in Tabie A shall be
modifled accordingly.

Al business shall be deemed special that is transacted at an Extraordinary General Meeting, and
also all that Is transacted at an Annual General Meeting, with the exception of deciaring a dividend,
the consideration of the accounts, balance sheets, and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the remuneration of, the Auditors.

{b) Every notice convening a General Meeting shall comply with the provisions of Section 372(3)
of the Act as to giving information to Members in regard to their right to appoint proxies; and notices
of and other communications relating to any Generai Meeting which any Member is entitled to receive
shall be sent to the Directors and to the Auditors for the time being of the Company.

6. (a) Clause 40 in Table A shall be read and construed as if the words "at the time when the
Meeting proceads to business" were added at the end of the tirst sentence.

(o) ¥ 2 quorum Is not present within haif an hour from the time appointed for a General Meeting
the General Meeting shall stand adjourned 1o the same day in the next week at the same time and place
or to such other day and at such other time and place as the Directors may determine; and it at the
adjourned General Meeting a quorum is not present within half an hour from the time appointed therefor
such adjourned General Meeting shall be dissolved.

(c) Clause 41 in Table A shall not apply to tha Company,
APPOINTMENY OF DIRECTORS

7. (a) Clause 84 in Table A shail not apply to the Company.

(b) The maximum number and minimum number respectively of the Directcrs may be determined from
time to time by Ordinary Resolution in General Meeting of the Company. Subject to and in default of
any such determination there shall be mo maximum npumber of Directors and the minimum number of
Diractors shali be one, Whensoever the minimum number of the Directors shall be one, a sole Diroctor
shall have authority to exercise alf the powers and discretions by Table A and by these Aricles
expressed to be vested in the Directors generally, and Clause 89 in Table A shall be modifled
accordingly,



{c) The WDirectors shall not he required to retire by rotation and Clauses 73 1w 80 ({insiusive) in”

Tablg A shall not apply ta the Company.

(d) Mo person shall be appginted a Director at any General Meeting unless aithers

() hels recommanded Wy-the Diractors; ar

(i) not Jess than fourteen nor more than thirty-five clear days before the date. appointed
for the General Meeting, nolice executed by & Member gualitied to vote at the General Maeating bas hean
glven 1o iha Company of the intention to propose that pergon for appointment, toguther with noticg
exactted by that person of his willingness to be appeintad. ’ -

(e) Subject to paragraph (d) above, the Company may by Ordinary Resolution’ in GEeneral tné@tlng‘
appoint any person who s willing to act to be a Director, aither to fMf a vacancy or as an additions

Director,

(1) The Directors may appoint a person who is wiling to act t0 be a Director, e{t[\’er’m fill a

or

vacancy or as an additional Director, provided that the appolntment does; nol caitse the number of
Diractors to exceed any number determined In accordance with paragraph (b) above as the maximum number

ot Directors and for the time being in force.
BCRROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow money without imit as to
amount and upon such terms and In such manner as they think fit, and subject (in the case of any
sacurity convertible into shares) to Saction 80 of the Act to grant any mortgage, charge or standard
security over its undertaking, property and uncalled capital, or any pan thereof, and to Issue
debentures, debenture stock, and other securities whether outright or as security for any debt,
liability or obligation of the Company or of any third party,

ALTERNATE DIRECTORS

9. (a) An afternate Director shall not be entitled as such to receive any remuneration from the
Company, save that he may be pald by the Company such part (it any) of the remuneraticn otherwise
payable to his appointor as such appointor may by notice in writing to the Company from time to time
direct, and the first sentence of Clause 66 in Table A shall be moditied accordingly. ' :

(b} A Director, or any such other persan as Is mentioned in Clause 65 In Table A, may act as an
alternate Director to represent more than ane Director, and an alternate Director ‘shall be entitied at
any meating of the Directors or of any committee of the Directors 10 One vote for every Director whom
he represents In addition 1o his own vote (if any) as a Director, but he shall count as only one f{of
the purpose of determining whether a quorum is prasent,

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated W he becomes Incapable by reason of lliness or injury
ot managing and administering his progerty and affairs, and Clause 81 in Table A shall be modified
accordingly.

GRATUITIES AND PENSIONS

t11. (a) The Directors may exercise the powers of the Company conferred by Clause 3(t} of the
Memarandum of Association of the Company and shall be entitled to retain any benefits received by them
or any of them by reason of the exercise of any such powers.

(b} Clause 87 In Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

12. {a) A Director may vots, 2t any meoting of the Directors or of any commiites of the Directors, on
any resolution, notwithstanding that it in any way concerns or relates to a matter in which he has,
diroctly or indirectly, any Kind of interest whatsoover, and if he shall vote on any such resolution as
aforesaid his vote shall be counted; and in relation to any such resolution as atoresald he shail
(whether or not he shall vote on the same) ba taken into account in calculating the quorum present at
the maeting.

{b).Clauses 94 to 97 {(inclusive) in Takle A shall not apply t0 the Company.




INDEMNITY

13. {8) Every Director or other officer of the Company shall be indemnified out ¢f the
assets of the Company against all losses or liabilities which he may sustain or incur in or
about the executiofimof the duties of his office or otherwise in relation thereto, including
any liabillty incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in connection with
any application under Section 144 or Section 727 of the Act in which relief is granted to
‘him by the.Court, and no Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execution of lhe

. duties of his office or in relation thereto, But this Article shall only have effect in so
far as its provisions are not avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14. The Directors may in their absolute discretion and without assigning any reason
therefore,- decline to register the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.

-

Names and Addresses of Substiibers

For and on behaif of
1. instant Companies Limited
2 Baches Street
London N1GUB

For and on hahalf of
2, $wift Incarparations Limited
2 Baches Stroet
London N16UB

]
o

|
|
]

Dated this 15th day of March, 1990,

Witness to tha above signatures, Terry Jayne

2 gaches Streot / /
London M16UB d/?ﬂ'lﬂ\»’\?"ﬂ .

———
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2485984

I hereby certify that

SPECIALISED COURSES OFFERING PURPOSEFUL
EDUCATION LIMITED

is this day incorporaféd under the Companies Act 1985 as

a private company and that the Company is limitec.

Given under my hand at the Companies Registration Office,
Cardiff the 27 MARCH 1990

P,

P. BEVAN

an authorised officer



