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THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

of

The name of the Company 15 “CHC LEARNING LIMITED”.

The registered office of the Company will be situate 1n Scotland.

SW83C1FR"
15/07/2008
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COMPANIES HOUSE

The objects for which the Company 15 established are
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To carry on business as a general commercial company

To purchase, take on lease, or feu or exchange, hire or by any other means acquire or
take options over and to hold, let, sub let, licence and use any property whatever, or
any rights interests or prvileges of any kind over or 1n respect of any property.

To apply for, register, purchase or by other means acquire anywhere n the world any
patents, patent nghts, brevets dnvention, trademarks, designs, licences,
concessions, Intellectual property, know how and secret processes of whatsoever kind
(herewnafter referred to as “the intellectual nghts”) or to purchase or by any other
means acquire any interest or nghts whatsoever therein incluchng any terest n any
royalties or other wncome produced by any intellectual nghts, to protect, prolong,
renew, alter, modify 1 any way whatsoever any such intellectual nghts, to use,
exploit, manufacture under, grant licences or sub licences, concessions or sub
concessions and other privileges in respect of any such intellectual nghts; and to
improve, expenment with or upon, test, and carry out research and development 1n
respect of any ventions, processes or matters covered by any such intellectual nghts
or ansing out of them

To acquire the whole or any part of the undertaking, business, goodwill or assets of
any indvidual or company carrying on any business or businesses which the Directors
consider mght be advantageously carmed on by the Company or to acquire any
Interest in, amalgamate or enter Into partnersmp or any arrangement for shanng
profits or for co operation or for mutual assistance with any such indmwiduat or
company or for subsidising or otherwise assisting any such ndwidual or company; and
as all or part of the consideration for any such acquisition, amalgamation, entering
Into partnership or arrangement to take over or become liable for all or any of the
obligations or babilities of such ndividual or company or to give or accept any shares,
debentures, debenture stock, secunties or some other form of consideration or
combination thereof that may be agreed upon and to hold and retain or sell mortgage
and deal with shares, debentures, debenture stock, secunties or other form of
consideration so recewved,
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To wmprove, alter, modify, manage, construct, repawr, develop, exchange, refurbish,
let on lease or otherwise, mortgage, charge, sell, dispose of, turn to account, grant
licences, options, nghts and pnvileges 1n respect of, or otherwise deal with all or any
part of the property and nghts of the Company

To invest and deal writh the moneys of the Company not immediately required in such
manner (whether secured or unsecured, speculative or otherwise} as the Directors
may from time to Uime determwne and to hold or otherwase deal with any investments
made

To lend and advance money or gwve credit on such terms as the Directors may
deterrmine and with or without secunity to any person whether customers of the
Company or not and whether otherwise connected with the Company or not.

To give guarantees, to enter into contracts of indemmty and suretystips of all kinds,
and to receive money on deposit or loan all upon any terms and conditions and 1n any
manner

To secure upon the whole or any part of the Company's property undertaking and
assets from time to time or guarantee on any terms and conditions and 1n any manner
the payment of any sums of money or the performance of any obligation by any
company or mdmdual including without prejudice to the generality of the foregoing
any holding company, subsidiary or other subsidiary company of any holding company.

To borrow or raise money n such sums and/or currencies and 1n any way whatsoever
and to secure the repayment of any money borrowed, raised or owing by mortgage,
charge, standard secunty, lien or other secunty upon the whole or any part of the
Company's property, undertaking or assets from time to time, inctuding s uncalled
capital, and also by a similar mortgage, charge, standard secunty, hen or secunty to
secure and guarantee the performance by the Company of any obhigation or habiity 1t
may undertake or which may become binding on 1t

To draw, make, accept, endorse, discount, negotiate, execute, 1ssue and otherwise
deal in or with cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiable or transferable instruments.

To apply for, promote and obtamn by any Act of Parbhament, order, or licence of the
Department of Trade or other Department of State, governmental, public or judicial
authonty or tnbunal to enable the Company to effect any of its objects or to effect
any modification of the Company's constitution, or for any other purpose which may
seem calcutated directly or indirectly to benefit and promote the Company's interests;
and to oppose any proceedings or applications of the Department of Trade or any
other Department of State, governmental, public or judicial authonty, court or
tribunal, which may seem calculated directly or indirectly to prejudice the Company's
nterests

To enter into any arrangements with any Government or authonty anywhere n the
world whether supreme, municipal, local or otherwise that may seem conducive to
the attainment, 1 whole or in part, directly or indirectly, of the Company's objects or
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any of them, or otherwise n the Company's interests and to obtain from any such
Government or authority any charters, decrees, nghts, pnvileges or concessions which
the Directors consider desirable or which promote the Company’s interests and to
carry out, exercise and comply with any such charters, decrees, nght, prviteges and
concessions so obtaned

To subscnbe for, take, purchase or otherwise acquire, hold, sell, deal with and
dispose of, place and underwnte shares, stocks, debentures, debenture stocks, bonds,
obligations or secunties 1ssued or guaranteed by any other company constituted or
carrying on business n any part of the world, and debentures, debenture stocks,
bonds, obligations or secunties 1ssued or guaranteed by any government or authonty
mumaipal, local or otherwise, 1n any part of the world.

To control, manage, finance, subsidise, co ordinate or otherwise assist any company
or compames in which the Company has a direct or indirect financial interest, to
provide secretanal, admmstrative, techmcal, commercial and other services and
faciities of all 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 compames.

To promote any other company for the purpose of acquinng 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 or guarantee the placing of, underwnte, subscribe for, or otherwrse
acquire all or any part of the shares or secunties of any of such company as aforesaxd

To sell or otherwise dispose of in whole or in part any of the business or property of
the Company, either together or 1n proportions for such consideration as the Company
may think fit, and n particular for shares, stocks, debenture stock, bonds or secunties
of any company purchasing the same

To act as agents brokers or trustees for any company or indvidual and to undertake
and perform sub contracts.

To remunerate any person, firm or company rendenng services to the Company elther
by cash payment or by the allotment to him or them of shares or other secunties of
the Company credited as paxd up n full or in part or otherwise as may be thought
expedient.

To pay all or any expenses incurred n connection with the promotion, formation and
incorporation of the Company, or to contract with any person, firm or company to pay
the same, and to pay commuissions to brokers and others for underwniting, placing,
selling, or guaranteeing the subscription of any shares or other secunties of the
Company.

To support and subscribe to any chantable or public object and to support and to
subscnbe to any nstitution, society or club which may be for the benefit of the



Company or persons who are or have been 1ts Directors or persons who are or have
been employees, or may be connected with any town or place where the Company
carnes on business, to give or award pensions, annuities, gratuities and
superannuation or other allowances or benefits or chantable aid and generally to
provide advantages, faciities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are serving or have served
the Company, or of any company which 1s a subsidiary of the Company or the holding
company of the Company or another subsidiary of such holding company or of the
predecessors 1 business of the Company or of any such subsidiary, holding or other
subsidiary company and to the spouses, widows, widowers, children and other
relatives and dependants of such persons, to make payments towards nsurance, and
to set up, establish, support and mantain superannuation and other funds or schemes
(whether contributory or non contnbutory) for the benefit of any of such persons and
of their wives, widows, children and other relatives and dependants, and to set up,
establish, support and maintain profit shanng or share purchase schemes for the
benefit of any of the employees of the Company or of any such subsidiary, holding or
other subsichary 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

3.22 To distnbute among the Members of the Company in kind any property of the
Company of whatever nature or any sale proceeds of any property of the Company but
so that no distnbution amounting to a reduction of capital be made except with the
sanction {if any) for the time being required by law

323 To procure the Company to be registered or recogmsed n any part of the world

3.24  To do all or any of the things or matters aforesaid 1n 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 1n conjunction with others.

3.25 To do all such other things as may be deemed incidental or conducive to the
attainment, 1n whole or 1n part, of the Company's objects or any of them

The objects set forth in each sub clause of this clause shall not be restnctively construed but
the widest interpretation shall be given thereto, and they shall not, except where the context
expressly so requires, be in any way limited or restrncted by reference to or mference from
any other object or objects set forth n such sub clause or from the terms of any other sub
clause or from the name of the Company None of such sub clauses or the object or objects
therein specified or the powers thereby conferred shall be deemed subsichary or ancillary to
the objects or powers mentioned i any other sub clause but the Company shall have as full a
power to exercise all or any of the objects conferred by and provided n each of the said sub
clauses as 1f each sub clause contained the objects of a separate company The word
"company” in this Clause, except where used in reference to the Company, shall be deemed to
nclude any partnership or other body of persons, whether ncorporated or umncorporated and
whether domiciled 1n the Umted Kingdom or elsewhere.

The Lability of the Members 15 irmted.

The Share Capital of the Company 1s £100 divided nto 100 Shares of £1.00 each
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THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
CHC LEARNING LIMITED
PRELIMINARY

in these Articles “Table A” means Table A contained in the Compames (Tables A to F)
Regulations 1985 as amended by the Compames (Tables A to F)} (Amendment)
Regulations 1985, the Companies (Tables A to F) (Amendment) Regulations 2007 and
the Companies (Tables A to F) {Amendment) (No.2) Regulations 2007 “The 1985
Act” means the Companies Act 1985

121 The Regulations contained in Table A shall apply to the Company save in so
far as they are excluded or modifhed hereby The Regulations of Table A
numbered 12, 24, 41, 56, 78, 81, 84, 87, 95, 101, 110 and 118 shall not apply,
but, subject as aforesaid, and in addition to the remaiming Regulations of
Table A the following shall be the Articles of Association of the Company

1.2 2 InRegulation 6 of Table A the words  "shall be sealed with the seal and”
shall be deleted where they appear 1n the second sentence

Unless the context otherwise requires words or expressions contained n these Articles
shall bear the same mearing as in the Companes Acts (as defined i section 2 of the
Compames Act 2006) or any modification thereof n force at the date at which these
Articles are adopted by the Company

PRIVATE COMPANY

The Company 15 a private company and accordingly any invitation to the public to subsenbe
for any shares or debentures of the Company 1s prohibited.

SHARES

The Share Capital of the Company 15 £100 divided into 100 Shares of £1 00 each

4.1

42

Subject to the provisions of the Companmes Acts and of this Article the umissued shares
of the capital of the Company shall be under the control of the Directors who may
offer, allot, grant options over or otherwise dispose of the same to such persons and
for such consideration upon such terms and conditions, and at such times, as the
Directors think fit

4 21 In accordance with the prowisions of Section 80 of the 1985 Act the Directors



shall, for a penod of five years expinng on the date five years after the
incorporation of the Company (and thereafter prowided this authonty 1s
renewed from time to time by the Company in General Meeting), be
unconditionally authonsed to exercise the power of the Company to allot
relevant secunties to such person or persons including any Director as the
Directors shall 1n ther absolute discretion think fit,

422 the Directors may, on behalf of the Company, make an offer or agreement
which would or might require relevant securities to be allotted after aforesaid
authonity has expired and are authonsed to allot relevant secunties pursuant
to any such agreement;

423 the maxxmum amount of such relevant secunties which may be so allotted
shall be the authonsed but as yet umssued share capitat of the Company at
the date of allotment.

4.3 In accordance with Part V Chapter Vi of the 1985 Act the Company may give financial
assistance for the acquisition of the shares of the Company or of any holding company
of the Company or give financial assistance to reduce the babihity following upon such
an acquisition subject to and in accordance with the provisions of said sections

The pre emption provisions of Section 89(1) and Sub sections (2) and (6) of Section 90 of the
1985 Act shall not apply to any allotment of the Company’s equity secunties

The lien conferred by Regulation 8 of Table A shall attach to fully paid shares and to all shares
registered 1n the name of any person ndebted or under liabihity to the Company whether he
be the sole registered holder thereof or one of two or more jont holders

The Directors may from time to time make calls upon the Members in respect of any moneys
unpaid on ther shares (whether on account of the nominal value of the shares or by way of
premum} and not by the conditions of allotment thereof made payabte at fixed times,
provided that except w so far as may be otherwise agreed between the Company and any
Member 1n the case of the shares held by him no call shall exceed one fourth of the norminal
value of the share or be payable at less than one month from the date fixed for the payment
of the last preceding call, and each Member shall (subject to receiving at least fourteen days
notice specifying the time or times and place of payment) pay to the Company at the time or
times and place so specified the amount called on his shares. A call may be revoked or
postponed as the Directors may determine.

NOTICES

Every notice calling a General Meeting shall comply with the provisions of Section 325 of the
Compames Act 2006, as to giving information to Members n regard to their rnght to appont
proxies, and all notices and other commumcations relating to a General Meeting which any
Member 15 entitled to recewve shall also be sent to the Auditor for the time being of the
Company
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TRANSFERS

The Directors may in their absolute discretion and wathout assigmng any reason therefor
dechine to register any transfer of any share, whether or not it s a fully paxd share.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that 1s transacted at a general meeting and also all that 15
transacted at an annual general meeting with the exception of declanng a dmvidend, the
consideration of the accounts, balance sheets and the reports of the Directors and auditors,
the election of Dwrectors, the appomntment of, and the fuang of the remuneratign of, the
auditors, and the fixing of the remuneration of the Directors.

If wathin half an hour from the time appointed for the meeting a quorum 15 not present, the
meeting, 1If convened upon the requisition of members, shall be dissolved; n any other case 1t
shall stand adjourned to the same day n 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 deterrmine, and 1If at the
adjourned meeting a quorum 15 not present waithin half an hour from the time appownted for
the meeting the meeting shall be dissolved.

It shall not be necessary to give any notice of an adjourr?ed meeting and Regulation 45 of
Table A shall be construed accordingly.

A poll may be demanded by the Chairman or by any Member present 1n person or by proxy and
entitled to vote and Regulation 46 of Table A shall be modified accordingly.

A Member for whom a recewer, curator boms or other persgn in the nature of a recewer or
curator boms has been appomnted by a Court wn England and Wales or Scotland having
junsdiction in that behalf on the ground that the Member 15 incapable by reason of mental
disorder of managing and admimstenng his property and affairs may vote, whether on a show
of hands or on a poll, by the person so appointed and that the person may appoint a proxy to
vote on a poll on behalf of the Member.

DIRECTORS

The number of Directors shall be determined by the Company 1n General Meeting but unless
and until so fixed there shall be no maxamum number of Directors and the mimimum number of
Directors shall be one and Regulation 64 of Table A shall be modified accordingly. A sole
Director, where the mimmum number of directors 15 one shall be entitled to exercise all the
authonty and powers expressed by Table A or these Articles or by operation of law to be
vested generally 1n the Directors and Regulation 89 of Table A will be construed accordingly

A Director need not hold any shares of the Company to qualify him as a Director but he shall
be entitled to recewve notice of and 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
and Regulation 38 of Table A shall be modified accordingly.

If any Director shall be called upon to perform extra services or to make special exertions 1n
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going or residing abroad or otherwise for any of the purposes of the Company, the Company
may remunerate the Director so doing either by a fixed sum or by a percentage of profits or
otherwise as may be determined by a resolution passed at a Board Meeting of the Drectors of
the Company, and such remuneration may be erther in addition to or in substitution for any
other remuneration to which he may be entaitled as a Director.

The Directors may exercise all the powers of the Company to borrow or raise money and to
mortgage or charge 1ts undertaking, property and uncatled capital and subject to Section 80 of
the 1985 Act to 1ssue debentures, debenture stock and other secunties as secunity for any
debt, hability or obtigation of the Company or of any third party.

without prejudice to the obligation of any Director to disclose his interest in accordance with
Section 317 of the 1985 Act a Director may vote as a Dwector n regard to any contract,
transaction or arrangement i which he 1s interested, or upon any matter ansing therefrom,
and 1f he does so vote his vote shall be counted and he shall be reckoned i calcutating a
quorum when any such contract transaction or arrangement f1s under consideration and
Regulation 94 of Table A shall be modified accordingly

The Directors may give or award penstons, annuihies, gratuties and superannuation or other
allowances or benefits to any persons who are or have at any time been Directors of or
employed by or in the service of the Company or of any Company which 15 a subsichary
company of or allied or associated with the Company or any such subsidiary and to the wives,
widows, children and other relatives and dependants of any such persons and may establish,
maintain, support, subscribe to and contnbute to all kinds of Schemes, Trusts and Funds for
the benefit of such persons as are hereinbefore referred to or any of them or any class of
them, and so that any Director shall be entitled to receive and retain for his own benefit any
such pension, annuity, gratuity, allowance or other benefit {whether under any such fund or
scheme or otherwise) and may vote as a Director n respect of the exerase of any of the
powers by this Article conferred upon the Directors, notwithstanding that he 1s or may be or
become interested therein

The office of Director shall be vacated if the Director

211 becomes bankrupt or makes any arrangement or composition with his crechtors
generalty, or

212  becomes prohibited from being a Director by reason of any order made under any
statutory authonty, or

21.3  1n the opimon of all s co Directors becomes incapable by reason of mental disorder
of discharging his duties as Director, or

214  subject as heremnafter pronded resigns s office by notice 1n writing to the Company.

The words “. by rotation or otherwise ” where they appear n Regulation 67 of Table A shall
be deleted.

The Directors may from time to time appoint one or more of their body to hold any executive
office 1n the management of the business of the Company ncluding the office of Chairman or
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Deputy Chairman or Managing or Joint Managing or Deputy or Assistant Managmng Director as
the Directors may decide such appointment being (subject to Section 188 of the Compames
Act 2006, if applicable) for such fixed term or wathout lirmtation as to penod and on such
terms as they think fit and a Director appomnted to any executive office shall (without
prejudice to any claim for damages for breach of any service contract between him and the
Company) 1f he ceases to hold the office of Director for any cause 1pso facto immedately
cease to hold such executive office.

A Dwrector holding such executive office as aforesard for a fixed penod shall not be entitled to
resign as a Director of the Company and Article 21.4 hereof shall be interpreted accordingly.

CAPITALISATION OF PROFITS
The Directors may with the authonty of an Ordinary Resolution of the Company.

251 subject as herenafter prowvided, resolve to capitabise any undwided profits of the
Company (whether or not the same are available for distnbution and inctuding profits
standing to any reserve) or any sum standing to the credit of the Company's share
premum account or capital redemption reserve fund;

25.2  appropnate the profits or sum resolved to be capitalised to the Members in proportion
to the nominal amount of Ordmary Shares (whether or not fully paid) held by them
respectively, and apply such profits or sum on their behalf, either in or towards paying
up the amounts, if any, for the time being unpaid on any shares held by such Members
respectively, or i paymng up 1n full umssued shares or debentures credited as fully
paid up, to and amongst such Members, or as they may direct, n the proportion
aforesaid, or partly in one way and partly in the otherr Provided that the share
premium account and the capital redemption reserve fund and any such profits which
are not avaiable for distnbution may, for the purposes of this Article, only be applied
n the paying up of umssued shares to be 1ssued to Members credited as fully paid;

253  resolve that any shares allotted under this Article to any Member n respect of a
holding by him of any partly paid Ordinary Shares shall, so long as such Ordinary
Shares remain partly paid rank for dividends only to the extent that such partly paid
Ordnary Shares rank for dividend,

25.4  make such provisions by the 1ssue of fractional certificates or by payment in cash or
otherwise as the Directors think fit for the case of shares or debentures becoming
distnbutable under this Article n fractions,

255 authonse any person to enter on behalf of all the Members concerned into an
agreement with the Company prowviding for the allotment to them respectively,
credited as fully pawd up, of any shares or debentures to which they may be entitled
upen such capitalisation (any agreement made under such authonty being thereupon
effective and binding on all such Members), and

256 generally to do all acts and things required to give effect to such resolution as
aforesaid
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PROVISION FOR EMPLOYEES

The power which the Company may exercise pursuant to Section 247 of the Compames Act
2006 to make provision for the benefit of persons employed or formerly employed by the
Company or any of 1ts subsidianies in connection with the cessation or the transfer to any
person of the whole or part of any of the undertaking of the Company or any of its subsidianes
may, before the commencement of any winding up, be exercised by a resolution of the
Directors and any payment made under this Article may be made out of the profits of the
Company which are available for dividend

INDEMNITIES

Every Director, Managing Director, Agent, Auditor, Secretary or other officer of the Company
shall be indemnified out of the assets of the Company against all losses or habiities which he
may sustain or wcur 1n or about the execution of the duties of s office or otherwise n
relation thereto, including any Liability incurred by him in defending any proceedings, whether
cmil or cnminal, 1n which judgment 1s given 1n his favour or 1n which he 15 acquitted or 1n
connection with any application under Sections 144 and 727 of the 1985 Act, n which relief 15
granted to him by the Court, and no Dwector or other officer shall be hable for any loss,
damage or misfortune which may happen to or be incurred by the Company 1n 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 1985 Act

SERVICE OF NOTICES

Any Notice to be served pursuant to these Articles, may be served by leaving 1t at the address
provided for service or by posting by first class mail, or by sending said notice by facsimile
transmission to a facsimile number provided by the intended recipient. Such Notice shall be
deemed to have been properly served, if left at the address provided, at the time of delivery,
if posted, at the expiration of twenty four hours after posting, and 1f by facsimile
transmussion, at the time of transmission In proving service of Notice by post 1t shall be
sufficient to prove that the envelope contaimng the same was properly addressed, stamped
and posted, and n the case of facsimile transrmssion that the facsimile message was
addressed to the recipient's facsimile number and was properly transmitted. The Board may
determine that Notices to be served pursuant to these Articles may be served by e mail
Regulations 112 and 115 of Table A shall be modified accordingly



