CERTIFICATE OF iINCORPORATION
OF A PRIVATE LIMITED COMPAMY

Company Number
116567
| hereby certify that

SHIFTPRIOR LIMITED

is this day incorporated under the Companies Act 1985 as a
private company and that the Company is limited.

Signed at Edinburgh
14 APRIL 1988
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CUMPANIES FORM No. 12

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

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies

For official use  For official use
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Name of company

. SHIFTPRIOR LIMITED

I Andrew Cockburn

of 24 Castle Street

EDINBURGH.

do sofemnly and sincerely declare that | am a (Soliciter-ergaged in the formation-of-the-company]t
[person named as director or-secretaty of the company in the statement delivered to the registrar

under section 10{2}{T and that all the requirements of the above Act in respect of the registration of the
above company and of matters precadent and incidental to it have been complied with,

1 delote as
appropriate

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

ENGURA R

Declared at Dezclarant to sign below
/\\
the 21ist day of March 7 | i'
One thousand ni f hum;lred and' 88 _ . "iﬂ"b ¥
e, b ] : \ - ¢ b
before me ‘ cebete gy FRIC AR
* O}”
A Commissioner f6r Oaths or Notary Public or Justice of
the Peace or Solicitor having the powets conferred on a
Commissioner for Caths.
PRNISDANDSUEOBT  Presentor’s name address and For official Use
QRGNS reference (if any): New Companies Section Post room .
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The Companies Act 1985
Private Company Limited by Shares

Company Number:

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

SHIFTPRIOR LIMITED

Incorporated the

Oswalds of Edinburgh Limited
Registration Agents

24 Castle Street

Edinburgh EH2 3HT

Telephone 031-225-7308/9 Telex 72428
Fax 031-225-9609



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

RN

MEMORANDUM OF ASSOCIATION OF

SHIFTPRIOR LIMITED

1. The Company’s name is "SHIFTPRIOR LIMITED".
2. The Company’s registered office is 1o be snualed 1n Scotland.
3. The Company’'s objects are -

(a) To carry on for profil, dwectly or indirectly., whether by itself or throu,gh ,
subsidiary, associaled or allied companies or firms in the United Kingdom or elseherd™  *

in all or any of its branches Fgg_mlsmmndenakmg. project or enterprise iof any™ j,
description whether of a privale or public character and al' or any trades, proogssef” / y

and activities connecled therewith or ancillary or complementary thereto. e
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(b) Tocarry on any other trade or business whalever wl_'mich can in the opinion of the
Board of Directors be advanlageously carried on in connection with or ancillary to any of
the businesses of the Company.

(c) To purchase or by any other means acquire and take options over any property
whatever, and any rights or privileges of any kind over or in respect of any property.

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

{e) Toacquire or undertake the whole or any partotthe 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 lo 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, or to acquire an interest in, amalgamate with, or enter into partnership or into
any arrangement for sharing prolits, or for co-operation, or for mutual assistance with
any such person. firm or company, or for subsidising or otherwise assisling any such
person, firm or company, and to give or accept, by way of consideration for any of the
acts or things aforesaid or properly 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.

(d To improve. manage, construct, repair, develop, exchange, let on lease or
otherwise, morigage, 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 righls of the Company.

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

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

(i) To borrow and raise monsy in any manner and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge, standard security, lien or other
security upon the whole or any part of the Company’s property or assels (whether
present or fulure), including its uncalled capital, and aiso by a similar mortgage, charge,
standard securily, lien or security o secure and guaraniee the performance by the
Company of any obligalion or liability it may undertake or which may become binding on
it.

) To draw, make, accepl, endorse, discounl, negotiate, execule and issue
cheques, bills of exchange, promissory notes, bills of lading, warranls, debentures, and
other negotiable or transferable instruments.



(k) Tao 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 effecling any modification of the Company's constitution, or for
any other' purpose which may seem calculaled directly or indirectly to promote the
Company's interests, and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company's inlerests.

() To enter into any arrangements with any government or authority (supreme,
munlczpal: Ioc_al. or olherwise) thal may seem conducive to the attainment of lhe
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 olherwise acquire, hold. sell, deal with
and dispose of. place and underwrite shares, stocks, debentures. debenture slocks.
bond§. obligations or securities issued or guaranleed by any other company constituted or
carrying on business in any part of the world, and debentures. debenture stocks, bonds.
cbligations 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 secrelarial, administralive. technical. commercial and other services and facilities
of all kinds for any such company or companies and to make payments by way of
subvention or olherwise and any olher arrangements which may seem desirable with
respect to any business or operalions of or generally with respect (o any such company
or companies.

(o) To promole any other company for (he purpose of acquiring the whole or any
part of the business oF property or underlaking or any of the liabilities of the Company.
or of undertaking any business or operations which may appear likely to assist o beneiit
the Company or to enhance the value of any property or business of the Compar ‘. and 10
place or guarantee lhe placing of, underwrite, subscribe for, or otherwise acquue alt or
any part of the shares or securilies of any such company as aforesaid.

(p) To self or otherwise dispose of the whole or any parl of the business or
property of the Company, either togethes or in portions, for such consideralion as the
Company may think fit, anc in parlicular for shares, debentures, or securities of any
company purchasing the same.

(q) To act as agenls or brokers and as trustees for any person. firm or company.
and 1o undertake and perform sub-contracts.

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

(s) Topayallorany expenses incurred in connection with the promotion, formation
and incarporalion of the Company, of to contract with any person, firm or company o
pay the same, and 10 pay commissions to brokers and others for underwriting, placing.
selling, or guaranieeing the subscription of any shares or other securilies of the

Company.

() To support and subscribe to any charitable or public object and to support and
subscribe o any institution, society, or club which may be for the benefit of the



Company or its Directors or employees, or may be connected with any }an or pla_c.e where
the Company carrigs on business; to give or award pensions, annuities, gratuities, qnd
superannuation ar other allowances or benefits or charitable aid and genera}lly to provide
advantages, facilities and services for any persons who are or have been Directors of, or
who are or have been employed by, of who are serving or have served the Company, or any
companywhichis a subsidiary of the Gompany or the holding company ofthe Company or a
feliow 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 relatives 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 behaif
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
Sectlions 155 to 158 (inclusive) of the Act (if and so far as such provisions shal' be
applicable), to give, wheiner directiy or indirectly, any kind of financial assistance {as
defined in Section 152(1)(a) of the Acl) for any such purpose as is specified in Section
151{1) and/or Section 151(2) of the Acl.

(v} Tc distribute among the Members of the Company in kind any property of the
Company of whatever nalure.

l(;;w) To procure the Company lo be registered or recognised in any part of the
world.

(x) To do aff 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 agenrts,
brokers, sub-contractors or otherwise and either alone or in conjunction with others.

jy) 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 bul the widest interpretalion shall be given to each such object,
and none of such objecls shall, except where the context expressly so requires, be in
any way limited or resiricted by reference to or inference from any other object or
objects set forth in such sub-clause, or by reference lo or inference from the terms of

:ény other sub-clause of this Clause, or by reference to or inference from the name of the
ompany.

(2) None of the sub-clauses of this Clause and none of lhe objects therein
specified shall be deemed subsidiary or ancillary to 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 specilied 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 be deemed to include any partnership or other body of persons, whether
incorporated or unincorporated and whether domiciled n the Unilted Kingdom or
elsewhere.
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(4} In this Clause the expression "the Act” means th i
so that any reference in this Clause to an he Act aami At 1985, bul

s Y provision of the Act shall be deemed to
include a reference to any statutory modification or re- isi
the time being in force, y enactment of that provision for

4. The liability of the Members is limited,

5. The Compan\’'s share capital is £1,000 divided into 1,000 shares of £1 each.

We, the subscribers to this Memorandum
pursuant to this Memorandum: and w
opposite our respective names.

of Association, wish to be formed into a Company
e agree 1o take the number of shares shown

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

o

{
\ »«(
1. Andrew Cockburn, / .-- . - One
24 Caslle Street, L TN
Edinburgh

Company Registration Agent

2. Karen Davidson, ' - One
24 Caslle Streel, A (Do oo .
Edinburgh
Company Registration Agent
Total shares taken - Two

Dated this 21st day of March, 1988.

Wilness to the above Signatures:- William Angold,
24 Castle Sirest,
Edinburgh .
Company Registration Agent

WA
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THE COMPANIES ACT 1985

. PRIVATE COMPANY LIMITED BY SHARES

s 18567
ARTICLES OF ASSOCIATION OF

SHIFTPRIOR LIMITED

PRELIMINARY

1. (@) The Regulations contained in Table Ain the Scheduleto the Companies (Tables Ato
F) Regulations 1985 as amended by the Companies (Tables A to F) (Amendment)
Regulalions 1985 (such Table being hereinafter called "Table A") shall apply lo the
Company save in so far as lhey are excluded or varied hereby and such Regulations
(save as so excluded or varied) and the Articles hereinafier contained shall be the
reguialions of the Company.

(b} In these Articles the expression "the Act” means the Companies Act 1985, but
50 that any reference in these Arlicles to any provision of the Act shall be deemed to
include a reference to any slalutory modificalion ot re-enaciment of thal provision for
the time being in force.

ALLOTMENT OF SHARES

2.(a) Shares which are comprised in the authorised share capital with whic_h the
Company is incorporated shalf be under the control of ihe Direclors who may (subject to
Section 80 of the Act and to paragraph (d) below) allot, grant opltions over or otherwise
dispose of the same, to such persons, on such terms and in such manner as they think
fit.

{b) Ali shares which are not comprised in the authorised §hare capite_tl with which the
Company is incorporated and which the Directors propose lo issue shall first be offered to



the Members in proportion as nearly as may be to the number of the existing qhares heid.by
them respectively unless the Company in General Meeting.sr.\all by Special Resolution
otherwise direct. The offer shall be made by notice specifying thg pumb_er of shares
offered, and limiting a period (not being less than fourteen days) within which the offer,
if not accepted, will be deemed to be declined. After the expiration pf that perlqd. 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 he 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
aforesaid or not capable of being offered as aforesaid except by way of fractions and any
shares released from the provisions of lhis Article by any such Special Resolution as
aforesaid shall be under the control of the Directors, who may allot, grant options over
or otherwise dispose of the same to such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not accepted as aforesaid, ;;uch
shares shall not be disposed of on terms which are more favourable to the subscribers
therelor 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. to 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 five years from the date of incorporation and the Direclors may,
after that period, allot any shares or grant any such rights under this authority in
pursuance of an offer or agreement so lc do made by the Company within that period,
The authority hereby given may at any time (subject lo 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 sha' atlach aiso to fully paid-up shares,
and the Company shall also have a first and paramount lien on all shares, whether luily
paid or not, slanding registered in the name of any person indebted or under liability o
the Company, whether he shail be the sole registered holder thereof or shall be one of
two or more joint holders, for all moneys precently pay~hle by him or his estate to the
Company. Ciause 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 senlence of Clause 18 in Table A of the words “and all
expenses that may have been incurred by the Company by reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

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

All business shall be deemed special that is transacted at an Extraordinary General
Meeling, and also ali that is Iransacted at an Annual General Meeling, with the exception
of declaring a dividend, the consideration of the accounts. balance sheets, and the



reports of the Directors and Auditors. and the i iXi
repmuneration ol the Auditors, appointment of, and the fixing of the

(b} Every notice convening a General Meetin
Section 372(3) of the Act as lo giving information
appoint proxies: and notices of and other communi
which any Member is entilied to receive shall be
for the time being of the Company.

g shall comply with the provisions of
to Members in regard to their right o
calions reiating lo any General Meeting
sentto the Directors and to the Auditors

6. (a) Clause 40 in Table A shall be read and construed as if the words "at the time
when the Meeling proceeds lo business” were added at the end of the first sentence.

(b} Ifaquorum is nol present within half an hour from the time appoinled for a General
Meeting the General Meeling shal! sland adjourned to the same day in the next week al the
sametime and place or lo such olher day and at such other lime and place as the Directors
may determine; and if al the adjourned General Meeting a quorum is not present within haif

an hour from the time appointed therelor such adjourned General Meeting shall be
dissolved.

(c) Clause 41 in Table A shali not apply to the Company.

APPOINTMENT OF DIRECTORS

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

(b) The maximum number and minimum number respectively of the Direclors may be
determined from time to time by Ordinary Resolution in General Meeting of the Company.
Subject to and in defaull of any such determinaiion there shall be no maximum number of
Directors and e minimum number of Direclors shall be one. Whensoever the minimum
number of the Direclors shall be one. a sole Direstor shall have aulhority to exercise a}ll
the powers and discretions by Table A and by lhese Arlicles expressed (o be vesled in
the Direclors generally, and Clause 89 in Table A shali be modified accordingly.

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

(d) No person shall be appoinited a Director al any General Meeting unless eilher:-

(i) heis recommended by the Direclors; or

(ii) not less than fourteen nor more than thirty-five clear days before lhe date
appointed for the (zeneral Meeling, nolice executed by a Member qualified to vote at the
General Meeling has been given fo the Company of the intenlion lo propose thal person
for appointment, logether with nolice executed by that person of his willingness to be
appointed.

i i lution in
(e) Subject to paragraph {d) above, the Company may by Crdinary Reso :
General Met]ating ap%oin?any person who is willing to act lo be a Director, either to fifll a
vacancy or as an additional Director.

. : is willi be a Director,

(f The Directors may appoint a person who is willing lo act 1o be )
either 1o fill a vacancy or ays an addilional Director, provided that the aPPO'”tg‘e“l d‘?vﬁg
not cause the number of Directors lo exceed any number determined in accor af'c;zrce
paragraph (b) above as the maximum number of Directors and for the time being in .



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 enlitled as such lo 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 lime to time direcl, and the first sentence of Clause 66 in
Table A shall be maodified accordingly.

(b} A Direcior. or any such other person as is mentiangd in Clause 65 in Table A,
may act as an alternate Director to represent more than cne Director, and an alternate
Director shall be entitled at any meeling of the Directors or of any committee of the
Directors to one vole for every Direclor whom he represents in addition to his own vote
(if any) as a Director, bul he shali count as only one for the purpose of determining
whether a quorum is presemt.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacaled if he becomes incapable by reason of iiness
or injury of managing and admmistering his property and affairs, and Clause 81in Tabte
A shall be modified accordingly.

GRATUITIES AND PENSIONS

11.{a) The Direclors may exercise the powers of the Company coniarred by Clause
3{t) of the Memorand*sm of Association of the Company and shall e entitled 1o retain any
bengfits received by them or any of them by reason of the excrcise of any such powers.

{b) Clause 87 in Table A shall not apply to the Company.,

PROCEEDINGS OF DIRECTORS

12.(a) A Director may vote, at any meeting of the Direclors or of any commiltee of the
Direclors, on any resolution, notwithstanding that it in any way concerns or relates to a
malter 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 shall be counted; and in relation
to any such resolution as aforesaid he shall (whether or not he shall vote on the same)
be laken into account in calculating the quorum present at the meeting.

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




INDEMNITY

13. (a) Every Director or olher officer of the Comp
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 ir.curred by him in defending any proceedings, whether civil or
criminal, in which fudgment is given in his favour or in which he is acquitted or in
connection with any application under Section 144 or Seclion 727 of the Act in which
relief is granted to him by the Court, and no Director or other officer shall be tiable
for anyloss, 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 thereto, But this Arucle

shail only have effect in so far as its provisions are not avoided by Section 310 of the
Act.

any shall be indemnified out of the

(o) Clause 318 in Table A shall not spply to the Compaay.

TRANSFER OF SHARES

14. The Directors may. in their absolule discretion and wilhout assigning any reason
therefor, decline to register the transfer of a share. whether or not it is a fully paid
share, and the lirst senitence of Clause 24 m Table A shall not apply to the Company.

Names and addresses of subscribers

i\\{. r
1. Andrew Cockburn, . i Y
24 Casltle Sireet, -
Edinburgh
Company Registralion Agent

2. Karen Davidson, A BT P LI R
24 Castle Sireet, b g
Edinburgh
Compasy Registralion Agent

Dated this 21st day of March, 1988.

Witness to the above Signalures:William Angold,
24 Castle Streel,
Edinburgh

Company Registration Agent L/ A i~
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COMPANIES FORM No. 10

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

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For official use

Mame of company

* SHIFTPRIOR LIMITED

The intended situation of the ragistered office of the company on incorporation is as stated balow

2 T
l 24 Castle Street
EDINBURGH.

| Postcode | EH2 3HT.

If the memorandi:m is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert
the agant’s name and address below

[

ettt Sutttuiisprbc oty
IZATIOM AGERTS
o WREET
T wiUAGH

—— 1
*

l Postcode

Number of continuation sheets attached (see note 1) I

Presentor’s name address and
reference (if any):

For ofiicial Use
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The namels) and partictiars of the person who is, or the persons who are, to be the first director or

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

Please do not
write in
this margin

T 'y
I Name (note 3) Andrew Cockburn

Business occupation

Registration Agent

Previous name(s) {note 3)

i Address {note 4} 24 Castle Street

Nationality

British

EDINBURGH,

Postcode

EHZ2 3HT,

Date of birth {where applicable)
{note 6)

Other directorships T

None

/-.
;

I consent to act as director E:if\the corngeny named on page 1
Signature [ A Er L\

Date 2ist March 1988

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

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

Date

MName (note 3)

Businass occupation

Previous namel(s) (note 3)

Address (note 4)

Matianality

Postcode

Date of birth (where applicable)
{note 6}

Other directorships t

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

Signature

Date

1 enter particular:
of other
directorships
held or previou:
held [see note &
if this space is
insufficient usa .
continuation ah;

Page 2
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The name(s) and particulars of the person who is, or the persons who are,to be the first secretary, o~ joi

_secretaries, of the company are as follows:

l Name {notes 3 & 7)

R M
Karen Davidson

T

I Pravious name(s) (note 3)

2l Castle Street

! Address (notes 4 & 7)

EDINBURGH.

Postcode

EH2 3HT.

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

Signature Lot Date _2lst March 1288
I Name {notes 3 & 7) o -
Previous name(s) {note 3)
I Address (notes 4 &7) ]
|
Postcode
I consent to act as secretary of the company named on page 1
Signature Date —
-
* R T I H
&Lﬁ K LTRATION AGENTS
: an ) o SREET
Signature of agent on behalf of subsribers oo Date 215t March 1988
N A
Signed Date
Signed Date
Signed Date
Signed Date
Signed Date
Signed Date .
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THE COMPANIES ACT 1985
" COMPANY NUMBER 110567

SPECIAL RESOLUTION OF

SHIFTPRIOR LIMITED

We, the undersigned, ANDREW COCKBURN and KAREN DAVIDSON, being all the Members for the
time being of the above-named Company enlitled to receive notice of and to attend and vote
at General Meetings HEREBY PASS the following resolution as a Special Resolution and agree
that the said resolution shall, pursuant to Clause §3 in Table A (which Clause is embodied .
in the Articles of Association of the Company), for all purposes be as valid and effective

as it the same had been passed at 2 General Mesting of the Company duly convened and
hald.

It is resolved:

That Clause 3(a) of the Memorandum of Association of the Company be
cancelled and the following substituted:-

3. @ 9To camry on the business of theoretical and practical specialists in
marine, aquatic, aviation, industrial and other life-saving and rescue
methods, equipment and appliances of all kinds.

('3} To carry on the business of manufacturers, repairers, servicers, and
distributors of, dealers and salesmen in, agents for and lenders and
hirers of lifeboats, liferalts, lifefackets, lifeboat exposure gear, lifebuoy
lights, fiferaft stowage, protective clothing, cmergency provisions and
foodstufls, and marine and other life-saving and rescue equipment,

appliances, gear, instrurnents, pyrotechnics, articles and substances of
all kinds.

M - mea e ——
¢C8) To carry on the business of agents for and distributors, repaiersand
.0, EDINBUF
servicers of inflatable boalts, lifeboats, liferafts, dinghies and other craft, '

: =7 ANE 1088
(w) To develop, improve, manufasture, market and deal in life-saving ’

and protective systems, equipment, appliances, housing, packaging,

clothing and gear in which the principle of inflation is employed, ﬂ,(— ’

and also pyrotechnics, smoke generators and other chemical means
of waming or signalling, electrical, electronic and wireless means of
communication and guidance, propelling engines and propulsive
machinery and generally all equipment, appliances, apparatus, gear,
instrurnents, articles and things requisite for the carrying out of the ALDS OF EDINBURGH

purposes of this and the three preceding paragraphs of this sub-clansegztp ANY REGISTRATION

04 CASTLE STREET
EDINBURCH

(ANDREW COTKBURN)

{\ ﬁxﬁ_«;i&w’f?f@/\ (KAREN DAVIDSON)




&) To buy, seil, acquire, dispose of, hire, lease, lend and deal in ships, |
boats and other craft and vessels of all kinds, stores, fuel, oil, provisions, i
foodstuffs, mechandise, produce, gear, tackle, equipment, artisles and |
substances required for 2l purposes in connection with tije fitting -
out and making ready of ships, boats, craft and vessals,

OSWALDS OF EDINGURGH LIMITED
COMPANY REGISTRATION AGENTS
24 CASTLE STREET

EDINBURGH
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
SHIFTPRIOR LIMITED

{No. 110567)

SPECIAL RESOLUTION

At an Extraordinary General Mzeting of the above Company duly convened and
held on 13th Octcber 1988 the following Resolution was passed as a Special

Regolution:-~

"FThat the name of the Company be changed to Sea~Dog Life Saving Appliances
Limited".

M.J.D. Smith — Company Secretary °
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i CERTIFICATE OF INCORPORATION
| ON CHANGE OF NAME

Company Number
110567

| hereby certify that

SHIFTPRIOR LIMITED

having by special resolution changedits name, is now
incorporated underthe name of

SEA-DOG LIFE SAVING APPLIANCES LIMITED

Sianed at Edinburgh

22 NOVEMBER 1988

Registrar of Companies

DdBO25714 4M 3/87 (8971) C28
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b i ACCORDANCE 18
¢ PROVISIONS OF S-
ANIES ACT 1985

FILE
WivH TH
CF THE cOMP

The Companies Act 1985
Private Company Limited by Shares
Company Number: 110567

MEMORANDUM
AND ARTICLES
OF ASSOCIATICN

SEA-DOG LIFE SAVING APPLIANCES
LIMITED

Incorporated the 14th day of April 1988

Oswalds of Edinburgh Limited
Registration Agents

24 Castle Street

Edinburgh EH2 3HT

Telephone 031-225-7308 9 Telex 72428
Fax 031-225-9609
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUNM OF ASSOCIATION OF

SEA-COG LIFE SAVING APPLIANCES LIMITED

1. The Company's name is "SEA-DOG LIFE SAVING APPLIANCES LIMITED",
2. The Company's registered office is to be situated in Scotland.

3. The Company's objecls are:-

(a) (i} To carry on the business of theoretical and praclical specialists in marine.
aquatic, aviation, industrial and other life-saving and rescue methods, equipment and
appliances of all kinds.

(i) To carry on the business of manufaclurers, repairers, servicers, and
distributors of, dealers and salesmen in, agents for and lenders and hirers of
lifeboats, liferafis, lifejackets, lifeboat  exposure gear, lifebuoy lights, liferaft
stowage, proleclive clothing, emergency provisions and foodstuffs, and marine and other

life-saving and rescue equipment, appliances, gear, instruments, pyrolechnics, articles
and subslances of all kinds.

(iii) To carry on the business of agents for and distributors, repairers and servicers
of inflalable boals, lifeboats, liferafis, dinghies and other craft.

(iv) To develop, improve, manufacture, market and deal in life-saving and
proteclive systems, equipmenl, appliances, housing, packaging. clothing and gear in
which the principle of iaflation is employed, and also pyrotechnics, smoke generators
and olher chemical means of warning or signalling, electrical, electronic and wireless
means of communication and guidance, propelling engines and propulsive machinery and
generally all equipment, appliances, apparatus, gear, instrumenls, arlicles and things
requisite for the carrying out of the purposes of this uand the three preceding
paragraphs of this sub-clause.

(v)  Tobuy, sell. acquire, dispose of, hire, lease, lend and deal in ships, boats and
olher craff and vessels of all kinds, slores, fuel, oil, provisions, foodstuffs,
merchandise. produce, gear, fackle, equipment, articles and substances required for all
purposes in connection with' the fitling out and making ready of ships, boats, craft and
vessels,
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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 or ancillary to any of
the businesses of the Company.

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

(e) Toacquire orundertake the whole or any part of 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 liabilites of such person, firm or
company, or 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 slock or securilies so received.

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

() To invest and deal with the moneys of the Company nat immediately required in
such manner as may fromi lime to lime be delermined and to hold or otherwise deal with

any invesiments made.

(h} To lend and advance money or give credit on any terms and with or without
security to any person, firm or company (including without prejudice to tho generality of
the feregoing any holding company, subsidiary or fellow subsidiary of, or any other
company associaled in any way wilh, the Company), to enter into guaraniees contracts
of indeminity and suretyships of all kinds, lo receive money on deposit or loar upon any
terms, and to secure or guarantee in any manner and upon any lerms the paymenl of any
sum of money er the performance of any obligation by any person, firm or company
{including without prejudice to the generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associaled 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 mortgage, charge, standard security, lien or other
security upon the whole or any part of the Company's properly or assets (whether
present or future), including its uncalled capital, and also by a similar mortgage, charge,
standard security, lien or securily to secure and guarantee the performance by the
Ccempany of any obligation or liability it may undertake or which may become binding on

it.
(i) To draw, make, accept, endorse, discount, negotiate, execute and issue

cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures, and
other negotiable or transferable instruments.
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¥ (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
j objects into effect, or for effecting any modification of the Company’s constitution, or for
,'1 any other purpose which may seem calculated directly or indirectly to premate the

Company's interasts, and to oppose any proceedings or applications whicti niay seem
calculated directly or indirectly to prejudice the Company's interests.

(Y To enter into any arrangements with any government or authcrity (supreme,
municipal, local, 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 guaranleed 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-ordinale 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 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 lo any business of operations of or generally with respect to any such company
or companies.

(o) To promole 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 lhe Company,
or of undertaking any business or operalions which may appear likely to assist or benelit
the Company or to enhance (he value of any property or business of lhe Company, andto
place or guaranice the placing of, underwrite, subscribe for, or otherwise acqguire ali or
any part of the shares of securities of any such company as aforesaid.

7

!

|

y To sell or otherwise dispose of the whole or any parl of the business or &
property of the Company. either togelher or in porlions, for such consideration as the .r,
Company may fhink fit, and in parlicular for shares. debentures, or securities of any !
campany purchasing the same. " Er
f

(q) To actas agents or brokerss and as trustees for any person, firm or company, }
and to underlake aned perform sub-contracls. h
(f) To remunerale any person, firm or company rendering services 10 the Company
either by cash payment or by the aflotment to him or them of shares or other securilies

of the Company credited as paid up in full or in part of olherwise as may be thought |
expedient. ‘

{s) To pay all or any expenses incurred in conneclion with (he promotion, formation L
and incorporalion of the Company. of lo caontract with any person, firm or company to
pay the same, and to pay commissions (0 brokers and others for underwriling. placing.
selling. or guaranteeing the subscription of any shares or other securities of the
Company.

() To support and subscribe lo any charitable or public object and to support and
subscribe to any institution. society., or club which may be for the benefit of the




applicable), to give, whether directly or indirectly, 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 Section 151(2) of the Act,

(V) To distribule among the Members of the Company in kind any property of the
Company of whatever nature,

(¥) To do all such other things as may be deemed incidental of conducive to the
attainment of the Cp . nany's objects or any of them.

AND so that:-

(1) Mone of the objects set forih in any sub-clause of this Clause shall be
vestrictively 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 restricled 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 Ciause, or by reference to or inference from the name of the
Company.

(2) None of the sub-clauses of thig Clause and none of the objects therein
specified shall be deemed Subsidiary or ancillary to 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 ane of the objects specified in each Sub-clause of this Clayse 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, shail be deemed to include any partnership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the United Kingdom or
elsewhere.
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(4) In this Clause the erpression "the Act" means the Companies Act 198%, but

50 that any reference in this Clause 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.
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 Memiorandum; 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, - One
24 Caslle Street,

Edinburgh
Company Registralion Agent

2. Karen Davidson, - One
24 Caslle Sireel,

Edinburgh
Company Registralion Agent

Touial shares taken - Two

Daled this 21st day of March, 1988.

Wilness 1o lhe above Signatures:- William Angold,
24 Caslle Street,

Edinburgh
Company Registration Agent
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' THE COMPANIES ACT 1985

&
d

F PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

SEA-DOG LIFE SAVING APPLIANCES LIMITED

PRELIMINARY

PR, FE=0 Sy, ol

1. {(a} TheRegulalions containedin Table A inthe Schedule to the Companies (Tables A to
F) Pegulations 1985 as amended by the Companies (Tables A o F) {(Amendment)
Regulations 1985 (such Table being hereinafter called "Table A") shall apply 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 Articles hereinaiter contained shall be the
regulations cf the Company.

(b) In these Arlicles the expression "the Act” means the Companies Act 1985, but
so that any reference in these Articles to any provision of the Aclt shall be deemed to
include a reference to any slatulory modificalion or re-enactment of that provision for
the time being in force.

D e 1o S o

e

, ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital with which the
Company is incorporaied shall be under the cornu ol of the Directors who may (subject to
! Section 80 of the Act and to paragraph (d) below) allot, grant oplions over or otherwise
; dispose of the same, to such persons, on such terms and in such manner as they think
fit.

d {b) All shares which are not comprised in the nuthorised share capilal 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 existing sthares 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 pumbgr of shares
offered, and limiting 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 periqd. those
shares so deemed to be declined shall be offered in the propostion 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 (O such offer or further offer as
aforesaid 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 shall be under the control of the Directors, who may allot, grant options over
or otherwise dispose of the same to such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares nol accepted as aforesaid, such
shares shali not be disposed of on terms 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 efiect subject to Sectior: 80 of the Act.

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

(d) The Directors are generally and unconditicnally authorised for the purposes of
Section 80 of the Act, to 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 five years from the date of incorpotation and the Directors may.
after that period, allot any shares or grant any such righls under this authority in
pursuarnce of an offer or agreement so to do made by the Company within that period.
The authority hereby given may at any time (subject {o 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, standing 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 cail 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 the Company by reason of such non-payment",

GENEAAL MEETINGS AND RESOLUTIONS

5. (a) A naotice convening a General Meeting 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 accordingly.

All business shail be deemed special thal is transacled at an Extraorcinary General
Meeting, and also all thatis transacled at an Annual General Meeting, with the exception
of declaring a dividend, the consideration of the accounts, balance sheets, and the
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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 lime
when the Meeting proceeds to business" were added at the end of the first sentence.

(b) lfa quorum is not 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 othertime and place asthe Directors
may determine; and if at the adjourned General Meeting a quorum is not present within half
an hour from the time appointed therefor such adjourned General Meeting shall be
dissolved.

{c) Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

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

(b) The maximum number and minimum number respeclively of the Girectors may be
determined from time lo 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
Direclors and the minimum number of Directors shall be one. WFensoever llie minimum
number of the Directors shall be one, a sole Director shall have authority 1o exercise all
the powers and discrelions by Table A and by these Articles expressed to be vested in
the Directors generally. and Clause 89 in Table A shall be modified accordingly.

(¢) The Direclors shall not be required to relire by rotation and Clauses 73 to 80
{inclusive} in Table A shall not apply to the Company.

(d) No person shall be appainted a Direclor al any General Mealing uniess either:-

{iy heis recommended by the Directors; or

(i) nol less than fourteen nor moare than thirty-five clear days before the date
appointed for the G=neral Meeting. nolice execuled by a Member qualified lo vote al the
General Meeling has been given 1o the Company of the intention to propose that person
for appointment, together with nolice execuled by thal person of his willingness to be
appointed.

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

() The Directors may appoint a person who is willing to act to be a Director,
either to fill a2 vacancy or as an additional Direclor, provided that the appointment does
nol cause the nurnber of Direclors 1o exceed any number delermined in accordance with
paragraph (b) above as the maximum number of Direclors and for the lime being in force.
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BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow maoney withput
limit as to amount and upon such terms and in sush 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 entilled 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 6€ in
Tabie A shall be modified accordingly.

{b} A Directlor, 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 entilled at any meeling of the Direclors or of any committee of the
Directors to one vole for every Direcior 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 Clauyse 81 in Table
A shall be modified accordingiy.

GRATUITIES AND PENSIONS

11. () The Direclors may exercise the powers of the Company conferred by Clause
3(t) of the Memerandum of Association of the Company and shall be enlitlad to retain any
benefils received by them or any of them by reason of the exercise of any such powers,

(b) Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the Directors or of any commitlee of the
Directors, on any resolution, notwithstanding that it in any way concerns or relates 1o a
matier 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 shall be counted; and in relation
to any such resolulion as ajoresaid he shall (whether or not he shall vote on the same)
be taken intoc account in calculating the quorum present at the meeting.

15} Clauses 94 1o 97 (inclusive) in Table A shall not apply to the Company.
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S INDEMNITY

13.(a) Every Director or other officer of the Company shall be indemnified out of the
assets of the Company against all losses oF 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 Seclion 727 of the Act in which
relief is granted to him by the Court, and no Director or other officer shail 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 thereto. But this Arlicle
zhali only have effect in so far as its provisions are not avoided by Section 310 of the
cl.

(b) Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES

14. The Direclors may, in their absolute discretion an¢ without assigning any reason
therefor, decline to register the transfer of a share, whelher 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 Cockburn,
24 Castle Streel,
Edinburgh
Company Registration Agent

2. Karen Davidson,
24 Caslle Streetl.
Edinburgh
Company Registration Agent

Dated this 21sl day of March, 1988.

Wilness lo the zbove Signatures:William Angold,
24 Castle Street,
£dinburgh
Company Registration Agent
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MESSRS. J.C. & i. STEUART, VW.S.,
25 RUTLAND STREET,

EDINBURGH.

EH1 2AL

TH/SDS00

COMPARNIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as amended by Schedule 13 to the insclvency Act 1986

To the Registrar of Companies For official use  Company number
{Address overieaf - Nute 5§ T

S T R SC110567

[ N I N S

Name of company

* SEA-DOG LIFE SAVING APPLIANCES LIMITED

gives notice that the company’s new accounting reference

date on which the curres.t accounting reference period Day Month
and each subsaquent accounting reference period of ; ’ ;
the company is to be treated as coming, or as having 3oy 0
come, to an end is - ! 5 i

Day Month Year
The current accounting reference period of the company

is 10 bae treated as [shortened]{extendod]t and {is to be
treated as having come to an end|[will-come W amrend}t on 3

L3
]
1
1

S—

1i1:0i1:9"'3

e -

if this notice states thet the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6){c} of the Companies Act 1985, the following statement should
be completed:

The company is a {subsidiary] EERMKEOENET of _ SEA-DOG LIFE SAVING APPLIANCES
{SCOTLAND) LIMIYED

, company number _SC45293
the accounting referenne date of which is 318t Gctober

if this notice is being given by a company which is subject to an administration order and this notice
statas that the current sccounting refarence period of the company is to be extended AND itis to be
extended bayond 18 months OR reliance is not being placed on section 225(6) of the Companies Act
1985, the following statement should be complated:

An administration ordar was made in relation to the company on i

and itis Wtw
Signed —7. /& ) ﬂﬁe-’ Cesignationt SECRETARY Date 13 / /Z / 2y

Presentor’s n>me address and
reference {if u~ g):

Post room




SEA~-DOG LIFE SAVING APPLIANCES LIMITED

No. 110567

MINUTES of t»e Annual General Meeting
held at 4/6 Constitution Place, Leith,
on 27th June 1990 at 2.00 p.nm.

Present: W.G. Carnie (Chairman)
M.J.D. smith (Corporate Representative
ot Sea-Dog Life Saving
Appliances Scotland) Limited)

1. Short Hotice

it was agrrmed that the Meeting be held on short notice.

2. Accounts

The Accounts of the Company for the year ended 31/10/89 and the Balance
Sheet at at that date together with the Peports of the Directors and
Auditors thereon were vroduced to the Mzeting and IT V.S RESOLVED that they
be -+ oved and adopted.

Sp Resolutisn ave to re-appuint Auditors

The .airman moved that the following cesolution be passed as a Special
Resolution of the Company:-

“"That the Compawy, being dormant, shall not re-appouint auditors."

Mr. Imitn seconded this motion and en a vote being taken thc Chairman
dr.clared that Pesolution carried unanimously as a Special Resolution.

4. The Meetinn app oved the appointment of M. J.D. Smith as a Divector -f
Company.

There being no frriher business, the Chairman declared the Mecting closed.
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W.G. Carnie - Chairman




