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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements cn application
for registration of a company

‘,PJﬁt%st? donot Pursuant to section 12(3) of tire Companies Act 1985
this mérg.n
To the Registrar of Companies Forofficiaiuse  Forofficial use
rleﬁ;’ie con;ple’g? RV
eqtbly, prefera - Gl
ln%laZkﬁype, o !.. - .!. - _!. - ,} Q28 S8

bold blocklettering  fdame of company

T insert full SPECIALISED COURSES QFFERING PURPOSEFUL EDUCATION
name of Company  § LIMITED

I DAVID STEWART HODGSON, signing on behalf

of SWIFT INCORPORATIONS LIMITED
2 BACHES STREET
LONDON N1 6UB
1 delete as do solemnly and sincerely declare thatiama [Soficitor-engagedinthe-fermation-ofthe-

Tat . . . .
Bppropriate -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 ali the requirements of the above Actin 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 15th day of March, 1930,
before m(>l//7 / o

- - h
A Commissicner for Oaths or Notary Public oFm‘\'
the Peace or Solicltor having the powers conferred on a
Commissioner for Oaths,

Declarant to sign beiow

Presenlor's name, address and For official use
raference (if any): New Companios Saction Posit room
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COMPANIES FORM Ne. 10

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

-

i

Pleasa do not Pursuant to section 10 of the Companies Act 1985
write in
this margin

To the Registrar of Companies
Ploaso complete For offictal use
\egibly, proferably !
in black type, or
hold block lettering

Name of company

"‘in{s:rtfuﬂname ‘* CREcIALISED COURSES OF“F'EEINq I
deomony | FORPOSEFUL  EDucanon LIMITED.

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

I The  OAKR

LTy

Bouwess o VoinseRMeRE
@MBRAF& Postcode | L4422  &NR
}i the memorandum is delivered by an agent for the subscribers of the ' p”
memorandum please mark ‘X'in the box opposite and insert x
the agent's name and address helow

Postcade

Number of continuation sheets attached (see note 1}

MED0%

Presentor’s name address and For official Use
referance (if anyl General Section Post room

Parye 1
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The namels) and particulacs of the persen who is, or the persons who are, 10 be the first directar or

directors of the company (note 2} are as follows:

pName (note 3)

I ]

gusiness occupation TR e !

MU S TRANLE

Do foams DieesTol
Previous namels) (note 3) Nationality
Address (note 4) "THE OLD SoIneRS Lol Beman

Rovochrss Beoce, CRoIMLATE

Date of birth {where applicable)

Kasonr CUMBRA  |Postcods{LA% ¥SQ | (ot 6)
Other directorships T
WNone
| conisent to act as director of the company named on page 1 1 5 MAR 1820
1Y
Signature X W Date -

Name (note 3}

Business occupation

Ry ADAMSK PewocrPar.
Previous name(s) (note 3} Nationality
Address (note 4) M E  CXS 'SG\N&@_Q nef Lemnan

Rouocass  Bemss, CRoTWATE

Kesnal Cunbed Postevde | LAR RVIS®

Date of birth {where applicable)
{note 6)

Other directorships T

o 2

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

Signature X ¥. R douct

15 MAR 1830

Date

Plegss Go not
wilte in
this margin

+ enter particulars
of other
directorships
held or previously
held {see note 5)
if this space is
insufficient use a
continuation shee

Nams {note 3)

Business occupation

Previous hame(s) (note 3)

Address {note 4)

Nationality

Postcode

Date of birth (where applicable)
{note 6)

Other directorships 1

k= Fme  moabazs@ X o T AsmenEr

e T peATTET—

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

Sinnature

s S

Date

Loy

Page 2



Plaasa do not
write In
thin margin

Plaase complete
[2gibly, preferably
In black type, or
bold block lettering

delete if the form Is
signad by the
suhcribers

delete if the form s
signed by an agent on
behalf of the
subgacribers.

Al the subscribers
must 8ign elther
porsonally or by a
person or persons
authorisad to slgn
for them,

e 1

The name(s} and particulars of the person who is, or the peiscns who are,to be the first secretary, or joint
serretaries, of the company are as foliows:

Name (notes 3 & 7)

- i

Beers. Aoams

Previcus name(s) {note 3)

Address {notes 48 7) “THE O "SoreclRS Snof

LT

Bovocarsyy Beaws  CeostwAne

Postcode

Kasoar. CuMRenA

———h-_‘ e aered

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

AR VIR

15 nAR €2

Signature B . Adanx Date
Name (notes 3 & 7) SWIF'T INCORPORATIONS LIMITED
Previous name(s) {note 3) v
Address (notes 4 &7) 2 BACHES STREET
LONDON
Postcode| N1 6UB
A4 15 07
MAR 1930
Signature / / ® (Authorised Signatory) Date ¥
L—
- L Sl
:/ ﬁWV\?” » 15 MaR €75
Signature of agent on behalf of subsriber: Date
Signed Date
Signed Date
Signed Date
1 Signed Date
Signed Date
i
[ Signed Date




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION GF OAwTSF L

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 England & 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 mentally
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 trealment and care of patients, to provide facilities for medical
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 comforls and conveniences of a private home, to employ
medical, surgical and pharmaceutical officers and attendants for the skilful
treatment of pafients (whether suffering from physical, mental or any other
disorders); to provide and supply ali such necessities, provisions, and clothing as
may be required; to educate and train medicai 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 stretichers first aid appliances, respiratory apparatus, ambulance
fitings 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.

OB
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(b) To carry on any other wade or busicess whaiever which can in tha opinlon of the Board ot
Directors be advantageously carried on in coans.cion with or ancillary to any of the businesses of the
Company.

(¢} To purchase or by-3ny other means acquire and take options over any property whatever, and any
rights or privileges of any kind over or in respect of any property.

{d) To apply for, register, purchase, or by other means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any patents, patent rights, brevets d'invention, licences,
secret processes, trade marks, designs, protections and concessions and 1o disclaim, alter, modify, use
and turn to account and to manufacture under or grant licences or privileges in respect of the same,
and to expend money in experimenting upon, testing and improving any patents, inventions or rights
which the Company may acquire or propose to acquire.

{e) To acquire or undertake the whole or any part of the business, goodwill, and assets of any person,
tiem, or company carrying on or proposing to carry on any of the businesses which the Company is
autharised to cany on and as pan of the consideration for such acquisition to undertake all or any of
the llabilities of such person, firm or company, ar 1o acquire an interest in, amalgamate with, or
enter into partnership or into any arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or tfor subsidising or othorwise assisting any such
person, firm or company, and to give or accept, by way of consideration for any of the acts or things
aforesald or property acquired, any shares, debentures, dobeniure stock or securities that may be
agreed upen, and to hald and retain, or sell, morigage and deal with any shares, debentures, dehenture
stock or securities so received.

{f) To improve, manage, construct, repair, develop, exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant licences, options, rights and privileges in respect of,
or otherwise dizal with all or any part of the property and rights of the Company.

(g) Tc invest and deal with the moneys of the Company not immediately required In such manner as may
from time to time ba defeimined and to hold or othenwise deal with any investments made.

(h) To lend and advance money or give credit on any terms and with or without security 10 any porson,
firm or company (including without prejudice to the generality of the toregoing any holding company,
subsidlary or fellow subsidiary of, ar any other company associated in any way with, the Company), 10
oitter into guarantees, contracts of Indemnity and suretyships of all kinds, to receive 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 money or the performance of any cbligation by any parson, firm or company (including without
prejudice to the generality of the foregoing any such holding company, subsidiary, fellow subsidiasy or
associated company as atoresaid).

(i) To borrow and ralse money In any manner and to secure the repayment of any money barrowed, raised
or owing by mortgage, charge, standard security, Hen or other security upon the whole or any part of
the Company's property or assets {whether present or future), Iincluding its uncalled capital, and aisc
by a similar mortgagse, charge, standard security, llen or security to secure and guarantee the
porfarmange by the Company of any obligation or liabllity it may undertake or which may become binding
on it.

{j To draw, make, accept, endorso, discount, negotiate, execute and issue cheques, bills of exchange,
promissory  notes, bills of tading, warrants, debantures, and other negotlable or transterable
instruments.

(k) To apply for, promote, and obtain any Act of Parllament, order, or licence of the Department of
Trade or other authority for enabling the Company to carry any of lts cbjests into effect, or for
oftecting any modification of tha Company's constitution, or tor any ather purpose which may seem
calcuiated directly or indlrectly to promote the Company's intcrests, and to oppose any proceedings or
applications which may seem calculatad directly or Indlrectly to prejudice the Company's interests.

(1) To enter into any arrangaments with any government or authority {suprema, municipai, locai, or
otherwise) that may saem conducive to the attainment of the Company's objects or any of them, and to
obtain from any such government of authority any chartors, decrees, rights, privlleges or concasslons
which the Company may think desirable and to carry out, exercise, and comply with any such charters,
decreas, rights, privileges, and concaessions.

(m) To subscribe for, take, purghase, or otherwise acquire, hold, sell, deal with and disposo of,
place and underwite shares, stocks, debenturas, dabenture stocks, honds, obligations or securities
jssued or guaranteed by any other company constituted or carrylng on business in any part of the world,
and dobentures, debenture stocks, bonds, obligations or securities Issued or gquaranteed by any
goverpment  OF authority, municipal, local or otherwise, In any part of tho  world,

(n} To control, managa, finance, subsidise, co-ordinate or otherwise assist any company or companies
in which the Company bhas a direct of Indirect flnanclal Interest, to provide secretarial, administrative,
tachnical, commarcial and other services and faciliies of all kinds for any such company or companios
and to make payments hy way of subventlon or otherwise and any otheér arrangements which may seem
dosirable with respect to any business or operations of or generally with respect 10 any such company
or companies,



{p} To promote any other company for the purpose of acquinng ihe whola or any pent of the
husiness GF property @ undcrtaking or any of the fiztlities of the Company, of of ndertaking any
pbuginuz® OF pperations which may appear likely to assist ar henefit the Company or to enhanle the valud
of any propesty of business of the Company, and to place oOf guarantee the placing oh ynderwrite,
subecriba for, Of olhemise_g::quire all or any part of the shares of securties ot any such company 3s
aforasaid. h

(P To sell or otherwise dispose of the whole or sny pan of the business o property of the
Company, either tagether OF in portions, for such consideration as the fompany Imay think fit, and in
particular tar shares, debentures, oF securities af any company purchasing the SAmME.

(a) To act as agents Of trokers and as srustaes for any person, firm of Gcompany, anhd to undertake
and pertorm sub-contracts.

(r) To (amunerate any person firm or company rendering  services 1o the Company either by cash
ayment or by the allotment tO him of them of shares or other securities ot the Company credited 2s
paid up in full or In partor otherwise as may be thought expedient.

(s} To pay all or any expenses incurred D connection with  the pramation, tormation and
incorporation of the Company, ©F to contract with any parson, firm or campany to pay the same, and to
ay commissions 10 hrokers and others for uynderwriting, ptacing, salling, or guaranteeing the
subscription of any ghares or other securities of the Company.

{1} To support and subscrive 10 any charitable oF puklic gbject and 10 support and subscribe to
any institution, society, or clup which may ha for the henefit of the Company Of ijts Directors Of
employees, o may be connected  with any town or place wher' the Company carries on business; to aive
or award pensions, annuities, gratuities, and superannuation or other allowances or benefits of
charitable aid and generally 1o provide advantages, facllities and services for any persons who are of
have been Directors of, or who are of have been employed BY, or who are serving or have served the
Company, of any gompany which is a subsidiary ot the Company or the holding cempany of the Company of @
tellow subsidiary of the Company Of the ptedecessors in business of the Company ©f ol any such
suhsidiary, nolding or fellow syhsidiary company and to the wives, widows, children and other relatives
and depentdants of such persons; to make payments towards insurance and to set up, astablish, suppor
and maintain superann jation and other funds or schemes (wheather contributory of non-gontributory) for
the bhenefit of any of such persons and of their wives, widows, chiidren and other relatives and
dependanis) and to set up, establish, support and maintain profit sharlng or share purchuse schemes for
the henefit of any of the employees of the Company or of any such subsigiary, -holding ©F fellow
suhsidiary company and to lend money to any such employees oOF 10 trustees on their behalf o enable any
such purchase gchemes to be established or maintainec.

{u) Subject to and In accordance with a due compliance win the provisions ot Sections 156 to 158
(inclusive) of the Act (it and SO far as such provisians shal be applicabie}, ta give, whather
directly or inctirectly, any kind of financial assistance {as defined In Section 152(1)(a) of the Act)
for any such purpose a8 Is specitied in  Section 151(1) andor gection  151(2) of the Act

{v) To distribute among the Members of the Company tn kind any property of the Company of
whatever nature.

{w) To procure e Company 10 we registered oOf recognised In  any part of the world.

(x} To do alt or any of the things oF mattars aforesaid in any part of the worid and either as
principals, agents, gontractors  Qf atharwise, and by or throuoh agents, brokers, sub-gontractors  OF
otherwise and either alone or In conjunction with others.

y To da all such other things as may be deemed incidental or conducive 1o the attainment of the
Company's objects ar any of them,

AND sa that-

(1) None of the abjects set forth in any subwclause  Of \his Clause shall he rostrictivaly
construed hut the widest Interpretation shall be given 0 gach suth object, and none of such abjects
shall, except where the context expressly S0 roguires, be in any way iimited af rastricted by reference
10 or inference from any other object 0Of objacts seat forth n such sub-ctause, ot by reference to oOf
inferance from the terms of any other sub-clause of this Clause, of hy reference to or inference from
the name of the Company.

(2) None of the sub-clauses of this Clause and none of the objects thereln specitied shail
pe deemed subsidiary of ancilary to any of th «abjects spacitied in any other such sub-clause, and the
Company shall have 2B full a power t0 axerclse each and cvery one of the oblects specified in each
gub-tlause Ol 1his Clause 2% though each such sub-clause contained the objects of a separate Company.

{3y The word "Company” in this Clause, excapt where used In reference 1O the Company, shail
po deemed 1O include any partnership ar other body of persons, whether Incorporated or unincorporated
and whether dormielled in the United Kingdom oF glspwhere,

4 In shis Clause the expression wthe Act' means the Companles Act 1985, but so that any
raferanca in this Clause to any provision of the Act shall be deemed to intlude 3 referonce (o any
statutory moditication of re-onactmant of that provision tor the tima peling in force.
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4, The fiability of the Members is limited.

§. The Company's share capital Is £506G0 divided into S9000 shares of £1 each.

We, the subscribers to this Memorandum of Association, wish te be formed into 2 Company pursuant 1o
this Memorandum; and e agree to take the number of shares shown opposite our respective names.

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

For and on behalf of
1. Instant Companies Limited - One
2 Bachos Street
London N1 6UB

For and on hehalf ot

2. Swift Incorporations Limited
2 Baches Streat
London N1 6UB

- One

amtvsnmabdn

- Two

Dated the 15th day of March, 1990,

\Witness to the abova signatures, Terry Jayne
2 Baches Straet
London N1 6UB

Yy

PRIVATE COMPANY LIMITED BY SHARES

THE COMPANIES ACT 1985

ARTICLES OF ASSOCIATION OF

SPECIALISED COURSES OFFERING PURPOSEFUL. EDUCATION

LIMITED
PRELIMINARY

1. {a) T,2 Regulations contained in Tahle A in the Schedule to the Companies (Tablec A 10 F}
Regulations 1985 as amended by the Companles {Tables A to F) (Amendmont) Regulations 1985 (such Tabla
being hereinafter catled “"Table A"} shall apply to the Company save in so far as they are excluded or
varled hereby and such Regulations (save as so excluded or varled) and the Articles hereinattar
contalned shall be the regulations of the Company.

(b} in these Artlcles the expression "the Act' means the Companies Act 1985, but so that any
roference in these Articles to any provision of the Act shall be deemed to include a reterence to any
statutory modification or re-enactment of that provislon for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital with which the Company Is
incorporated shall be undor tho control of the Dlractars who may (subject to Seoction 80 of the Act and
to paragraph (d} below) allot, grant optlons over or otherwise dispose of the same, 1o such persons, on
such terms and in such manner as thay think fit.

(b) All shares which are not comprised in the authorised share capital with which the Company Is
Incorporatad and which the Directors propose to lssua shall first be offered to the Members In
proportlon as nearly as may be to the number of the existing shares held by them respectively unhless
the Company In General Mecting shall by Speclal Resolution otherwise direct. The offer shall be made
by notice specifying the number ot shares offored, and lmiting a period (not being less than fourtean
days} within which the offer, if not accepted, will be deemed to be declined. After the oxplration of
that period, those shares so deomed to bo declined shall be offerad in the proportion aforesald to the
parsons who hava, within the sald period, accepted all the shares offared to them; such further offer
ghall be made in llke terms In the same manner and limited by a fike period as the original offer. Any
shares not accepted pursuant to asuch offer or further offer as aforesald cr not capable of belng
ofterad as aforesald oxcept by way of fractions and any shares released from the provisions of this
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Article by any such Special Resolution as aloresaid shall be under the control of the Directors, who
may allot, grant options over or otherwise dispose of the same to such persons, on such terms, and -in
such manner as they think fit, provided that, in the cese of shares not accepted as aforesaid, Such
ghares shall not be disposed of an tarms which are more favourahle to the subscribers therefor than the
tarms gn which they were offered to the Members. Tha toregoing provisions of this paragraph {b} shall
hava effect subject to Section=20 of the Act.

{c) In accordance with Section g1(i) of the Act Sections 83(1) and 8p{1) to (6) {inclusive) of
the Act shall not apply to the Company.

(d) The Directors are gererally and unconditionally authorised for the purposes of Section 80 of
the Act, to exorcise any power of the Company to allot and grant rights to subscribe for or conrven
sacurities into shares of the Company up to the amount af the authorised share capital with which tho
Company f{s incorporated at any time of times during the period ot five years from the date of
incorporation and the Directors may, after that period, allot any shdres or grant any such rights under
this authority In pursuance of an offer or agreement so to do made by the Company within that period.
The authority hereby 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.

SHARES

3.  The lien conferred hy Clause 8 in Table A shall attach also to fully pald-up shares, and the
Company shall also have a first and paramount Hen on all shares, whether fully paid or not, standing
ragistered 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 one ol two or more joint holders, for all moneys
aresently payable by him or his estate to the Company. Clause 8 in Table A shall be modified
accordingly.

4, The liahility of any Member in default in respect of a call shafl be increased by the addition at
the end of the first sentehée of Clause 18 in Table A of the words "and all expenses that may have been
Incurred by the Company by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be required to specify the general nature of the
pusiness to be transacted only in the case of spacial business and Clause 38 in Table A shall be
modified accordingly.

All business shall be deemed special that is transacted at an Extraordinary General Meeting, and
also ail that Is transacted at an Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the raports of the Directors and Auditors, and
the appointment of, and the fixing of the remuneration of, the Auditors,

(b} Every notice convening a Genaral Meeting shall comply with the provisions of Section 372(3)
of the Act as to giving Information to Members in regard 1o their right to appaint praxies; and notices
of and other communications relating to any Ganeral Meeting which any Member Is entitled to receive
shall be sent 1o the Directors and 10 the Auditors for the time being of the Company.

6. (a) Ctause 40 in Table A shall be read and construedd as f the words "at the time when the
Meeting proceeds 10 business” were added at the end of the first sentence,

{b) 1 a quorum Is not present within halt an hour from the time appointed for a General Meeting
the General Meeting shali stand adjourned to the same day In the next waek at the same time and place
or to such other day and at such other time and place 2s the Directors may determine; ang it at the
adjourned Genaral Meeting a gquorum is not presant within half an hour trom the time appointad therefor
such adjournad General Meeting shall be dissolved.

(¢} Clause 41 in Table A shall not apply to the Company,
APPOINTMENT OF DIRECTORS

7. (a) Clause B4 in Table A shall not apply to the Company.

(b) The maxlmum number and minimum nunber respectively of the Directors may be determined from
time to time by Ordinary Resolution In General Meeting o the Company. Subject to and in default of
any such determination there shall be no maximum number of Diractors and the minimum number of
Oirectors shall be one, Whensoaver the minimum number of the Directors shall be one, a solo Diractor
shall have authority to exercise all the powers and discrotions by Table A and by these Articles
oxpressed to be vested In the Olrectors ganerally, and Clause 89 In Table A shall be moditied
accordingly.




(¢c) The Directors ghzll not be required to retine by rotation and Cleuses 73 to 80 f{inclusive) n
Tahle A shall not apply to the Company.

{(d) Mo person shall ke appointed a Director at any (General Meeting unless either-
{1 he is recommended Ty-the Diractors; or

{li) not less than fourteen nor inore than thiny-five clear days Yefore the date appointed
for the General Mesting, notice executed by a Member qualified to vote at the General Meeting has been
given to the Company of the intention to propose that person for appointment, together with notice
exacuted by that person of his willingness to be appoiniad. .

{e) Subject to paragraph (d) above, the Company may by Ordinary Resolunon in General Noeding
appoint any person who is willing to act to be a Director, aither to til! a vacancy or as an addihonai
Director.

(1) The Directors may appoint a person who is willing to act tv be a Director, either 0 fill a
vacancy or as an additional Oirector, provided that the appointment does not cause the nbhder of
Diractors to exceed any number determined In accordance with paragraph (b} above as the maximum nuwmber
0! Directors and for the time being in force.

BORROWING POWTZRS

B, The Directors may exercise ail the powers of the Company to borrow money without limit as to
amount and upon such terms and in such manher as they think fit, and subject (in the case of any
security convertible Into shares} to Section 80 of the Act to grant any mortgage, charge or standard
security over its undertaking, property and uncalled capital, or any part thereof, and to Issue
dehentures, debenture stock, and other securities whether outright or as security for any deby,
liabllity or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not hbe entitted as such to recelve any remuneration from the
Company, save that he may be paid by the Company such part (if any) of the remuneration 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 modified accordingly.

(b} A Director, or any such other person as is mentioned In Clause 65 in Table A, may act as an
alternate Diractor to represent more than one Director, and an alternate Director shall be entitled at
any meating of the Directors or of any committee of the Directors to one vote for every Directar whom
he represents in addition to his own vote {if any) as a Director, but he shall count as only cne Jor
the purpose of determining whether a quorum Is present.

DISQUALIFICATION OF DIRECTORS

10. The office ot a Director shall be vacated If he becomes Incapable by reason of illness or injury
of managlng and administering his property and atfalrs, and C'ause 81 in Table A shall be modifled
accordingly,

GRATUITIES AND PENSIONS

11. (a) The Directors may oxercise the powears of the Company conferred by Clause 3(1) of the
Memorandum of Association of the Company and shall be entitled to retaln any benetits recelved 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 vote, at any meeting of the Directors or of any committee of the Diractors, on
any resolution, notwithstanding that it in any way concerns or ralates to & matler In which ha hes,
diractly or Indirectly, any kind of {ntorast whatsoaver, and If ho shall vote aon any such resolutlen as
aforesald hls vote shall ba counted; and In relation to any such rasgolution as atoresnld he shail
(:;mmher or not ke shall vote on the same) be taken Into account In calculating tha quorum present at
the mogting.

(b).Clausag 94 to 97 (Inciusive) In Table A shall not apply to tha Company.
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INDEMNITY

13. {&) Every Director or other officer of the Company shal! be indemnified out of the
assels of the Company against all losses or liabilities which he may sustain or incur in.or
about the executiofi~of the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether clvil 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
misfortura which may happen to or be incurred by the Company in the execution of the
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 ol Subscrihers

For and on behaif of

1. Instant Companies Limited
2 Baches Stroet
London N1 6UB

For and on buhall of

2, Swift Incorporations Limited
2 Bachas Streot
London N18UB

Cated this T5th day of March, 1990,

Witnoss to the above signatures, Terry Jayne —_
2 Aaches Strast / &e
London N1 6UB AN |

MG1389
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2485984

| hereby certify that

SPECIALISED COURSES OFFERING PURPOSEFUL
EDUCATION LIMITED

is this day incorporafed 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 27 MARCH 1990

P. BEVAN

an authorised officer
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