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The Companies Acts 1935 to 1989
Private Company Limited by shares 35—70\ Q4

MEMORANDUNI OF ASSOCIATION

OF _‘
* ¥ 45 chonged
powNMamcLTED  JPAMES BONERS EDUCATION LIMITED e :
* JaES BOWEES FIATION LiMiTED" bvedias-e _'
1. . The Company’s name is "BOWNMARCEHWTED™ : N
2. The Company’s registered office is to be situated in England and Wales. Limfied to
Wesbron and
3. The Company’s objects are : %‘g’:ﬂs dl‘_a N &e

ia} To carry on business as a Genera) Commercigl Company and, in conjunction with sach onnqlalqg
other or as separate ang distinet undertakings. all or any of the following businesses: ar\d o
manufacturers, importers, exporters, agents, daslers (both wholesale. and retall) in all articles |y esbvoriond
of commercial, manufacturing, personal and household use and eonsurption and in all kinds c ducohion

of raw materials; warehousemen, storage contractors, shipping and forwarding agents; deslers e D
in proparty and estates; property developers, property managers: astate sgents, insurahce Series:
agents and brokers, finangiers, finencial agents and to act &s nominea, {rustes, agent, factor, Jarags
broker, axecutor, administrator, raceiver foror otherwise an behalf of Companies, Corparations, EdptCaH o
firms or persons, builders; scaffolders; comtractors, heating and ventilation engineers and LfM!Hid on
contractors, refrigeration engineers, speciallsts and contractors; decorstors; painters; a ,‘0 02
brickiavers, specialist carperters, shuttering manufacturers and erectors; joiners. publio waorks g
contractors: plasterers. plumbers, elactricians, shop front fitters; builders’ and decorators’ J:]g
merchants: civil, mechanicsl, constructional, agricuttural, consulting, heating, electrical and -
general engineers; welders; sheat metal workers; blacksmithe, motor engineers; garage
proprictors; car hire serviee, taxi proprietors and operators; travel agents, tour operators,
proprietors of vehicles and vessels of all kinds; transport and hauwlage contractors: genarai
enginears; tool makers; booking agents far, and managers of, theatres, cinemas and all other
kinds of antertainments and sporting events; turf and sporting accountants in all their branches;
proprietors of shops, cafes, clubs, hotels and restaurants, catering contractors, daalers in foods
and provisions of all kinds, wine and =pirit merchants. licensed victuallers; butchers: groears,
greengrocers;. fishinongers and poultry merchants; farmers; forists, horticulturista; bakers,
confectioners; tobacconists; ironmongers, hardware merchants; dealers in piastics of all kinds,
antique dealers; furniture manufacturers and dealers; leather and fanoy gouds deslars:
jewellers, radio television and electricat retailers, dealers and repairers, toys, games and sports
equipment desfers; photographers and dealers in all kinds of photographic matesial and
equipment, film producers and distributors; textite merchants, tailors, fashion designers, ladies
and gentlemen's outfitters, boot and shos retailers, perfumery and cosmetic dealers,
hairdressers, manufacturing and retall chemists; printers, publishers, stationers, advertising and
publicity agents; public refations specialists, consultants, business transfer agents and
employment agents; computer operators’ programmers and dealers; market research :
speclalists; business advisors, mail order specialists: dyers and cisaners: dry cleaners,
propriefors of launderettes, axcavation and demolition contractors; plant hirers; scrap iron and
waste merchants and to carry on all of any of the said businesses, and provide services in
connection tharewith, either together as one business or as separate and distinet businesses,
in any part of the world,
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{b} To canry on any other business which may seem to the Company capable of being
opnveniently carried on in connection with the above or caleutated directy or indirectly 1o
enhance the value of or render more profitable any of the property or rights of the Company.

{c} To apply for, purchase, register or stherwise acquire and protest and renew, whether in the
United Kingdom or elsewhere in any part of the world any patents, patant rights, brevets
d'invention, designs, concessions, secret processes, trade marks, licences, and the like and to
atter, disclaim, modify, use and turn to account and to manufacture under or grant icsnces ar
privileges in respect of the same, and to expend monay in experimenting upon, testing or
improving any such patents, inventions or rights.

(d) To purchase, take on {ease or in exchange, hire or by any other means acquire and take
options over any freshold, leasehold or any other real or personal property and any righta o¢
privileges which the Company may think necessary or convenient for the purpose of its
busingss, or may enhance the value of any other property of the Company.

{e] To acquire and undertake tha whale or any part of the business. goodwill, assets, property,
and liabilities of any person or company carrying on or proposing to carry on any business
which the Cotnpany is authorised to carry on or possessed of property suitable for the purposss
of the Company o which can be ¢ariad on in conjunction therewith or which is capabls of
being conducted g0 a8 directly or indirectly to bansfit the Company.

{f) Yo acquire an interest in, amalgamate with, or enter into partnership or into any arrangement
with sharing profite, co-operation, joint venture, union of interest ar reciprocal concession with
any parson or company carrying on or engaged in, or about to carry on or engage in, any

business ar transaction which I3 capable of being conducted so as directly or indirectly to
kenefit the Company.

{g} To enter ints any arrangemenis with any governments or authoritiss suprerme, local,
municipal, or otherwise, ¢r any company or person that may seem conducive 1o the ettainment
aof the Company’s objects, or ahy of them, and to obtain from any such government or
authority.any rights, charters, licetices, privileges or concessions which the Company may think
it desirable 10 obtain, and tO carry ouf, exercise and comply therewith.

{h} To draw, make, accept, aendorse, discount, exscute, negotiate and issue promissory notes,

bills of exchange, hills of lading, warrants, dehentures and other negotiable or jranstereble
instrumants.

(i} To invest and deal with the moneys of the Company notimmediately required in any manner,
and to hold sell or othetwise dea! with any investments made.,

{j} To subsecribe for, take, or otherwise acquire, and hold shares, stook, debentures and other
negotiable or {ransfarable instruments.

(k) To establish or promote any other company or companies for the purpose of aceuiring all
or any of tha property, rights and Habilities of the Company, or far any other purpose which
may appear likely to assist or beneflt the Company, or for any othar value of any property or
business of the Company and to place or guarantee tha placing of, underwrite, subscribe for
or otherwise acquire all or any part of the sharss, debentures or other secutrities of any such

corapany.

i} To advance and lend money or give oradit, with or without security to customers and others,
to enter into guaranteas,. contracts or indemmity and suretyships of all kihds, to receive money
on deposit or loans and to become security for any pergens, firms or companies.

{m} To raise or borrow money in such a manner as the Comgany shall think fit. and to secure
the repayment of any such money raised, borrowed or owing by mortgage, lien, charge or other
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security upon 8li or any of the property or assets of the Company (whether present er future)
including its uncalled capital, and also by a similar mortgage, fen, charge or security to secure
and guarantee the performance by the Company of any obligation or Hability it may undertake
or which may bacore binding on it

in) To pay out of the funds of the Company all or any expenses which the Company may
lawfully pay with réspect 1o the promotion, formation and incorporation of the Company or to
contract with any person, firm or company to pay the same and to pay comunissions 1o brokers
and others for underwriting, placing, selling, of guaranteeing the subscription of any sharas,
debentures or other secutities of the Company.

{c)} To remunerate any person, firm or company whether by cash paymant or by the allotment
of shares, debentures or other securities of the Company credited as paid up in full ot in part
or otherwise. '

B} To subscribe to or support any charitable objsct or any institution and to give pensions,
bonusges, gratuities or assistance to any person who is serving or has served the Company,
whather as a director, employee or otherwise, and his family and dependents; to make
payments towards insurance, and to establish, form and contribute to provident,
superannuation and other similar funds and trusts, associations, clubs, schools and other
insthutions for the henefit of any such persons aforesaid.

{a} To distribute among the members of the Company any property of the Company of any kind
or any procaeds of sale or disposal of any property of the Company, bt so that no distribution
amounting to s reduction of capital of the Company be made except with the sanction for the
time being required by law.

{r) To prooure the Company to be registered or recognised in any part of the world.

{s} To act as agents er brokers and as trustees for any person, fierm, or company, and 1o
undertake and perform subcontracts and also to act in any of the businesses of the Company
in amy part of the world through or by means of agents, subcontractors or others,

(1) To improve, develop, manage. grant rights or privileges in respect of, construct, repair, let
ot leass or atherwise, exchangs, mortgage, charge, dispose of, sall, grant licences in reapect
of, turn 1o account, grant options in respect of, or otherwise deal with all or any part of the
property and rights of the Company both real and personal,

{u) To sell or otherwise dispose of the whole or any part of the business or property of the
Company, either tagethar or i portlons far such consideration as the Company may think fit,
and in particular for shares, dabentures or securities of any company purchasing the samea.

{vi To do all or any of the matters or things aforesaid in any part of the wortld and to do such
mattars or things eithar as principals, agents, contrsctors or otherwise and by or through
agants, contractors, or otherwise and either aglone or in conjunation with others.

{w} To do all such other things as may be deemed incidental or conducive to the attainment
of the above objects or any of them.

And it is hereby declared that:

i) The objects specified in each sub-clause shall be regarded as independent
objects, and they shall not be imied or restricted, except wheve otherwise expressed in such
sub-clausas, by raferance to or inference from the terms of any other sub-cleuse or the name
of tha Company, but may be carred outin as full and ample a manner and construed in as wide

a sense as if each of the said sub-clauses defined the objects of a separate and distingt
company.

B005/013
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, (i) The word "Company”, except whare used in reference to this Company, shall
“ be deemed 1o include any partnership or other body of persons, whether corporate or
B unincotporated, and whether incorporatad, reglstered, resident or domiciled in the United
;A Kingdom or eisewhare.

3 4, The liability of the members is imited.

5. The-Company s share-capital-is E1O

5 Tne Compcm\j‘s'&mre_ copxal s £sccn dwvided  into 500,000
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THE COMPANIES ACTS 1985 TC 1989
PRIVATE COMPANY LINITED BY SHARES

4

ARTICLES OF ASSQCIATION
OF

DOWNMARK LIMITED

PRELIMINARY

1. (i) The Regulations contained in Table Ain the Schedule to the Companies (Tables
A to F) Ragulations 1988 as amended by the Companies (Tables A to £ (Amendment)
Reguiations 1985 (hereinafisr refarred toas *Tabla A"}, subject to the additions, exclusions and
modifications hereinatter expressed shall constitute the Articles of Association of the Company.

{) In these Articles the expression “the Azt means the Companies Act 1988, but
so that any reference in these Articies to any pravision of the Act shall be deemed 1o inciude
a referance 1o any statutory modification or re-enactment of that provision for ths time being
in force.

SHARE CAPITAL

2. . The Directors of the Company may (subject to Articles 3 and 4 (i) below and
section 80 of the Act) allot, grant options over, or otherwise deal with or dispose of any
relevant securifies {as defined by section 80(2) of the Act) in the Company on such tarms and
conditions and in such manner as they think proper.

3. ) The Directors of the Company are generally and unconditionally authorised
during the period of five years from the date of incorporation of the Company to allot, grant
rights to subsctibe for or convert securities into shares in relation to the original shares in the
authorised share capital of the Company to such persons at such times and on such terms and
conditions as they think fit, subject to the provisions of saotion BO of the Act.

4. (i) Subject to any direction to the contrary that may be given by Special Resolution
by the Company in General Meeting, any shares which do not comprise the original authorised
share.capital of the Company shall, before they are issued, be offared to the Marmbers in
proportion as nearly as possible to the nominal velue of the existing shates held by them and
such offer shall be made by notics gpecifying the number of shares 10 which the Member is
entitled and limiting a time within which the offer if not accepted shall be deemedl to be
declined, and atter the expiration of such time or on receipt of an intimation from the Meamber
1o whom the notics is given that he declines to accept the shares, the Direotors may dispose
of the same in such manner as they think most beneficial to the Company. The provisions of
this paragraph shall have effect only insofar as they are not inconsistent with section 80 of the
Act,

it In accordance with section 91 (1) of the Act, section 88(1) and sections 20(1)
to (6) (inclusive] of the Act shall not apply 1o the Company.

20077013
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LIEN

5. i) The Company shall have a first and paramount lien on every share (whether or
not it is a fully paid share) for all moneye {(whether presently payable or not) payabls at a fixed
time or called in respect of that share. The Company shall als¢ have a first and paramount lien
on every share {(whether or not it Is a fully paid share} standing registered in the name of any
Membar solely or registered in the names of two or more joint holders for all moneys presently
paysble by him or lis estate to the Company. The Directors may at aty tima declare any share
10 be wholly or in part exampt from the provisions of this Article.

- i) Reguation 3 of Table A shafl not apply to the Company.
NOTICE OF GENERAL MEETINGS
8. {i) Regutations 112 and 115 of Table A shall not apply to tha Company.

(i) Every Membar is entitled to written notice of every meeting of the Company, at
such address as the Member may inform the Directors of from time to time; provided that a
notice given io a joint holder whose name stands first in the Register of Members int respect
of a jointly heid share shall be sufficient to notify those holding jointly with him. A notice shall
be deemed to have begn received:

{a) when given, if deliverad personally;
{t) on the next business day, if sent by facsimila, telex, or E-Mail;

{c) after two clear days, if sent by telegram to any properly notified address
or if properly addressed and sent within the United Kingdosn by pre-paid
registered or recorded delivery post;

{d} after seven clear days, if properly addressed and sent to or from an
address outsige of the United Kingdom by pre-paid registersd or
recorded delivery post;

and subject to the sbove, Regulation 116 of Table A shall be modifisd accordingly.

Lis) The accidental omission to give notice of a meeting to, or the non-receint of
notice of a mesting by, any person sntitied to receive notice shall not invalidate the procegdings
at any such meeting. Regulation 39 of Table A shell not apply ta the Company.

7. (i} . An Annuaf General Meeting and an Extraordinary General Meating called for the
passing of a Special Resolution shall be caflad by st least twenty-one clear days' notice, All
other Extraordinary General Meatings shall be called by at least foutteen clear days’ notice but
a General Mgeting may be cailed by shorter notice if it is so agreed-

{a) in the case of an Annual General Meeting. by all of the Members entitled
10 attend and vote theraat; and

(b} in the case of any other Mesting by a majority in number of the Members
having a right to attend and vote being a majority together holding notYess then ninety-five per
cent, in nominal value of the shares giving that right,

(ii) The notice shall specify the time and plave of the Meeting and in the case of
special business only the general nature of the special business to be transacted and, in the
case of an Annual General Meeting, skall spucify the Meating as such.

(iiiy Alt business shall be deemed special that is transacted &t an Extragprdinary
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General Maeting, and aiso all that is transacted at an Anaual Ganeral Meeting, with the
excaption of declating & dividend, the considsration of the accounts, halance sheats and the

reports of the Directors and Auditors, and the appointment of, and the fixing of the
remunearation of the Auditors.

{iv} Subject to the provisions of these Articles and to any restrictions inposed on
any shares, all notices of and any other communications relating to any General Meetings of
the Company or of separate General Mestings of the holders of any class of share capital of
the Company shall be given tc all members, to all persons entitled to a share In consequence

of the death or bankruptcy of a Member and to the Directors and Auditors of the Gompany for
the time being.

vl Reguiation 38 of Table A shall not apply to the Company.
PROCEEDINGS AT GENERAL MEETINGS

8. 10)] No buginess shall be fransacted at any Meeting unless a quorum is present at
the time the Megting proceeds to business. Two persons entitied 1o vote upon the business to
ba transactad, each being a Member or a proxy for 2 Member or a duly authorised
representative of a corporation, shall be a quarum. .

{iid For so fong as the Compsny has only a sole Member, that Member shall
corstituta a quorum if present in person or by proxy or, if that Mamber is a corporation, by &
duly authorised representative.

(i) If such a quorum is not pregent within half an hour from the time appointed for
the Meating, the Meeting shall stand adjoumed to the same day in the next week at the same
time and place or such time and place as the Directors may determine. if at the adjourned
Masting & quoTum is not present within half an hour from the time appointed for the Meeting,
such adjourned Meeting shall be dissolved.

(ivi  Regufetions 40 snd 41 of Teble A shall not apply to the Company.

g, ti) For so lohg as the Company has only a sole Member, anhy decisions or actions
made or taken by that Maember which are ordinarlly required to be made or taken in General
Meeting of the Company or by means of a written resolution, that decision shall be as valid and
effectual as if agresd by the Company in General Meeting save that this paragraph shall not
apply te resolutions passed pursuant to Sections 303 and 397 of the Act.

i) Any decision taken by a sole Mamber pursuant to peragraph (i) above shall be
recorded in writing and delivered by that Member 10 the Company for entry in the Company’s
Minute Book.

NUMBER OF DIRECTORS

10. )] Unless otherwise determined by Ordinary Resolution in General Meeting of the
Company the number of Directors (other than Alternate Directors) shail not be subject to any
rnaximur, and the minimam number of Directors shall be one. It and for so long as the number
of Ditectors is one, a sola Director may exercise ali the authorities and powers which are
vested in tha Dirsctors by Table A and by these Articles. Regulation 89 of Table A shail be
moditied accordingly.

6if) Regulation 64 of Table A shall nut apply to the Company.

APPOINTMENT OF DIRECTORS

11. The first Directors of the Company shall be as hamed In the statement delivered

4009/013




- 32/04 2005 PRI 11:07 FAX 01226549560 BAINES HILSON

1o the Registrar of Companies pursuant to section 10 of the Act.
12. ) No person shalt be appointed a Director at any General Meeting unless:

(a) he is recormmended by the Divectors; or

{3 not less than fourtean nor rmore than thinty-five clear days before the date
appointed for the Genaral Meating, notice executed by a member qualitied to vote at the
General Mesting has been given to the Company of the intention to propose that person for
appaintmaent stating the particulars which would, if he were so appointed, be required to be
included in the Register of Directors of the Company togethar with notice executed by that
persan of his willingness to be appointed,

13. Subjact 1o Articie 12 above, the Company may by Ordinary Resolution appoint

a person who is willing to act to be a Director either fo fill a vacancy or as an additional
Director.

14, ) The Directors may appoint a person who is wiiling fo act to be a Direotar, either
1o fill a vacancy or as an additionat Direstor, provided that the appointment does not cauge the

number of Dirsctors to excead any number fixad by or in accordance with these Articles as the
maximum number of Directors.

15. Tha personal representstives of any person occupying the position af both scole
director and scle mamber of the Company upon his death shall be entitled, on serving notice
in writing at the Company’s Raglstarad Office, to sppoint & person as a Director. Any such
appointment shall ba desmed for all purposes to be as valid a3 an appointment made in
accordance with the provisions of Aricle 14 above.

16. The Directors shall not be required to retire by rotation and Reguiations 73 to
B0 linclusive} of Table A shall not apply to the Company.

DIRECTORS GRATUITIES AND PENSIONS

17, (i} ' The powers of the Company set out in Clause 3(p) of the Memorandum of
Association may be exercised by the Directors of the Company.

(i Regulation 87 of Tabls A shall not apply to the Company.
PROCEEDINGE OF DIRECTORS

18. (] A Director may vote as a Divector in regard 1o any contract or arrangement in
which hae is interested or upon any matter arising therefrom, and if he shall 8o vote his vote
shall be counted and he shall be reckened in estimating a quorum when any such contract o
arrangement is under consideration,

{i) Ragulations 94 to 97 {inclusive! of Table A shall not apply to the Company.

.BORROWING POWERS

19, The Uiregtors may exercise all the powers of the Company to borrow without fimit as
to the amount and upon such terrns and i such manner as they think fit.

SECRETARY

20. The Secretary or Joint-Secretary of the Company shall be as named in the
statenent delivered to the Registrar of Companies pursuant to section 10 of the Act.

Bo10/013
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THE SEAL

21, 0] The seal, if any, of the Company shall only be ussd by the authority of the
Directors” or of o committee of Directors authorised by the Directors. The Directors may
determina who shall sign any instrumert to which the seal is affixed and unjess otherwise so
determined it shall be signed by a Directer and by the Secretary ¢r 8 second Director. The
provigions of Regulation 8 of Table A ralating to the sealing of share certificates shall apply only
if the Company adopts a8 common seal. Regulation 101 of Table A shali not apply to the
Company.

@o1L/013

i The Company may exercise the powers conferred by Section 39 of the Act with

regard to having an official seal for use abroad, and such powers shall be vested in the
Dirsctors.

TRANSFER OF SHARES

22, The Directors may, in their absolute discretion, decline to register the transfer
ot 2 share whether or not it bz a fully pald share, and no reason for the refusal to register the
aforementioned transfer need be given hy the Directors. The first sentence of Regulation 24
of Table A shall not apply to the Company.

INDEMINITY

23. O Evary Director or other officer or Auditor of the Company shall be indemnified
out of the assets of the Company against all losses or liabilities which he may sustain or incur
in ar about the exesution of the duties of his office or otherwise in relation thereto, ingluding
any lighility incurred by him in defending any proceedings, whether civil or criminal in which
judgement is given in bis favour of in which he is acquitied or in connection with any
application in which ralief is grantad to him by the Court from liability for pegligence, default,
breach of duty or breach of trust in refation to the affairs of the Compeny.

() The provisions of paragraph (i) above of this Article shall not have etfect in any
praceedings resulting in a breach of the provigions of Section 310 of the Act.

{iin) Regufation 118 of Table A shaill not apply to the Company.
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'CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 3579104

The Registrar of Companies for England and Wales hereby certifies that

DOWNMARK LIMITED

having by special resolution changed its name, is now incorporated
under the name of

~ WESTMORLAND EDUCATION SERVICES LIMITED

Given at Companies House, Cardiff, the 22nd December 1998

5 Coveld
S S POWELL

For The Registrar Of Companies

COMPANIES HOUSE
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 3579104

The Registrar of Companies for £ngland and Wales hereby certifies that
WESTMORLAND EDUCATION SERVICES LIMITED

having by special resoivtion changed its name, is now incorporated

under the name of

JAMES BOWERS EDUCATION LIMITED

Given at Companies House, Cardiff, the 9th October 2002
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