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$Statutory Declaration of compliance
with requirements on application
for registration of a company

Plaasei do not Pursuant to section 12(3) of the Companies Act 1985
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this margin
To the Registrar of Companies For official use  For official uze
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And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835
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This form showld Le completed in black.

Company niame (infull)

Registered office of the company on
incorporation.

if the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent’s name
and address.

Number of continuation sheets attached

To whom shoutd Companies House

direct any enquiries about the
information shown in this form?
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Statement of first directors and
secretary and intended situation
of registered office
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Campany Sacretary (Secnowes i -5)

Name *Style/Title
Forenamas
Surname
*Honours ete
Previous forgnames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Consent signature

Directors (seenoies 1 -5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principat office address.

Date of birth
Business occupation

Other directorships
* \foluntary details

1sent signature
Page 2 Consent signa
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I consent to act as dlrector of the company named on page 1

Date 27/; /72




BMreciors conmnuedjl
(See notes 1 - 5)

MName *Style/Title
" Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address

Usual residential address must be given.
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registered or principal office address.
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Other directorships

-

* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

Delete if the form
is signed by an
agent on hehalf of
all the subscribers.

All the subscribers
must sign either
personally or by a
person Or persons
authorised to sign
for them.
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The Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARES

Memorandum of Association

OF

LIMITED

I. The Company’s name is “

U\)E_')?M \WWSTER E?MC("'” ON CONSWITANTS Livuren.”

2. The Company’s registered office is to be situated in England and
* Wales.

3. The Company’s objects arc*: — THE O&)EU' O'F THE CoMm VFWY \g
w TO CARRY ON BUSINESS RS &
GENEAL ComMeRCIAL COMPANY

*Where the
Memorandum
states that the
object of the
Company is to
carry on business
as a genceral
commercial
company the object
of the Company is
to carry on any
trade or business
whatsoever and the
Company has
power to do all
such things as are
incidental or
conducive to the
carrying on of any
trade or business
by it—see section
3A of the
Companies Act
1985 as amended
by the Companies
Act 1989. If it is
intended that
section 3A should
apply, it would be
prudent to delete
the whole of Clause
3 and to substitute:

“3, ‘The object of
the Company is to

(B) To ca.ry on any other trad? or business which can, in the
opinion of t} oard of Directors, be advantageously
carried by the Company in connection with or as
ary to any of the above businesses or the general

business of the Company.

(©) To purchase, take on lease or in exc
acquire and hold for any te or interest any lands,
buildings, easements,~Tights, privileges, concessions,
patents, patent—~Tights, licences, secret processes,
machineryplant, stock-in-trade, and any real or personal
propefiy of any kind necessary or convenient for the

ge, hire or otherwise

carry on business as purpose of or in connection with the Company’s business
a general commercial
company.” or any branch or department thercof.
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(D) To erect, construct, lay down, enlarge, affer and maintain
any roads, railways, tramways, sidjrgs, bridges, reservoirs,
shops, stores, factories, byildings, works, plant and
machinery necessary onvement for the Company’s
business, and to coftribute to or subsidise the erection,
construction angmaintenance of apy0f the above.

(E) To borrow or raise or secyr¢ the payment of money for
the purpose of or in _ebnnection with the Company’s
business, and for thepurposes of or in connection with the
borrowing or rg#fing of money by the Company to become

.a member of'any building society.,

() To mortgage and charge the undertaking agd all or any of
the real and personal property and assetgePresent or future,

~ and all or any of the uncalled capitg¥for the time being of
the Company, and to issue atgar or at a premium or
discount, and for such corngideration and with such rights,
powers and privileges a§ may be thought fit, debentures

() To make advances to customers and others wit
security, and upon such terms as the £6mpany may
approve, and to guarantce the liabilitf€s, obligations and
contracts of any other person, or company whether a
customer of the Company priotherwise, and the dividends,
interest and capital of-the shares, stocks or securities of
any company of or“in which this Company is a member
or s oiherwjs¢ interested.

(1) To receive money on deposit ¢
the Company may appro
for customers a ers.

an upon such terms as
vand generally to act as bankers

(0 To grant pensions, allowances, gratuities andASonuses to
officers or ex-officers, employees or ex-gatployees of the
Company or of any body corporate whiCh is or has been a
subsidiary of the Company or a prpdecessor in business of
the Company or of any s subsidiary or to the
dependants or any membes0f the family of such persons,
and to contribute to apg fund and pay premiums for the
purchase or provisigfi of any such benefit and to establish

and support, or 0 aid in the establishment and support
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,sc/entiﬁc, literary,

ns or trade societies,
ocieties be solely connected
with the business cgerfed on by the Company or its
predecessors in _bfsiness or not, and to institute and
club or other establishment or benefit fund
aring scheme calculated to advance the interests
of #fe Company or of the officers of or persons employed

by the Company or any such subsidiary.

(1) To draw, make, accept, endorse, negotiate, discount
and execute W notes, bills of exchange, and
other negotiabt€ instruments.

(k) To invest and deal with the
not immediately requj
business of the C

and in suc
determined.

of, any schools and any education
religious or charitable instituts
whether such institutions

eys of the Company
“for the purposes of the
yany i1: or upon such investments
anner as may from time to time be

(1) To pay for any property or righ
Company either in cash or fully or partly paid-up
shares, with or without prefefred or deferred or special
rights or restrictions in+€spect of dividend, repayment
of capital, voting 6T otherwise, or by any securities
which the Combany has power to issue, or partly in
one mode pAd partly in another, and generally on
such terrfs as the Company may determine.

(M) To accept payment for any property or rightsSold or
otherwise disposed of or dealt with by theCompany,
either in cash, by instalments or othegwise, or in fully
or partly paid-up shares or stock pf any company or
corporation, with or without preterred or deferred or
special rights or restrictiogs”in respect of dividend,
repayment of capital, #oting or otherwise, or in
debentures or mortgage debentures or debenture
stock, mortgages 4T other securities of any company
or corporatiops or partly in one imode and partly in

another, and generally on such terms as the Company

mine, and to hold, dispose of or otherwise
deal with any shares, stock or securities so acquired.

(N) To amalgamate with or ept€r into any partnership or
arrangement for shagiffg profits, union of interests,
reciprocal concesgfon or co-operation with any




(0)

(P)

Q)

(R)

(s)

Company, firm or berson carrying on or Proposing
to carry on any business withj the objects of this
Company or which is capableof being carried on so
as directly or indirectly toBenefit thig Company, and
to acquire and p » S84, deal with or dispose of any
shares, stock or securiti her interesis in any

company,

undertake al] or any part of thé business, property,
liabilities ang transactions 4f any person, firm or
Company carrying on any business which this
Company is authorised to carry on, or the carrying
on of which is ¢a

P

To sell, Improve, Manage, deveélop, turn to account,
€xchange, let op rent, royalty, share of profits or
otherwise, grant licences; Casements and other rights
in or Over, and in afiy other manner deal with or
dispose of the updertaking and aj Or any of the
Property and asséts for the time being of the Company
for such cons;j eration as the Company may think fit.

To distribute among the member?n/sp'ecie any
broperty of the Con:pany, Or any r-Sceeds of sale or

disposal of any property of the Smpr, 1y, but so that
no distribution amounting ;o reduction of capital
V€ made except with the safiction (if any) for the time
being required by law

To do all or any of the above INgs in any part of
the world, and eithe ipals, agents, trustees,

To do all such other-things as are incidental or
conducive to the ap ve objects or any of them,
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And it is hereby declared that: —

(a) the worc¢ “Company” iun this Clause, except where
used in reference to this Company, shall be deemed
to include any partnership or other body of persons,
whether corporate or unincorporate, and whether
incorporated, registered, resident or domiciled in the
United Kingdom or elsewhere, and

(B) the objects of the Company specified in each of the
foregoing paragraphs of this Clause shall be distinct
and separate objects of the Company and shall be no
way limited by reference to any other paragraphs
hereof or to the order in which the same occur, but
shall be construed in as wide a sense as possible as if
each of the said paragraphs defined the objects of a
separate and distinct company.

4, The liability of the members is limited.

5. The Company’s share capital is £}00 . 00, divided into
shares of £ OO  each.

WE, the Subscribers to this Memorandum of Association, wish to
be formed into a Company pursuant to this Memorandum, and we
agree to take the number of shares shown opposite our respective
names.

Number of Shares
NAMES AND ADDRESSES OF SUBSCRIBERS taken by each

¢ IBCRUELINE Mb RY MCMULLA
| /ﬂ/{/(mff%s; PRIORY WeayY M
NORRTW HATRRM 50
MDD W2 HPQ

U= MICWAEL DENNIS CHAPMAN
2 / 5 GaRTMOOR. 46 RDeNS 50
LONDON  SWIG 4N

Dated this ?u{ day of TWL\/[ 199 2
Witness to the above Signatures: —

c(-df-“ L/‘_\%'
C’({ﬁ‘{ ( $teetb
Y | Coil e A e
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The Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARES

Articles of Association

OF

LIMITED

1. Subject as hereinafter provided, the regulations contained or
incorporated in Table A in The Companies (Tables A to F) Regulations
1985 (hereinafter referred to as “Table A”) shall apply to the Company.

2. Regulations 8, 64, 76, 77 and 113 of Table A shall not apply to
the Company.

3. The Company is a private company and accordingly no offer or
invitation shall be made to the public (whether for cash or otherwise) to
subscribe for any shares in or debentures of the Company, nor shali the
Company allot or agree to allot (whether for cash or otherwise) any shares
in or debentures of the Company with a view to all or any of those shares
or debentures being offered for sale to the public.

4, At the date of the adoption of these Articles the capital of the
Company is £ divided into Ordinary Shares of £1 each.

5. (a) The Directors may subject to Article 6 hereof aliot, grant
options over, or otherwise deal with or dispose of any relevant securities
(as defined by section 80(2) of the Companies Act 1985) of the Company
to such persons and generally on such terms and conditions as the
Directors think proper.

(t) The general authority conferred by paragraph (a) of this Axticle
shall be conditional upon due compliance with Article 6 hereof and shall
extend to the amount of the authorised share capital of the Company upon
its incorporation, The said authority will expire on
19 uniess renewed, varied or revoked by the Company in general
meeting in accordance with section 80 or section 80A of the Act.



7

(c) The Directors shall be entitled under the general authority
conferred by paragraph (a) of this Article to make at any time before the
expiry of such authority any offer or agreement which will or might

require relevant securities of the Company to be allotted after the expiry
of such authority,

6. (a) Subject to any direction to the contrary that may be given
by the Company in general meeting all shares authorised pursuant to
Article 5 hereof to be allotted shall be offered to the members in
proportion to the existing shares held by them and such offer shall be
made by notice in writing specifying the number of the shares to which
the member is entitled and limiting a time (being not less than 21 days)
within which the offer if not accepted will be deemed to have been
declined, and after the expiry of such time or upon receipt of an intimation
from the member to whom such notice is given that he declines to accept
the shares offered, the Directors may, subject to these Articles, allot or
otherwise dispose of the same to such persons and upon such terms as
they think most beneficial to the Company. The Directors may in like
manner dispose of any such shares as aforesaid which, by reason of the
proportion borne by them to the number of persons entitled to any such
offer as aforesaid or by reason of any other difficulty in apportioning the
same, cannot in the opinion of the Directors be conveniently offered in
manner hereinbefore provided.

(b) By virtue of section 91(1) of the Companies Act 1985, sections
89(1) and 90(1) to 90(6) inclusive of that Act shall not apply to the
Company.

7. The Company shall have a first and paramount lien on every
share (whether or not it is a fully paid share) for all moneys (whether
presently payable or not) called or payable at a fixed time in respect of
that share and the Company shall also have a first and paramount lien
on ail shares (whether fully paid or not) standing registered in the name
of any member whether solely or one of two or more joint holders for all
moneys presently payable by him or his estate to the Company; but the
Directors may at any time declare any share to be wholly or in part
exempt from the provisions of this Article. The Company’s lien (if any)
on a share shall extend to all dividends payable thereon.
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8. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of
any share, whether or not it is a fully paid share. The first sentence
of Regulation 24 of Table A shall not apply to the Company.

9. In accordance with section 372(3) of the Companies Act
1985 in every notice calling a General Meeting of the Company
there shall appear with reasonable prominence a statement that a
member entitled to attend and vote is entitled to appoint a proxy
to attend and vote instead of him and that a proxy need not be a
member of the Company. Regulation 38 of Table A shall be
modified accordingly and the second sentence of Regulation 59 of
Table A shall not apply to the Company.

10. In Regulation 41 of Table A there shall be added at the
end: “If at any adjourned meeting a quorum is not present within
half an hour from the time appointed for the meeting the meeting
shall be dissolved.”

11. Unless and until the Company in general meeting shall
otherwise determine, there shall be no maximum number of
Directors and the minimum number of Directors shall be one. If
and so long as there is a sole Director he may exercise all the powers
and authorities vested in the Directors by these Articles and by
Table A and Regulation 89 of Table A shall be modified accordingly.
The first Directors of the Company shall be as named in the
statement delivered to the Registrar of Companies pursuant to
section 10 of the Companies Act 1985.

12. The Company shall not be subject to section 293 of the
Companies Act 1985, and accordingly any person may be appointed
or elected as a Director, whatever his age, and no Director shall be
required to vacate his office of Director by reason of his attaining
or having attained the age of seventy years or any other age.

13. No person other than a Director retiring by rotation shall
be elected a Director at any general meeting unless—

(1) he is recommended by the Directors; or

(i1) not less than fourteen nor more than thirty-five clear days
before the date of the meeting a notice in writing signed by
a mernber qualified to vote at the meeting has been given to
the Company of the intention to propose that person for
election, together with a notice in writing signed by that
person of his willingness to be elected.
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14. A Director shall not be required to hold any share
qualification but shall nevertheless be entitled to receive notice of
and to attend at all general meetings of the Company and at all
separate general meetings of the holders of any class of shares in
the capital of the Company.

NAMES AND ADDRESSES OF SUBSCRIBERS

JAGUELINE (NERY MMULLLN
2< PRIO/Y waY
NORTH HARROW M
mopx razene UM

MICHAEL DEVNLS CHAPMAN
5 GORTMOOR 4BRDENVS Sz %7’,‘?/

LONDON SW4 4N X

Dated this { ‘,,{ day of "~ J, L‘T 1992

Witness to the above Signatures: —

C‘“‘(’"Q'/I’Z"‘ ,

& b e SmelL

L vu{nu\. X‘—v/i
Q Licke




FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2731629

| hereby certify that

WESTMINSTER EDUCATION CONSULTANTS LIMITED

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 15 JULY 1982

. DEVAN

an authorised officer

WHrnntTh



