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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requivermerits on application
for regisiration of a company

Pursuant to section 12{3} of the Companies Act 1985

To the Registrar of Companies For official use  For official use
{Address overleaf) o =

e o e e e -

Name of company

" BRIGHT RESOURCES LIMITED

Harry Pierre Lozarus

of 3 Wimmerfield Crescent,

Killoy,
SWANSEA, SA2 7BU.

rda solemnly and sincerely declare that | am a | Salicitorengagadxite fomratiotkefthexsotipany]t
[person named as director ureseretary of the company in the statement deliverad to the registrar
under saction 10{2}}t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidenta! to it have been complied with,

And | make this solsmn declaraticn conscientiously believing the same to be true and by virtue of the

provisions of the btatumry Dovlaretions Act 1838
2 Frincass Wny,

Declared at ‘ Declarant to sign oelow
WARCTA,
SA1 3LW. _

the 28 day of Auvgust

d ninety-two

One thousand%hundred an

before me m&m TP

A Commissioner for Oaths sx Notaspdublicondusticeof
thexReaverar-Solivitor Bavhnpthogpowsrseonfarrsd ome
Zemmissioner forQaibe.

G.R., Thomas,

Combrio Thomas,

2 Princess Way,

SWANSEA,
SAl 3LW,
Y .,
Prasentor s name address and For official Use
'=rence if an New Companies Section Post room
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" COMPANIES HOUSE

" This form should ba comploted In black.

Company name (in full)

Registered office of the company on
incorporation.

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

Number of continugtion sheets attached

To whom should Companies House
dirent any enquirias about the
Information shown in this form?

Page 1

Statement of first directors and
secretary and intended situation

of registered office
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BRIGHT RESOURCES LIMITED
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For ¢ iicial use |

Carnglas Chambers,

L T R A v m——_—ae oo N .

95 Carnglas Road, Tycoch,

Posttown __ SWANSEA,

County/Region

West Glamorgon,

Postcode __ _SA2 PDH. — - |
Name _ __ . Financial Credit Services J
[‘&1\1 Carnglas Chambers ‘.
MR e - BB Garng[as Road i
Tycoch, Swansea SA2 8DH |
Post town elephone: Swansaa {07921 280800 |
-om o= e Fax Swansen {0792} 280890 - -4
County/Region i i
Postcode |
Postcode
Telephone Exiension
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Company Secretary (Sente1-5)

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

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

Consent signature

Directors (Scmtcs 1-5)
Please list directors in alphabetical order,

Name *Style/Title
Forenames
Surname
*Honowrs ete
Previous forenames
Previous surname
Addrass
Usual residential address must be glven.

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

Date of birth
Business occupation

Other directorships
* Voluntary details

Page 2 Consent tignature

H EATHER ANN O v ;
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LAZARUS o p
1]

2 T i e et s v S AT . =

¥ T e

01 3 Wimmerfield Crescent L
Killa Y. _H
Post town SWANSEA, Jj

County/Region _____ West Glomorgan, I

Postcode SA2 78U Country Wales |
| consent to act as secretary of the company named on page 1

Date 28.8.92.

Signed \m&r) @)} Lo
-

™ MR.

bt s . g o, + ———ran, -

HARRY PIERRE )

LAZARUS
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Posttown __ SWANSEA, e
County/Region __ __West Glemorgen, .~~~ |
Posiwode __ SN TVf  couny M1 )
[oo] 117124157 wotonatty [wa et |
'ODI Closeofplcwyl 'Ltd_ - S ' ‘
GCaribbeon ConnectlonhL;é‘”v‘ rincnciol Cred“ o
- Services Ltd, |

[ consunt to act as director of the company named on pag.:d

mDala 23‘08.92&

Signed W"{ 9~..-4~.
v/

3 Wimmerfielid Crescent, I




. Directors (continued)
(Sec notes 1 - 5}

Name *Style/Title
Forenames
Surname
*Hanours etc
Previous foranames
Pravious surname
Address
Usual residential address mustbe given.

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

Date of birth
Business occupation

Otkier directorships
* Voluntary details

Consent signature

Deleto if the form
is signed by the
subsgribers,

Caleta 1f tho form
Is signed by an
agant on behalf of
ail the subscribers,

All tho subscribors
must sign either
personelly or by a
pargan ar persons
authorisad to sign
for them.
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Post town I
County/Region _ - . [

Postcode §  country _ i
[no { [ q Nationality _ixg_; |
loc] _ . ]

(o]

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

Signed Date
Signature of agent on behaif of all subiscribers  Date

Date

EER NSRRI e

26,8.92,

A L el a2

_ Date  28.8.92.

Signed o :
I Signed . o D ate

$ig|?ad _ Daiﬁ!h X -

Signad Date
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THE COMPANIES ACT 1985 to 1989
A PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF BRIGHT RESOURCES

LIMITED

1. The name of the Company is "' BRIGHT RESOURCES
LIMITED"”

2. The registered office of the Company will be situate in England and Wales.

3. The objects {or which the Company is established are:-

(@) To carry on for profit, directly or indirectly, whether by itself or through
subsidiary, associated or allied companies or firms in the United Kingdom, or elsewhere
in ail or any of its branches any business, undertaking, project or enterprise of any
description whether of a private or public character and all or any trades, processes
and activities connected therewith or ancillary or complementary thereto.

302382



(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 ary 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) Toapply for, register, purchase, or by other means acquire and protect,
prolong anti 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 lo account
and to manufaclure 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 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 1o carry on and as part of the
consideration for such acquisition to undertake all or any % the JHabi'ities of such
person, firm or company, or to acquire an interest in, amalgamale %~ enter into
partnership or into any arrangement for sharing profits. or for co-upsiauon, 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, debenlures, debenture stock or securities that may be agreed upon, and {o
hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securities so received.,

()  Toimprove, 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 alt or any part of
the property and rights of the Company.

() To invest and deal with the moneys of the Gompany not immediately
required in such manner as may from time to time be determined 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 security to any person, firm or company {including without prejudice to the
generalily of the foregoing any holding company, subsidiary or fellow subsidiary of,
or any other company associated in any way with, the Company), to enler into
guarantees, centracts of indemnity and surelyships of all kinds, to receive money on
deposit or loan upon any terms, and o secure or guarantee 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 to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary or associated
company as aforesaid).

(i)  Toborrow and raise money in any manner and to secure the repayment

of any money borrowed, raised or owing by inortgage, 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 aiso by a similar
mortgage, charge, standard security, lien or security to secure and guarantee the

perforrance by the Company of any obligation or liability it may undertake or which
may become binding on it.

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

{x) 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 promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the
Company's interests.

() To enter into any arrangements with any governmenl or authority
(supreme, municipal, local, or otherwise) that may seem conducive to the attainment
of the Gompany's objects or any of them, and to obtain from any such government
or authority any charters, decrees, rights, privileges o= concessions which the
Company may think desirable and to carry out, exercise, ar1 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 underwrile shares, stocks, debentures, debenture
stocks, bonds, obligations or securilies issued or guaranteed by any other company
constituted 'or carrying on business in any part of the world, ana debenlures,
debenture stocks, bonds, obligations or securilies 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 all kinds for any such company or companies and to make
payments by way of subvenlion or otherwise and any other arrangements which may
seem desirable with respeci 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 uridertaking any business or operations wiich 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, underwrite, subscribe ior,
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, eithar together or in portions, for such consideration as the
Comtpany may think fit, and In particular for shares, debenlures, or securities of any
company purchasing the same.



{(q) To act as agenls or brokers and as trustees for any persor, firm or
company, and lo undertake and perform sub-contracts.

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

(s) To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract wilh any person, firm or
company (0 pay the same, and lo pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company.

{) To support and subscribe to any charitable or public abject and to
support and subscribe to any institution, society, or club which may b for the benelit
of the Company or its Directors or employees, or may be connecter with any town
or place where lhe 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, facilities 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 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 relalives and dependants of such persong; to make payments
towards insurance; and to set up, establish, support and maintain superannuation
and other funds or schemes (whether contributory or non-conltributory) 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 benefil of any of the employees of the Company or of any
such subsiaiary, holding ¢r 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)  Subjectto 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). o 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 1%1(1) and/or Section 151(2) of the Act.

(v}  To distribute among the Members of the. Company in kind any property
of lhe Company of whalever nature.

(w)  To procure the Gompany to be registered or recognised in any part of
the world.

(x} To do all or any of the things or malters aforesaid in any part of the
world and either as principals, agents, contractors or otherwise, and by or through
agerits, brekers, sub-contractors or otherwise and either alone or in conjunction with
olhers,




ly)  To do all such other things as may be deemed incidental or conducive
to the attainment of the Company's abjects 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 interpretalion 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, ar by reference t¢ or inference
from the terms of any other sub-clause of lhis Clause, or by reference to or
inference from the name of the Company.

(2)  None of the sub-clauses of this Clause and nane of the objects
therein specified shall be deemed subsidiary or ancillary to any of the cobjects
specified in any other such sub-clause, and the Company shall have as full a power
1o exercise each and every one of the objects specified in each sub-clause of this
Clause as though each such sub-clause conlained the objects of a separale
company.

() 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 in the
United Kingdom or eisewhere.

(4} Inihis 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 statulory modification or re-enactment of that
provision lor the time being in force.

4. The liability of the Members is limited.

5, The Company's share capilal is £ 100,00 divided into 100 shares of
£1.00 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.

Names and addresses of subscribers

Number of shares taken
by each subscriber.

Harry Pierre Lazarus,

3 Wimmerfield Crescent,
Killay,
SWANSEA SA2 7BU. .

1

Heather Ann Lazarus,

3 Wimmerfield Crescent,

Killay,

SWANSEA SA2 7BU. 1
\m\.&a@m

Total Shares Taken _ 2

Dated this 28.8.92.
Witness to the above signatures:

Sandra Myles,

Carriglas Chambers,

95 Carnglas Road,
Tycoch, Swansea,

West Glamorgan SA2 9DH.

Py . ¢
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THE COMPANIES ACT 1985 to 1989
A PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATIOM OF  BRIGHT RESOURCES

LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (S| 1985 No. 805) as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (SI 19885 No. 1052} (such Table
being bereinafter 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 Arlicles hereinafier contained shall be the regulations of the Company.

(b) Inithese Arlicles the expression "the Act" means the Companies Act
1985, but so that any reference in these Articles lo any provision of the Act shalj be
deemed to include a reference to any statutory modification or re-enactment of that
provision for the lime being in force.

ALLOTMENT OF SHARES

2. {a) Shares which are cornprised in the authorised share capital with which
the Company is incorporated shali 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 olherwise 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 share capital with
which the Company is incoarporated and which the Directors propose to issue shall
first be offered to the Members in proportion as nearly as may be to the numbe- of
the exisling shares held by them respectively unless the Company in General
Meeting shall by Special Resolution ctherwise direct. The offer shall be made by
notice specitying the number of shares offered, and limiting a period (not being less
than fourteen days) within which the offer, if not accepted, will be deemed © be
declined. Afler 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 ofter shall be made in
like terms in the same manner and limiled 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 provisieas of this Arlicle by any such Special Resolution as
aforesaid shall be under the control of the Directors, who may allot, grant oplions
over or otherwise dispose of the same {o such persons, on such lerms, and in such



manner as they think fit, provided that, in the case of shares not accepted as
aforesaid, such shares shall notbe 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 effect subject
to Section 80 of the Act.

(c) Inaccordance with Section 91(1) of the Act Sections 89(1) and 90(1} lo
(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 subscribz 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 limes during the period of five 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 so to 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 altach atso to fully paid-up
saares, 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, whelher 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 eslate o 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 the Company by reason of such
non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. 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 (o their right
to appoint proxies; and notices of and othor 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) ¥ a quorum is not present within half an hour from the time appointed for
a General Meeting the General Meeling 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 ai the adjourned General Meeting
a quorum is not present within haif an hour from the time appointed therefor such
adjourned General Meeting shall be dissolved.

(b) Clause 41 In Table A shall 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
Directors may be determined from time to time by Ordinary Resoclution in General
Meaeating of the Company. Subject to and in default 5f any such determination there
shall be no maximum number of Directors and the minimum number of Directors
shall he one. Whensoever the minimum number of 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 to be vested in the Directors generally, and Clause
89 in Table A shall be madified accordingly.

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

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

(i} he is recornmended by the Directors; or

(i notless than fourteen nor more than thirty-five clear days before
the date appointed for the General Meeting, notice signed by a Member qualified to
vote at the General Meeling has been given 1o the Company of the intention to
propose that person for appointment, together with notice signed by that person of
his wiilingness to be appointed.

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

(fy 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
dotermined in accordance with paragraph (b) above as the maximum number of
Directors and for the lime being in force.

BORROWING POWERS

8. The Directors nay exercise all the powers of the Company to borrow money
without limit as o 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 te grant any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to issue debentures,
debenture stock, and other securities whether oulright 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 entiled 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 wriling lo the Company from time v time direct, and the first
sentence of Clause 66 in Table A shall be modilied accordingly.

(b) A Director, or any such other person as is mentioned in Clause 65 in
Table A, may act as an alternale Director 1o represent more than one Director, and
an allernale Director shall be entitled at any mseling of the Directors or of any



committee of the Directors to one vote for every Director whom he represenis in
addition to his own vote (if any) as a Directer, but he shall count as only one for the
purpose of determining whether a quorum is present.

GRATUITIES AND PENSIONS

10. (a) The Directors may exercise the powers of the Company conferred by
Clause 3(t) of the Memorandum of Assaciation of the Company and shall be entitled
to retain any benefits 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

11. {a) A Director may vole, at any meeting of the Directors or of any committee
of the Directors, on any resolution, notwithstanding that it in any way concerns or
relates to a2 matier in which he has, directly or indirectly, any kind of interest
whatsoever, and if he shall -ote on any such resolution as aforesaid his vote shatl
be counted; and in relation to anv such resolution as aforesaid he shall {(whether or
not he shall vote on the same) be taken inlo account in calculating the quorum
present at the meeting. :

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

12, (a) lithe Company has a seal it shall only be used with the authority of the
Directors or of a commitiee of Directors. The Directors may determine wiio shall
sign any insirument to which the seal is affixed and unless otherwise so determined
it shall be signed by a Director and by the Secretary or second Direclor. The
obligation under Clause 6 of Table A relating to the sealing of share certificates shall
appiy only ii the Company has a seal. Clause 101 of Table A shall not apply to the
Company.

(b) The Company may exercise the powers conferred by section 39 of the
Act with regard to having an official seal for use abroad, and such powers shall be
vested in the Direclors.

INDEMNITY

13. (a) fvery Director, or olner officer or Auditor of the Company shall be
indemnified out of the assets of the Company against all losses or liabilities which
he may sustain or incur in or about the executiun 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 jurdgment 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 other 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 thereto. But this Article shall only have effect in so far as ils provisions are
not avoided by Section 310 of the Act.

(b) The Directors shall have power to purchase and maintain for any
Director, officer or Auditor of the Company, insurance against any such liability as
is reterred to in Seclion 310(1) of the Act from and after the bringing in to force of
Section 137 of the Companies Acl 1989.

{c) Clause 118 in Table A shall not apply to the Company.



For the purpose of this Article tho fair value of each share comprised in the transfer
natice shall be its value as a rateable proportion of the total value of all the issued shxies
of the Company and shall not he discounted or eithanced by reference to the nuinber
of shares referrad to in the transfer notice.

{(d) If purchasing Members shall be found for all the shares comprised in the
transfer notice within the appropriate period specified in paragraph (b) above, the
Company shall not later than seven days after the expiry of such appropriate period
give notice in writing (hereinafter called *‘the sale notice™) to the proposing transferor
specifying the purchasing Members and the proposing transferor shall be bound upon
payment of the price due in respect of all the shares comprised in the transfer notice
to transfer the siiares to the purchasing Members.

(e) Ifinany case the proposing transferor after having become bound as aforesaid
makes default in transferring any shares the Company may receive the purchase money
on his behalf, and may authorise some person to execute a transfer of such shares in
favour of the purchasiny Member. The receipt of the Company for the purchase money
shall be a good discharge to the purchasing Members. The Company shall pay the
purchase money into a separate bank account.

() f the Company shall not give a sale notice to the proposing transferor within
the time specified in paragraph (d) above, he shall, during the period of thirty days next
following the expiry of the time so specified, be at liberty to transfer all or any of the
shares comprised in the transfer notice to any person ot persons but in that avent the
Directors may, in their absolute discretion, and without assigning any reason theretor,
decline to register any such transfer and Clause 24 in Table A snall, for these purposes,
be modified accordingly.

(g) In the application of Clauses 29 to 31 (inclusive) in Table A to the Company:-

() any person becoming entitled to a share in consequence of the death or
bankruptcy of a Member shall give a transfer notice before he elects in respect of any
share to be registered himseif or to execute a transfer;

(i) if a person so becoming entitied shail p~t have given a transfer notice in respect
of any share within six months of the death c:  “mwruptey, the Directors may at any
time thereafter upon resoiution passed by them give notice requiring such person within
thirty days of such notice to give a transfer notice in respect of all the shares to which
hi: has so become entitied and for which he has not previously given a transfer notice
and if he does not do s6 he shall at the end of such thirty days be deemed to have given
a transfer no%ice pursuant to paragraph (a) of this Article relating to those shares in respect
of which he has still not done so;

(i) where a transfer notice is given or deemed to be given under this paragraph
(g) and no price per share is specified therein the transfer notice shall be deemed to
specify the sum which shall, on the application of the Directors, be entitled in writing
by the Auditors in accordance with paragraph (c) of this Article as the fair valus thereof.
(h) Whenever any Member of the company who is employed by the Company in any
capacity (whether or not he is also a Director) ceases to be employed by the Company
otherwise than by reacson of his death the Directors may at any time not !2ter than six
monthe after his ceasing lo be employed resolve that such Member do retire, and
thereupon he shall (unlegs he has already served a transfer notice) be deemed to have
served a transfer notice pursuant to paragraph (a) of this Article and to have specified
tharein the fair value to be certified in accordance with paragraph {¢) of this Article. Notice
of the passing of any such resolution shall forthwith be givert to the Member affected
theraby.



TRANSFER OF SHARES

14. (a) Any person (hereinafter called “'the pioposing transferor'™: proposing to transfer
any shares shall give notice in writing (hereinafter called "‘the transfer notice") to the
Company that he desires to transfer the same and specifying the price per share which
in his opinion constitutes the fair value thereof. Thc transfer notice shall constitute the
Company Lhe agent of the proposing transferor for the sale of all (but not some ef) the
shares comprised in the transfer notice to ary Member or Members willing to purchase
the same (hereinafter celied ''the purchasing Member'') at the price specified therein
or at the fair vaiue certitied in accardance with paragraph (c) below {whichever shall
be the lower). A transfer notice shall not be revocable except with the sanction of the
Directors.

() The shares comprised in any transfer notice shall be offered to the Members
{other than the proposing transfercer) as hearly as may be in proportion to the number
of shares held by them respectively. Such offer shall be made by notice in writing
(hereinafter called ‘“ihe offer notice”) within seven days after the receipt by the
Company of the transfer notice. The offer notice shall state the prica per share specified
in the transfer notice arid shall limit the time in which the offer may be accepted, not
being less than twenty-one days nor more than forty-twe days after the date of the offer
notice, provided that if a certificate of fair value is requested under paragraph {c) below
the offer shall remain open for acceptance for a period of fourteen days after the date
on which notice of the fair value certified in accordance with that paragraph shall have
been given by the Company to the Members or until the expiry of the period specified
in the offer notice whichever is the later. For the purpose of this Article an offer <hall
be deemed to be accepted on the day on which the acceptance is received by the
Comipany The offer notice shali further invite each Member to state in his reply the number
of additional shares (if any) in excess of his proportion which he desires to purchase
and if all the Members do nat accept the offer in respect of their respective proportions
in full the shares not so accepted shall be used te satisfy the claims for additional shares
as nearly as may be in proportion to the number of shares already held by them
respectively, provided that no Member shall be obliged to take more shares than he
shall have applied for. Ii any shares shall not be capable without fractions of being
offered to the Members in propostion to their éxisting holdings, the same shall be
offered to the Members, or some of them, in such proportions or in such manner as
may be determined by lots drawn in regard theretn, and the lots shall be drawn in such
manner as the Directors may thirk fit.

(c) Any{iember may, not later than eight days after the date of the offer notice,
serve on the Company a notice in writing requesting that the Auditor for the time being
of the Company {or at the discretion of the Auditor, a person nominated oy the
President for the time being of the Institute of Chartered Accountants in the Country
of the situation of its Registered Office) certify in writing the sum which in his opinion
ropresents the fair value of the shares comprised in the transfer notice as at the date
of the transfer notice and for the purpose of this Article reference to the Auditor shall
include any person so nominated. Upon receipt of such notice the Company shall
instruct the Auditar to certify as aforesaid and the costs of such valuation shall be
apportioncd among the proposing transferor and the purchasing Members or borne by
any one or more of them as the Auditor in his absolute discretion shall decide. In
certifying the fair value as aforesaid the Auctitor shall be considerad to be acting as an
expert and not as an arbitrator or arbiter and accordingly any provisions of law or statue
relating (o arbitration shall not apply. Upon receipt of the certificate of the Auditor, the
Company shall by notice in writing inform all Members of the fair valuue of each share
and of the price per share (being the lower of the price spacified in the transter notice
and the fair value of each share comprised in the transfer notice ate offered for salo.



CASTING VOTE

15, The Chairman shall not, in the event of an equality of votes at any General Mesting
of the Company, or at any meeting of the Directors or of a Committee of Directors, have
a second or casting vote. Clause 5C in Table A shall not apply to the Cempany, and
Clauses 88 and 72 in Table A shall ba madified accordingly.

ASSOCIATE DIRECTORS

16. (a) The Directors may at any time and frori time to {ime appoint any employee
of the Company to the position of Associate Director.

(b) An Associate Director shall advise and assist ithe Direciars but shall not
attend board Mestings except at the Invitation of the Dirsctors, and when present at
the Board Meetings he shall not be entitled to vote, nor be countsd in the quorum, but
subject as aforesaid he shall as Associate Directer have such powers, authorities and
duties as the Dirgctors may in the particular case from time to time determine.

(¢) An Associate Director shall not be deemead a member of the Board, nor any
committee thereof, ror shall he be a Dirgctor for any of the purposes of thase Anicles
of Association or (so far as provision may lawfully be made in this behalf; for any of
the purposes of the Companies Act 1985.

(d) Without prejudice to any righis or claims the Associate Director may have
under any contract with the Company, any appointment as an Associate Director may
be terminated by the Directors at any time and shall ipso facto terminate if the Associate
Director shall from any cause to be an employee of the Company.

(e) A= Associate Director may receive such remuneration (if any) in addition fo
the remuneration received as an employee of the Company as the Directors shall from
time to time determine.

Names and addresses of subscribers

Harry Pierre Lazarus,

3 Wimmerfield Crescent, Q

Killay,

SWANSEA SA2 7BU. W ’k%/

Heather Ann Lazarus,

3 Wimrsrfield Crescent,

Killay, \‘—t \ .
SWANSEA SA2 7BU. VAL L0 @bl

Dated this 28.8.92.
Witness to the above signatuwre:

Sandra Myles,

Carnglas Chambers,

95 Carnglas Road,

Tycoch, Swansea,

Wast Glamorgan SA2 9DK,

A ,/z?/cé;” ,
Vs



FILE COPY

-

S
PN
«

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2750549

| hereby certify that

BRIGHT RESOURCES LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 25 SEPTEMBER 1992

an authorised officer

Hebors



Company No. 2760549

THE COMPANIES ACT 1985 TO 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

- of -

BRIGHT RESOQURCES LIMITED
Passed on the 9 October, 1983.

AT AN EXTRAORDINARY General Meeting of the
above-named Company, duly convened and held

ot Cornglas Chambers, 95 Carnglas Road, Tycoch,
Swansea, SA2 9DH, on 9 October, 1992,

the subjoined SFECIAL RESOLUTION was passed,

vizi-

RESOLUTTION

THAT the nome of the Company be changed to
PENCLAWDD SHELLFISH PROCESSING CO. LIMITED.

D A Ya

Chairman.
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2750549

| hereby certify that

BRIGHT RESOURCES LIMITZD

having by special resolution changed its name,

is now incorporated under the name of

. PENCLAWDD SHELLFISH PROCESSING CO. LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 19 NOVEMBER 1992

an authorised officer



" COMPANIES FORM No. 224

Notice of accounting reference date
{to be delivered within 9 months of
incorporation)

Please do not Pursuant to section 224 of the Companies Act 1985
wilte In as nserted by section 3 of the Companles Act 1989
this margin

To the Registrar of Companies Company number
Pleass complete Address overleaf ~y e
leglbly, preferably ¢ ) ol ]'D.C)L.D L:-;q
in black type, or
bold block
lettering Name of company

VENCiedl) Sper) B 1AL tSS) wé L))
*insart full namae
of company .

vives notice that the dale un which the company’s accounting reference period is 1o be
treated as coming to an end in each successive year Is as shown below:

tmportant

The actounting
refarence date to

be entered along-
side should be Day Month

completed as in the oy ! X
foliowing examples: 20 /,/

8 April
Day Month

30 June

Day Month
g

|3;0|0t6}

31 Docembar
Day Month

[31111.:2]

+ Ingert
Director,
Sacrotary, .
Administrator, ’a '
Administrative ngned/%\é Designation 6{«1,&2@ LA Date 7/ &)
Roceiver or ' i a - 4 /"’)
Roceiver ¥ L

(Scotland) sz

appropriate For official use

Presentor's name address and
referance {if any): D.ES, Post room

B. A. RAHIM & CG. Lo
Certifisd Accountants/Registered Aucftors ASNANET Ik
995a Carmarthen foad,
Swansea SAbH 4AE

-
&
T sane :
o L S

[
I 3

HRi0ZB




COMPANIES HOUSE - .

-

If you need to contect us ragarding
this notice, please quote refarence

THE DIRECTORS @4RD 1/ 02750549
PENCLAWDD SHELLFISH PROCESSING CO. LIMITED

§85A CARMARTHEN ROAD

SWANSEA

W.GLAM SAS 4AE Date: 20 APRIL 1993

COMPANIES ACT 1985
(as amended by Companies Act 1989)

This company has until 25, g/93 to specify an accounting
reterence date. This may bo done on the form 224 overleaf.

Should it not do so, the accounting reference date will
be 30/02 and the *irst accounts will cover the period

25/ 9792 10 30/ a9/93

COMPANIES HOUSE
CARBDIFF
CF4 3Uz

Tel: Cardiff (0222) 380102
£ 806

dﬁ : : HRY02

Companies House is an execntive agency withiti the Department of Trade and Induszry



Company No. 2750549

THE COMPANIES ACT 1985 TO 1989

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

- of ~

PENCIL.AWDD SHELLFISH PROCESSING LIMITED
Passed on the 31 October, 1994

AT an EXTRAORDINARY GENERAL MEETING of the above-named Tompany, duly
convened and held at Station Road, Penclawdd, Swansea, SA4 3XN on 31 October,
1994 the following RESOLUTION was passed as an ORDINARY RESQLUTION

RESOLUTION
That the Authorised Capital of the Company be increased from £100 to £100,000
by the creation of 99,900 Ordinary Shares of £1. each.

Dated this 31 day of Getober, 1994,

\(/’. L) ;!.\.‘%ﬁl ** a8 BFsA .%ﬂll/

C RMAN

*AYBEVEV ] x

[D
W

&l

LI

] [C1BS
CONPANTES _HOUSE. 03712754

el | A |




Please do not

write in
this margin

Please complete
legibly, preferably
in black type, or
bold block lettaring

* insert full name
uf company

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

% Insert
Director,
Secretary,
Administrator,
Administrative
Receiver or
Receiver
{Scotland) as
appropriste

Clig #c5.
33 HATEf 1T
oot frirl il
Qu//fr\/ hete [AI1]  *AYOEUGVH L_EE

COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number

m——
{Address overleaf) L _!_ _!___! 1 so <$1-9

Name of company

v LENCLAWAA SHELISH PlocEsSSiNG Co. hNMITER

gives notice in accordance with se/ction 123 of the above Act that by resolution of the company
dated 3/ §C708e7 QQL;. the nominal capital of the company has been
increased by £ qd};‘? oo beyond the registered capital of £ /oo

A copy of the resolution authorising the increase is attached.§

The conditions {eg. voting rights, dividend rights, winding-up rights etce.) subject to which the new

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

Please tick here if

continued overleaf

Signed }‘Jé% Designations .Q[&c-fo%_ Date E/ —~lo - 9[/—

Presentor’s name oddress and For official Use
reference (if Lny): Ganera'Section Post room

i

| Ef"“ SANIES HOUSE 93/12/734)




