CERTIFICATE OF INCORPORATION
OF APRIVATE LIMITED COMPANY

Company Number
109038

| hereby ceriify that

SKILLSTAY LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Signed at Edinburgh

3 FPEBRUARY 1988
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COMPANIES FORM No. 12

Statutory Deciaration of compliance
with requirements on application
for registration of a company

Pursuant vo section 12(3} of the Companies Act 1985

To the Registrar of Coemipanies For official use  For official use
-—T = =~ '(‘."‘—é"'
| RS VUV P |

Name of company

* SKILLSTAY LIMITED
I, ANDREW COCKBURN
of 24 CASTLE STREET

EDTINBURGH EHZ2 3HT

do solemnly and sincerely declare that | am a [Sotisitor-ongagedHn-the-formatiomof-the—companyl
[person named as director-or-secretary of the company in the statement delivered to the registrar
under section 10(2)}1 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 y
Declared at EDINBURGH Declarant to sign below

17th December

the
One thousand nine hundred and 87

before me WA ke.'&-e\\a\‘g S
! WuAd G
A Commissioner for Oaths or Notary Public or Justice of

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

day of

Presentor's name address and For official Use
reference (if any): New Companies Section Post room

L omes tromocew

Oswalds of Edinburgh Limited ‘ o
Registration Agents e -
2l Castle Street ‘ s ym DR
EDINBURGH a7 1988
EH2 3HT .




The Companies Act 1985
Private Company Limited by Shares
Company Number:

MEMORANDUM
AND ARTICLES
OF ASSOCIATICN

SKILLSTAY LIMITED

Incorporated the

Oswalds of Edinburgh Limited
Registration Agents

24 Castle Street

Edinburgh EH2 3HT
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Fax 031-225-9609



THE COMPANIES ACT 1985
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PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

SKILLSTAY LIMITED

1. The Company's name is "SKILLSTAY LIMITED".

2, The Company's registered office is to be situated in Scolland.

3. The Company's objects are:- :
(¢
(a) To carry on for profi, directly or indireclly, whether by itself or -'ﬁiy
subsidiary, associated or allied companies or firms in the United Kingdom or elsewhere¥ses
in all or any of its branches any business, undertaking, project or enterprise of any
description whether of a private of public character and all or any trades, processes

and activities connected therewith or ancillary or complementary thereto. S e
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(b) To carry on any other trade or business whatever which can in the opinion of the
Board of Directors be advantageously carried on in connection with of anciflary to any of
the businesses of the Company.

(c) To purchase or by any other means acquire and take opfions 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, ficences, secret processes, irade marks, designs, protections and
concessions and to disclaim, alter, modify, use and lurn 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) Toacquireor undertake the whole or any partof the business, goodwill, and assets
of any person, firm, or company carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on and as part of the consideration
for such acquisition to undertake all or any of the liabilities of such person, firm or
company, of to 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 for subsidising or otherwise assisting any such
person, firm or company, and to give or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, any shares, debentures, debenture stock
or securities that may be agreed upon, and to hold and retain, or sell, mortgage and deal
with any shares, debentures, debenture stock or securities so received.

() 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 deal with all or any part of the property
and rights of the Company.

(g) To investand deal with the moneys of the Company not immediately required in
such manner as may from lime to time be delermined and to hold or otherwise deal with
any investments made.

(h) To lend and advance money oOr give credit on any terms and with or without
security to any person, firm or company (including without prejudice to the generality of
the foregoing any holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company), to enter inlo guarantees, contracts
of indemnity and suretyships of all kinds, to receive money on deposit or loan upon any
terms, and to secure of guarantee in any manner and upon any terms the payment of any
sum of money or the perfermance of any obligation by any person, firm ar company
(inciuding without prejudice to the generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company as aforesaid).

(i) To borrow and raise money in any manner and to secure the repayment of any
money borrowed, raised or owing by morigage, charge, standard security, lien or other
security upon the whole or any part of the Company's property or assets (whether
present or future), including its uncalled capital, and also by a similar mortgage, charge,
standard security, lien or security to secure and guarantee the performance hy the
Company of any obligation or liability it may undertake or which may become binding on
it.

To draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, hills of lading, warrants, debentures, and
other negotiable or transferable instruments.



(k) To apply for, promote, and obtain any Act of Parliament, order, or licence of the
Department of Trade or other authority for enabling the Company to carry any of its
objects into effect, or for effecting any modification of the Company's constitution, or for
any other purpose which may seem calculated directly or indirectly to promoie the
Company's interests, and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company's interests.

(Il  To enter into any arrangements with any government or authority (supreme,
municipal, focal, 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, decrees,
rights, privileges, and concessions.

{m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with
and dispose of, place and underwrite shares, stocks, debentures, debenture stocks,
bonds, obligations or securities issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any government or authority, municipal,
local or otherwise, in any part of the world.

(n) To control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect financial interest, to
provide secretarial, administrative, technical , commercial and other services and facilities
of ali kinds for any such company or companies and to make payments by way of
subvention or otherwise and any other arrangements which may seem desirable with
respect to any business or operations of or generally with respect to any such company
or companies,

(o) To promote any other company for the purpose of acquiring the whole or any
part of the business or property or undertaking or any of the liabilities of the Company,
or of undertaking any business or operations which may appear likely to assist or benefit
the Company or to enhance the value of any property or business of the Company, and to
place cr guarantee the placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as aforesaid.

(P) To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in porlions, for such consideration as the
Company may think fit, and in particular for shares, debentures, or securities of any
company purchasing the same.

(9) To act as agents or brokers and as trustees for any person, firm or company,
and to undertake and perform sub-contracts.

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

(s) To pay all or any expenses incurred in connection with the promaotion, formation
and incorporation of the Company, or to contract with any person, firm or company {o
pay the same, and to pay commissions to brokers and others for underwntip_g, plaging,
selling, or guaranteeing the subscriplion of any shares or other securities of the
Company.

(t) 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 orits 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, facilties and services for any persons who are or have been Directors of, or
who are or have bewn 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
fellow 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, children
and other relatives and dependants of such persons; to make payments towards insurance;
and to set up, establish, support and maintain 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 relalives 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 subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trustees on their behalf
to enable any such purchase schemes to be established or maintained.

(u) Subject to and in accordance with a due compliance with the provisions of
Sections 155 to 158 (inclusive) of the Act (if and so far as such provisions shall be
applicable), to give, whether directly or indireclly, 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 Sectlion 151(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 any part of the
world.

(x) To do all or any of the things or matters aforesaid 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.

AND 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 requires, be in
any way limited or restricted by reference to or inference 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
specified shall be deemed subsidiary or ancillary lo 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 one 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 ke deemed to include any partnership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the United Kingdom or
elsewhere,



{4) In this Clause the expression "the Act" means the Companies Act 1985, but
so that any reference in this Clause to any provision of the Act shall be deemed to

include a reference to any statutory maodification or re-enactment of that provision for
the time being in force.

4. The liability of the Members is limited.

5. The Company's share capital is £1,000 divided into 1,000 shares of £1 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 taken

Names and addresses of Subscribers by each Subscriber

1. Andrew Cockburn,
24 Castle Street,
Edinburgh
Company Registration Agent

- One

2. Wifam Scott, Jy " /J{I)‘H' - One
24 Caxtle Street, /?,UQ/W'
Edinburgi®
Company Qegistration Agent

Total shares taken - Two

Dated this 17th day of December, 1987.

Witness to the above Signatures:- Kaven Davidson,
24 Castle Street,
Edinburgh
Company Registration Agent

Y

A Qancdaon
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PRIVATE COMPANY LIMITED BY SH&RES

ARTICLES OF ASSOCIATION OF

SKILLSTAY LIMITED

PRELIMINARY

1. (a8) The Regulations containedin Table Ain lhe Schedule to the Companies (Tables Ato
F) Regulations 1985 as amended by the Companies {Tatles A lo F) (Amendment)
Regulations 1985 (such Table being hereinafter called "Tabfe A") shall appily 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 Arlicles hereinafter contained shall be the
regulations of the Company,

(b) In these Articles the expression "the Act” means the Companies Act 1985, but
so that any reference in these Articles to any provision of the Act shall be deemed to
include a reference to any statutory modification or re-enactment of that provision 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 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 suci 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 exisling shares held by
them respectively unless the Company in General Meeting shall by Special Resolution
otherwise direct. The offer shall be made by notice specifying the number of shares
oftered, and fimiting a period (not being less than fourteen days) within which the offer,
if 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 said period, accepted all the shares offered to them; such
further offer shall be made in like terms in the same manner and limited by a like period
as the original offer. Any shares not accepted pursuant to such offer or further offer as
aforesald or not capable of being offered as aforesaid except by way of fractions and any
shares released from the provisions of this Article by any such Special Resolution as
aforesaid shail 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 case of shares not accepted as aforesaid, such
shares shall not be disposed of on lerms which are more favourable to the subscribers
therefor than the terms on which they were offered to the Members. The foregoing
provisions of this paragraph (b} shall have effect subject to Section 80 of the Act.

{c) In accordance with Section 91(1) of the Act Sections 89(1) and 90(1) to (6)
(inclusive) of the Act shall not apply to the Company.

(d) The Directors are generally and unconditionally authorised for the purposes of
Section 80 of the Act, lo exercise any power of the Company to allot and grant rights to
subscribe for or convert securities into shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated at any time or times
during the period of fiva years from the date of incorporation and the Directors may,
after that period, allot any shares or grant any such rights under this authority in
pursuance of an offer or agreement s¢ lo 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 by Clause 8 in Table A shall attach also to fully paid-up shares,
and the Company shall also have a first and paramount lien on all shares, whether fully
paid or not, slanding 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 one 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 shall 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 ihe Company by reason of such non-payment".

GENERAL MEETINGS AND RESOLUTIONS

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

All business shall be deemed special that is transacted at an Extraordinary General
Meeting, and also all that is transacted at an Anaual General Meeting, with the exception
of declaring 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 General 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 proceeds to business" were added at the end of the first sentence.

(b) Ifa quorum is nat present within half an hour from the time appointed for a General
Meeting the General Meeting shall stand adjourned to 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 if at the adjourned General Meeting a quorum is not present within half
an hc?ur from the time appointed therefor such adjourned General Mesting shall be
dissolved.

(c) Clause 41 in Table A shiall not apply to the Gompany.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company.

{b) The maximum number and minimum number respectively ofthe Directors may be
dotermined 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 no maximum number of
Directors and the minimum number of Directors shaii be one. Whensoever the minimum
number of the Directors shall be one, a sole Director shall have authority to exercise all
the powers and discretions by Table A and by these Articles expressed o be vested in
the Directors generally, and Clause 89 in Table A shall be modified accordingly.

(c) The Directors shall not be required lo retire by rotation and Clauses 73 to 80
(inclusive) in Table A shall not apply to the Company.

(d) No person shalt be appointed a Director at any General Meeting unless either:-

(i) heis recommended by the Directors; or

{i) not less than fourteen nor more than thirty-five clear days before the date
appointed for the General Meeting, notice execuled 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 executed by that person of his willingness to be
appointed.

(e) Subject to paragraph (d) above, the Company may by Qrdinary Resolution in
General Meeting appoint any person who is willing to act to be a Director, either to fill a
vacancy or as an additionai Director.

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



BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow money without
limit as to amount and upon such terms and in such manner 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 uncailed
capital, or any part 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 alternate Director shall not be entitled as such to receive 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 Director to represent more than one Director, and an alternate
Director shall be entitled at any meeting of the Directors or of any committee of the
Directors to one vote for every Director whom he represents in addition to his own vote
(if any) as a Director, but he shall count as only one for the purpose of determining
whether a quorum is present,

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he becomes incapable by reason of illness
or injury of managing and administering his property and affairs, and Clause 81 in Table
A shall be modified accordingly.

GRATUITIES AND PENSIONS

11. {(a) The Directors may exercise the powers of the Company conferred by Clause
3(1) of the Memorandum of Association of the Gompany and shall be entitled to retain any
benelits received by them or any of them by reason of the exercise of any such powers.

(h) Clause 87 in Table A shall not apply to the Gompany.

PROCEEDINGS OF DIREGTORS

12, (a) A Director may vote, at any meeting of the Direciors or of any committee of the
Directors, on any resolution, notwilhstanding that it in any way cencerns or relates lc a
matter in which he has, directly or indirectly, any kind of interest whatsoever, and if he
shall vote on any such resolution as aforesaid his vote shail be counted; and in relation
to any such resolution as aforesaid he shall {(whether or not he shall vote on the same)
be taken into account in caiculating the quorum present at the meeting.

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



INDEMNITY

13. (a) Every Director or other officer 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
or about the execution of the duties of his office or otherwise in relation thereto,
including any liability 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 cother officer shall be liable
for any loss, damage or misfortune which may happen to or be incurred by the Company in
the execution of the duties of his office or in relation thersto. But this Article
shall only have eftect 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 discrétion and without assigning any reason
therefor, 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 subscribers

1. Andrew Zockburn,
24 Castle Street,
Edinburgh
Company Registration Agent

i
2. William Scot, i jﬁb
24 Castle Street, /w W
Edinburgh
Company Registration Agent

Dated this 17th day of December, 1287,

Witness to the above Signatures:Karen Davidson,
24 Caslle Street,
Edinburgh
Company Registration Agent

K @QJ‘ELQ:@G\:’\ '
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COMPANIES FORM No. 10

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

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use
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| - SKILLSTAY LIMITED

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

24 Castle Sireet

EDINBURGH

| Postcode | EH2 3HT

if the memorandum is dellvered by an agent for the subscribers of the

memorandum please mark ‘X’in the box opposits and insert
the agent's name and address below

Oswalds O Edinburgh Ltd

24 Castle Street

EDINBURGH
[ Postcode|  EH2 3HT
Nurnber of continuation sheets attached (see note 1) I
Presentor's name address and For offictal Use T
reference (if any): General Section Postrcom. ., . n:v?
“7 JAN3R |

OBWALDS OF EDINBURSGH LIMITYD
COMPANY REGISTRA TGN AGLINTS
24 CASTLE STREET

EDINBURGH

£z 2
e o AT e




e e R

The namils; and warticulars of the person who is, or the persons who are, to be the first director or

girgstors of the company (note 2) are as follows:

Flease do not
writain
this margin

Name (note 3) ANDREW COCKBURN

Business cccupation
REGISTRATION AGENT

Previous name(s) (note 3}

Address [note 4) 24 Castle Street

Nationality

BRITISH

EDINBURGH

Postcode

EH2 3HT

Date of birth (where applicable)
{note 6)

Other directorships T

1 enter particulars

of other
directorships

held or previously
held (see note 5

NONE ™y

if this space is
insufficlent use a

[/

continuation sheet.

| consent to act as director j thie co Vy named on page 1
Signature I/ <, QQL{\“-"

Date 17th December 1987

Name {note 3)

Business occupation

Prevjous namel(s} (note 3)

Address (note 4)

Nationality

Postcode

Date of birth (where applicable)
{note 6)

Other directorships t

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

Date

Signature
_L

Name (note 3}

Business occupation

Previous name(s) (note 3)

Address (note 4)

Nationality

Postcode

Date of birth (where applicable)
{note 6)

Other directorships 1

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

Signature

Date

Page 2



Pleasa do not
werite In
this margin

Please complete
legibly, preferably
In black type, or
bald block lettering

i
i
|
1
b
]
1
'
\

delete if the form is
signed by the
suberibars

delete If the form is
signed by an agent on
behalf of the
subscribers,

All the subscribers
must sign slther
parsonsliy or by a
person or persons
authorised to sign
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Page 3

The namel(s) and particulars of the person who is, or the persons who are,to he the first secretary, or joint
secretaries, of the company are as follows:

Name (notes 3 & 7) WILLIAM SCOTT

Previous name(s) (note 3)

Address (notes 4 & 7) 24 Castle Street

EDINBURGH

Postcode

EHZ2 3HT

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

Signature 6“4’%1/{/{’0% ‘

Date17th December 1987

Name {notes 3 & 7}

Previous name(s) {nhote 3}

Address {notes 4 & 7)

Postcode

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

Signature

Date

Oswalds Of Edinburgh Ltd

;{“ 24 Castle Street
'gﬂ)aﬂ KCJ;Q’ 2 EDINBURCH

Signature of agent on behalf of substibers EH2 3HT

Date 17th December 1987

Signed Date
Signed ) Date
Signed Date
Signed Date
Signed Date
Signed Date




[COPY]
special resolution(s)

Company Number
name of company 109038

SKILLSTAY Limited

At an Extraordinary General Meeting of the members of the above-named company, duly convened and

held at 24 Castle Street, Edinburgh
3rd

February 19 88

on the day of

the folowing SPECIAL RESOLUTION(S} was/were duly passed:~

PYAT ke peme of the company be changed to =

KLECTRO-FLOV CONTROLS LIMITED

OSWALDS OF EDINBURGH LIMITED

COMPANY REGISTRATION AGENTS

24 CASTLE STREET

EDINBURGH SIGNED

NOTES: i e g

srattianasuemeons (1) This copy Resolution may be continued on the reverse side of this form if necessary and it should be signedby the leairmbn of
y ) the Meeting OR by a Diractor OR by the Secretary of the Company whose position should be stated under hi

P IRV ngde. -
éioaﬂ 0?{‘5 ‘IQE’. (2) This copy Resolution is required to be flled with the registrar of companies within 15 DAYS after it has begnfat sedend ¢ '?'?F

JORDAK & SONS LIKITED sentto Jordan & Sons Ltd. for that purpose. s e
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company Number
109038

| hereby certify that

SKILLSTAY LIMITED

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

ELECTRO-FLOW CONTROLS LIMITED

Signed at Edinburgh 4
24 FEBRUARY 1988 “) 4
s P I
N‘ . - Mﬁméi“p"

#
]

. |
g Lo

N ‘:3

-
‘M‘!‘*’”

5

Registrar 6f Companies

pd8g257329 4M  R.P.(53791)

c28



PRINTED AND SUPPLIED ¥

JORgans
DA 151

JORDAN & SONS LIMITED
JORDANHOUSE
BAUNSWICK PLACE
LONDON M1 BEE
TELEPHONE 01 253 3030
TELEX 265010

s
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[COPY]
special resolution(s)

Company Number

109038

namsa of company

ELECTRO~FLOW CONTROLS Limited

At an Extraordinary General Meeting of the members of the above-named company, duly convened and

held at

on the 17th day of Februanry 19 88

the following SPECIAL RESOLUTION(S) was/were duly passed:~

That the nominal capital of the Company be increased to £50,000 by
the creation of 49,000 Ordinary Shares of £1 each.

SIGNED

NOTES: . ] .

{1} This copy Resolution may be continued on the reverse side of this form if necessary and it should be signed by the Chairman of
the Mecting OR by a Director OR by the Secretary of the Company whose position should be stated under his name,

{2} This copy Resolutlon is re?uirﬂd te be filed with the registrar of companies within 15 DAYS after it has been passed and can be
sentto Jordan & SunsLid fnrthat purpose. DSWALLS OF 7 1 GH LIMITED

COMPANY Roc 3 TiON AGENTS
24 CASTLE STREET
EDINBURGH



Please do not
write in
this margin

Please complate
legibly, preferably
in black type, or
boid block lettering

* insert full nan .
of company

§ the copy must be
printed or in some
other form approved
by the registrar

FInsert
Director,
Sacrotary,
Administrator,
Administrative
Regeiver or
Receiver
{Scotland) as
approprigte

PRINTED AND SUPPLIED BY

COMPANIES FORM No. 123

Notice of increase
in nhominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Cornpanies For official use  Company number

[l il dik ol |

LI e T

109038

Name of company

*

ELECTRC-FLOW CONTROLS LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 17th February 1988

increased by £ 49,000

the nominal capital of the company has been
1,000

beyond the registered capital of £

A copy of the resolution authorising the increase i3 attached.5
The conditions (eg, voting rights, dividend rights, winding-up rights ete.) subject to which the new

shares have been or are to be issued are as follow:

To rank pari passu with the existing shares

Please tick here if

)

continued overleaf

Signed Designation0™*®" Date

oo

18th February 1988

Presentor's name address and For official Use

reference (if any): General Section Post room
JORDAN 8 SONS LIMITED )
21 Gf THORASSHITE S o
M A OY OSWALDS . e et e
it i, OSWALDS OF BNSUGH LIMITED i g
NUEONGE T S w0l COMPANY F1'2ii3 5 TION AGENTS i ear. .
24 CASTLE STREET . _
I 22 FED 1928
WA EDINBURGH i -
g
5/87




///ﬂ {COPY]

special resolution(s)

Company Number
name of company 109038 .

ELECTRO-FLOW CONTROLS

Pine it}

At an Extiaordinary General Meeting of the members of the above-named company, duly convened and
24, Castle Street, Edinburgh
held at

17th - Feb 88
onthe.. 7 day of T e 19 e

the following SPECIALRESOLUTION(S) was/were duly passed:—

That Clause 3{a} of the Memorandum of Association of the company
be cancelled and the following substituted:-

3
(a) To carry on all or any of the businesses of

electronic and electrical endineers and contractors, fitters,
installers, maintainers, repairers, importers, expofters and
distributors of, agents for, and dealers in electronic and
electrical goods, equipment, devices, appliances, accessories and
supplies of every descriphbion, cable joiners, heating, lighting,
radio, television, telephone, telecommunication, mechanical and
general engineers; inventors, constructors, installers and
maintainers of systems for heating and lighting and the supply of
vower, telecommunication, radio, sound recording, television and
telephone reception and transmission; to undertake design and
developnent work, researches, experiments and investigations of
all kinds, to carry on all or any of the businesses of design

draughtsmen, design consultants and engineerin

:7echnicians,

SIGNED ... oS

Vel ek
NOTES: ©

vawrep anpsueesensy (1) This copy Resolution may be continued an the reverse side of this form if necessary and itshould be signed by the Chairman of
- ' - the Meeting OR by a Director OR by the Secretary of the Company whose position should bestated underhis name.
d@ﬂ(@*&g i E‘; {2} This copy Resolution is required to be filad with the registrar of companies within 15 DAYS after it has been passed and can be

JORDAN & SONS LIMITED sentto Jordan & Sons Ltd, orlhatpurpose. /#'F"
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precision, mechanical, electrical, electronic, motor and general
engineers, fitters and machinists, and to manufacture, buy, sell,
hire, let on hire, repair, convert, alter and deal in plant,
machinery, tools, imploments, goods, articlas o thinse ol «11
Kinds capable of Leling advantageously deallt with in connection
with the before mentioned businesses or any of them or likely to

be required by customers of or persons having dealings with the

Company.

-



NO OF COMPANY - 109038
THE COMPANIES ACT 1985

FLECTRO-FLOW CONTROLS LIMITED

At an Extraordinary General Meeting of the Members of the above nancd THmpiny
duly convened and held at Two Hillview Road, Banchory on the Twenty-uinth
day of March Nineteen Hundred and Ninety, the following Special Resolution was

duly passed:-

"That the provisions of Clause (i) of the Company's Memorandum of Association
in respect of its objects be deleted and the following new clause substituted
therefor:-

#To borrow and raise money in any manner of way and to secure the repayment of
any money horrowed, raised or owing or any other obligations of or binding upon
the Company by mortgage, charge, standard security, assignation, pledge, lien
or other security upon the whole or any part of the Company's property,
undertaking, revenue, or assets (whether present or future) including its

uncalied capital."?

vave: .2 IH Nlanch. L9128,

1 QA it heete..
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Company Secretary j?//ﬁ \;ﬁﬁ\\
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