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127590

THE COMPANIES ACTS 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARES J—

e it t:\“

MEMORANDUM OF ASSOCIATION OF

SHETLAND INTENSIVE SMOLTS LIMITED c@’

1. The Company's name is " SHETLAND INTENSIVE SMOLTS LIMITED "

o ———

S
2. The Company's registered office is to be situated in Scotland. w k\
3. The Company's oblects are: ,ft b e

(a) To carry on all or any of the businesses of merchanNSa
transporters, distributors, suppliers, vwholesalers, retailérs+"
exporters, breeders, curers, processors, storers, salters, dryers,
preparers and packers of and dealers in smolts, salmon, fish and sea
foods of every description and of and in fish meal, fish- ox Lo
extracts, and by-products of fish and other sea products ofi every el
description, proprietors and operators of trawlers, vessels, motor '
vehicles and conveyances, deep freezers, refrigerators, cold gtorageg !
and refrigerating plant, machinery, appliances and accessories.of all: h?\
kinds; buyers, processors, manufacturers, packers, dlstrlbutorsf !
importers, exporters, merchants of, and wholesale and retail dealekrs
in frozen fish and other frozen foods of all kinds, and all machinewy; -:==
appliances, implements, and accessories (including polythene bags and
packaging of all kinds) required for use in the aforesaid businesses
and any allied trades and industries; makers of, and dealers in food
products and comestibles of every description; ice manufacturers and
merchants, manufacturers and merchants, manufacturers, importers,
exporters, merchants of, and dealers in delicatessen, preserved,
prepared, malted, cooked, concentrated and other foodstuffs, grocers,
bakers, confectioners, greengrocers, fruiterers, general produce
merchants, haulage and transport contractors, hire purchase and
general financiers, caterers, restaurant and tea shop, wine and spirit
merchants, aerated and mineral water manufacturers, and domestic, and
general storekeeper::; and to buy, sell, import, export, prepare for
market and otherwis. deal in all goods, produce, appliances, articles,
commodities, and things capable of being advantageously dealt with in
connection with the before-mentioned businesses, or any of them, or
likely to be required by customers of, or persons having dealings with
the Company.



-

(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,

(¢) 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 and renew, whether in the Uniled 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 patents,
inventions or rights which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole ar 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 liabilities of such
person, firm or company, or to acquire an interest in, amalgamate with, or ciiter 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 acls or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities that may be agreed upon, and to
hold and retain, or seli, mortgage and deal with any shares, debenlures, debenture
stock or securities so received.

()  Toimprove, manage, construct, repair, develop, exchange, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
options, rights and privileges in respecl of, or otherwise deal with all or any part of
the property and rights of the Company.

() To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and to hold or
otherwise deal with any investments 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 the
generality of the foregoing any holding company, subsidiary or fellow subsidiary of,
or any other company associated in any way with, the Company}, to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive money on
deposit or loan upon any terms, and to secure or guarantee in any manner and upon
any terms the payment of any sum of money ot 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)  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,
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lizn or oir.2r security upon the ~hole ¢+ any =~ of the Coi~pany s p? df-3ny oT ast 3ty
(whether p.usert o0 future), "iclu ling its r3alled capital, anu also wy a sitiilar
mortgag e, charg:  standard Secunty, ller Jr security to secure and . uarar e the
perfarisznce by the Conipe iy 0 any obli- ition or liability it may unzertr ke or which
may becoine binding on it

{iy Tadraw,.a .ke,accept. sncarse, discount, negotiate, e.tecute and issue
ch- - 5, wlls of excharge, promissory riotes, bills of lading, warrants, de.. *ures,
and o:ner ncyolable or L ansfera.' ¥ strumants.

(k) fo apply for, promote. #1d obtain a:y Act of Parliam2ni. order, or
licent. or ine Ne, artment of Trad i osther authnrity for Jhablir 3 the T4 wnany to
carry any of il, objecls into effec’, rfor effecting any modifica. on ¢ lie Company's
constitutior or i any ~ther purpnse which may seem TCalzu'ated directly or
induectly to prop, (g ik, Copm any'e intercste aid to oppose any wer Zedings or
application’ shich mi s g2em L alisted diecty or indirectly 1) prejudice the
Cumpany’ interests.

() To enter ! v & »fihiwagems ats voth any government or authority
(supreme, municip. ., lczal, or e ‘wise) that ma v & se ~ conducive to the attainment
of the Company’s objects or any of them and to ubtain from any such government
or authority any charters ducrees, e, Pr Jileges or concessions which the
Company/ may think dex sble and to carry out, exercise, and comply with any such
charters, decrees, right~ rivi'eges, and concessions.

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

(n) Tocontrol, manage, finance, subsidise, co-ordinate.or otherwise assist
any cornpany 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 {0 make
payments by way of subvention or otherwise and any other arrangements which may
seem desirable with respect to any business or operations of or generally with
respect to any such company or companies.

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

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

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

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

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

t) To support and subscribe to any charitable or public ohject and to
support and subscribe to 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 town
or place where the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or benefits or
charitable aid and generally to provide advantages, facilities and services for any
persons who are or have been Directars of, or wha 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, hoiding 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, hoiding or fellow subsidiary company and to lend money to any
such employees or to trustees on their behalfto enable any such purchase schemes
to be established or maintained.

() Subjecttoand in accordance with a due compliance with the provisions
of Sections 155 to 158 (inclusive) of the Act (if and so far as such provisions shall
be applicable), to give, whether directly or 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 distribute among the Members of the Company in kind any property
of the Company of whatever nature.

(w) To procure the Company to be registered or recagnised in any part of
the world.
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(x) To do all or any of the things or matiers aforesaid in any part of the
world and either as principals agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and either alone or in conjunction with
others.

(v) To do ali such other things as may be deemed incidental ar conducive
to the attainment of the Company's objects or any of them.

AND so that:-

(1) None of the objecls setforth in any sub-clause of this Clause shall
be restrictively construed but the widest interpretation shall be given to each such
object, and none of such objects shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from any
other object ar abjects set forth in such sub-clause, or by reference to or inference
from the terms of any otlher sub-clause of this Clause, or by reference to or
inference from the name of the Company.

(2) None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or ancillary 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 specified in each sub-clause of this
Clause as though each such sub-clause contained the objects of a separate
company.

(3) The word "Company"” in this Clause, except where used in
reference to the Company, shall 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) Inthis Clause the expression "the Act" means the Companies Act
1985, but so that any reference in this Clause to any provision of the Act shall be
deemed to include a reference to any statutory 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 £ 80, 000 divided into 80,000
shares of £ 1,00 each,
OSKs89



WE, the subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum; and we agree fo take the number of shares
shown opposite our respective hames,

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

1. Jordan Nominees (Scolland) Limited, /‘ - One
24 Great King Street, aany 17
Edinburgh, EH3 6GN Sheeno MG~
2. Oswalds International Formations Limited, - One
24 Great King Street, .
Edinburgh, EH3 6QN  <oona MCout=
Total shares taken . Two
Dated 19th September 1990
Witness to the above Signatures:- Cathie Balneaves
24 Great King Street,
Edinburgh, EH3 QN Glptacairc
Company Registration Agent o

OSK89
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THE COMPANIES ACTS 1985 to 1989 127590
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

SHETLAND INTENSIVE SMOLTS 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 (S! 1985 No., 1052) (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 th2 Articles hereinafter contained shall be the regulations of the Company.

(b) In these Articles the expression "the Act” means the Companies Act
1035, but so that any reference in these Articles to any provision of the Act shall be
ceemed to include a reference to any statutory modificalion or re-enactment of that
provision for the time being in force.

ALLOTMENT OF SHARES

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

(b) Al shares which are not comprised in the authorised share capital with
which the Campany is incorporated and which the Directors propose (o issue shall
first be offered to the Members in proportion as nearly as may be to the number of
the existing shares held by them respectively unless the Company in General
Meeting shalil by Special Resolution otherwise direct. The offer shall be made by
notice specifying 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 to be
declined. After the expiration of that period, those shares so deemed to be declined
shall be offered in the proportion aforesaid to the persons who have, within the said
period, accepted all the shares offered to them; such further offer shall be made in
like terms in the same manner and limited by a like period as the original offer. Any
shares not accepted pursuant to such offer or fusther offer as aforesaid or not
capable of being offered as aforesaid except by way of fractions and any shares
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released from the provisio.s of lius 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 4, [, i the case of shares not accepted as
aforesaid, such shares shall not be w. ‘c2¢ 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.

(¢) 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 Directors may, after that period, ailot 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 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 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 to their right
to appoint proxies; and notices of and other communications relating to any Gieneral
Meeting which any Member is entitied to receive shall be sent o the Directors and
to the Auditors for the time being of the Company.

6. (a) If a 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 other time
and place as the Directors rnay determine; and if at the adjourned General Meeting
a quorum is not present within haif an hour from the time appointed thergfor such
adjourned General Meeting shall be dissolved.

OSK8g
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{h) Clause 41 In Table A shall not apply to the Gompany,
APPOINTMENT OF DIRECTORS
7. (a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of the
Directors may be determined from time lo time by Ordinary Resolution in General
Meeting of the Company. Subject to and in default of any such deteins «&iion tivre
shall be no maximum number of Directors and the minimum number of Directors
shall be 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 modified accordingly.

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

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

(i) he is recommended 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 to the Company of the intention to
propose that person for appointment, together with notice signed by that person of
his willingness to be appointed.

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

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

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow maoney
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 morigage, 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 outright or as security for any debt,
liability or obligation of the Company or of any third party.
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ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the Company such
part (if any) of the r2muneration otherwise payable to his appointor as such appointar
may by notice in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shali be modified accordingly.

(b) A Director, or any such other person as is mentioned in Clause 65 in
Table A, may act as an alternate Director to represent more than one Director, and
an alternate Director shall be entitled at any meeting of the Directors or of any
committee of the Directors to one vote for every Director whom he represents in
addition to his own vote (if ary) as a Direclor, but he shall count as only one for the
purpose of determining whether a quorum is present.

GRATUITIES AND PENEIONS

0. (a) The Directors may exercise the powers of the Company conferred by
Clause 3(t) of the Memorandum of Association 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.
PROGCEEDINGS OF DIRECTORS

11. (a) A Director may vote, at any meeting of the Directors or of any committee
of the Directors. on any resolution, notwithstanding «.at it in any way concerns or
relates to a matter in which he has, directly or indirectly, any kind of interest
whatsoever, and if he shall vote on any such resolution as aforesaid his vote shall
be counted; and in relation to any such resolution as aforesaid he shall (whether or
not he shall vote on the same) be taken into account in calculating the quorum
present at the meeting.

(b) Clauses 84 to 97 (inclusive) in Table A shall not apply to the Company.
THE SEAL

12. (a) If the Company has a seal it shall only be used with the authority of the
Directors or of a Committee of Directors. The Directors may determine who shall
sign any instrument to which the seal is affixed and unless otherwise so determined
it shall be signed by a Director and by the Secretary or second Director. The
obligation under Clause 6 of Table A relating to the sealing of share certificates shall
apply only if 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 Directors.
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INDEMNITY

13. (a) Every Director or other officer or Auditor of the Company
shall be indemnified out of the assets of the Company against all
losses or liabilities which he may sustain or incur in or about the
execution of tue duties of his office or otherwise in relation
thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in
his favour or in which he is acquitted or in connection with any
application under Section 144 or Section 727 «f 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 its provisions are not avoided by Section 310
of the aAct.

(b) The Director shall have power to purchase and maintain for
any Director, officer or Auditor of the Company insurance against any
such liability as is referred to in Section 310(1) of the Act from and
after the bringing into force of Section 137 of the Companies Act
1959.

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



TRANSFER OF SHARES

14. (a) The Directors shall, subject to Clause 24 in Table A, register the
transfer or, as the case may be, transmission of any shares:-

(i) to a member of the family of a Member or deceased
Member;

(il to any person or persons acting in the capacity of trustee
or trustees of a trust created by a Member (by deed or by will) or, upon any
change of frustees of a irust so created, to the new trustee or trustees (so
that any such transfer as aloresaid shall be registered pursuant to this
paragraph only if such shares are to be held upon the terms of the trust)
provided that there are no persons beneficially interesied under the trust other
than the Member or members of his family and the voting rights conferred
by any such shares are not exercisable by or subject to the consent of any
person other than the trustee or trustees of the trust or the Member or
members of his family and also the Directors are satisfied that the trust is
and is intended to remain a trust the sole purpose of which is to benefit the
Member or members of his family;

(i) by the trustee or trustees of a trust to which sub-
paragraph (i) above applies to any person beneficially interested under the
trust being the Member or a member of his family;

{iv) to the legal personal representatives of a deceased Member
where under the provisions of his will or the laws as to intestacy the persons
beneficially entitled to any such shares, whether immediately or contingently,
are members of the family (as hereinafler defined) of the deceased Member
and by the legal personal representatives of a deceased Member to a
member or members of the family of the deceased Member;

(v) to any other Member of the Company.

{b) For the purpose of paragraphs (a) and (j) of this Article but not
any other paragraph:

{i) the word "Member" shall not include a person who holds
shares only in the capacity of trustee, legal personal representative or trustee
in bankruptcy but shall include a former Member in any case where the
person concerned ceased to be a Member as the result of the creation of
the relevant trust; and

(i)  the words "a member of the family of a Member” shall mean
the husband, wife, widow, widower, child and remoter issue (including a child
by adoption), parent (including adoptive parent), brother and sister (whether of
the full or haif blood and including a brother or sister related by adoption),
and child and remoter issue of any such brother or sister (including a child
by adoption), of the Member.

{c) Nowithstanding the provisions of this Article, the Directors may
decline to register any transfer or transmission which would otherwise be
permitted hereunder without assigning any reason therefor, if it is a transfer
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(i) of a share (whether or not it is fully paid) made pursuant to
paragraph (i) below,

(i) of a share pursuant to paragraph (a) by a Member of the
Company who is employed by the Company in any capacity provided that this
restriction shall not apply to such Members’ legal personal representatives.

Clause 24 in Table A shall, for these purposes, be modiiied accordingly.

(d) Save where a transfer is made pursuant to paragraph {a) above
any person (hereinafter called "the proposing transferor") proposing to transfer
any shares shall give notice in writing (hereinafter called "the transfer notice")
to the Gompany that he desires to transfer the same and specifying the price
per share which in his opinion constitutes the fair valuo thereof. The transfer
notice shall constitute the Company the agent of the proposing transferor for
the sale of ail (but not some of) the shares comprised in the transfer notice
to any Member or Members willing to purchase the same (hereinafier called
“the purchasing Member") at the price specified therein or at the fair value
certified in accordance with paragraph (f} below (wiiichever shall be the lower).
A ftransfer notice shall not be revocable except with the sanction of the
Directors.

(e} The shares comprised in any transfer notice shall be offered to
the Members (other than the proposing transferor) as nearly 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 "the offer notice") within
seven days after the receipt by the Company of the transfer notice. The
offer notice shall state the price per share specified in the transfer notice
and shall limit the time in which the offer may be accepted, not being less
than twenty-one days nor more than forty-two days sfter the date of the offer
notice, provided that i a certificate of valuation is requested under
paragraph (f) 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. For the purpose of this Article an offer shall be deemed to
be accepted on the day on which the acceptance is received by the
Company. The offer notice shall 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 not accept the offer
in respect of their respective proportions in full the shares not so accepted
shall be used to 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. If any shares shall not be capable without fractions of
being offered to the Members in proportion to their existing holdings, the same
shall be offered to the Members, or some of them, in such propartions or in
such manner as may be determined by lots drawn in regard thereto, and the
lots shall be drawn in such manner as the Directors may think fil.

()  Any Member 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 by 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 represents the fair value of the
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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 Auditor to cerlity as aforesaid and the costs of such valuation shall be
apportioned 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 cerlifying fair value as aforesaid the Auditor shall be
considered to be acting as an expert and not as an arbitrator or arbiter and
accordingly any provisions of law or statute relating to 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 value of each share and of the
price per share (being the lower of the price specified in the transfer notice
and the fair value of each share} at which the shares comprised in the
transfer notice are offered for sale. For the purpose of this Article the fair
value of each share comprised in the transfer notice shall be its value as a
rateable proportion of the total value of all the issued shares of the Company
and shall not be discounted or enhanced by reference to the number of
shares referred to in the transfer notice.

(9) If purchasing Members shall be found for all the shares comprised
in the transfer notice within the appropriate period specified in paragraph (e)
above, the Company shall not later than seven days after the expiry of such
appropriate period give notice in writing (hereinafter calied "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 shares to the
purchasing Members.

() I in any 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 purchasing Member.
The receipt of the Company for the purchase money shall be a good
discharge to the purchasing Members. The Gompany shall pay the purchase
money into a separate bank account. )

H if the Company shall not give a sale notice to the proposing
transferor within the time specified in paragraph (g} above, he shall, during
the period of thirty days next following the expiry of the time so specified, be
at liberty subject to paragraph (c) above io fransfer all or any of the shares
comprised in the transfer notice to any person or persons,

(i} In any case where any shares are held by the trustee or trustees
of a trust following a transfer or transfers made pursuant to sub-paragraph (i)
of paragraph (a) above and it shall come to the notice of the Directors that
not all the persons beneficially interested under the trust are members of the
family (as hereinbefore defined) of the Member by whom the trust was created,
the Directors may at any time within twenty-eight days thereafter resolve that
such trustee or trustees dc transfer such shares and such trustee or trustees
shall thereupon be deemed to have served a transfer notice comprising such
shares pursuant to paragraph (d) above and to have specified therein the fair
value to be certified in accordance with paragraph (f) above and the provisions
of this Article shall take effect accordingly. Notice of such resolution shall
forthwitih be given to such trustee or trustees,
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(k) In the application of Clauses 29 to 31 (inclusive) in Table A to
the Company:-

(i) save where the propoced transfer or transmission is within
paragraph (a) above ("a permitted transfer") any person becoming entitled to
a share in consequence of the death or bankrupicy of a Member shall give
a transfer nolice before he elects in respect of any share to be registered
himself or to execute a transfer:

(i) If a person so becoming entitled shall not have executed a
permitted transfer or given a transfer notice in respect of any share within
six months of the death or bankruptcy, the Directors may at any time
thereafter upon resolution passed by them give notice requiring such person
within thirty days to execute permitted transfers or give a transfer notice in
respect of all the shares to which he has so become entitled and for which
he has not previously done so and if he does not do so he shail at the end
of such thirty days be deemed to have given a transfer notice pursuant to
paragraph (d) of this Article relating to those shares in respect of which he
has still not executed permitted transfers or given a transfer notice;

(i) where a transfer nolice is given or deemed to be given
under this paragraph (k} and no price per share is specified therein the
transfer nolice shall be deemed to specify the sum which shall, on the
application of the Directors, be certified in writing by the Auditors in
accordance with paragraph {f) of this Article as the fair value thereof.

()] 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 reason of his death the
Directors may at any time not later than six months after his ceasing to be
employed resolve that such Member do retire, and thereupon he shali (unless
he has already served a transfer notice) be deemed to have served a transfer
notice pursuant to paragraph (d) of this Article and to have specified therein
the fair value to be cerlified in accordance with paragraph {f) of this Article.
Notice of the passing of any such resolution shali forthwith be given to the
Member affected thereby.
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Names and addresses of Subscribers

1. Jordan Nominees (Scotland) Limited, “Sheeaa M Cail~7
24 Great King Street,
Edinburgh, EH3 6QN

2. Oswaids international Formations Limited, /
24 Great King Street, ‘-‘“'\'\Qn‘m N(Cens I

Edinburgh, EH3 6QN

Dated  19th September 1990

Witness to the above Signatures:- Cathie Balneaves /
24 Great King Street, £z I&Zaﬂd«wﬂ-?
Edinburgh, EH3 8QN
Company Registration Agent

z OSK89
| 12



Piease do not
write in
this margin

Please compiets

IBdy, prdmbty
boid Siockettarng

* insertfull name
of company

COMPANIES FORM No. 10

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

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies

For official use
Name of company
-® /ﬂ
<) 'y /
SHETLAND INTENSIVE SMOLTS LIMITED

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

| 24 Great King Street | ”

| Edinburgh

I [Postcode]  EH3 6QN

If the mernorandum is delivered by an agent for the subscribers of the v -1
memorandum please mark ‘X’ in the box opposite and insert ><
the agent’s name and address below T |

Oswalds of Edinburgh Limited - I

24 Great King Street
[ Postcode EHS 6QN a

Edinburgh
Number of continuation sheets attached (see note 1} I |

Presentor’s name, address and For official use o ;’“ Ny
reference (if any): poswoom s NN
ord o %
Oswalds of Edinburgh Ltd i e 1% A
Registration Agents b2l s !
24 Great King Street ‘~ “‘L\_ y
EDINBURGH AN
OSPMCS EH3 6OQN T L s
Page1




DIRECTOR

The name(s) and particulars of the person who s, or the persons who are, to be the first director

Please do not
or directors of the company (note 2) are as follows: mgﬁgmm

Name (note 3) JORDAN NOMINEES (SCOTLAND)| Business occupation —'I

LIMITED COMPANY REGISTRATION AGENT
| Previous name(s) (note3) NONE Nationality +
Address (note 4) 24 Great King Street Registered in Scotland
EDINBURGH Date of birth (where applicable)
Postcode] EH3 6QN {note 6)

Other directorshipst NONE 1 entor particulars
of other
directorships
held or previously

held (sea note 5)

i this spaceis
Insutliclent use a
continuation sheet.

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

Signaturg shepp g (U7, 1,4;' - (Authorised Signatary) Date  19.9.90
SECRETARY Plessodono
The name(s) and particulars of the person who is, or the persons who are, to be the first ﬁ?‘é‘i&’émm

secretary, or joint secretaries, of the company are as follows:

Name (notes3&7) OSWALDS INTERNATIONAL FORMATIONS LIMITED |

Previous name(s) (note 3)

Address (notes 4 & 7) 24 Great King Street

EDINBURGH

Postcode]  EH3 6QN

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

Signature ™Y ey N | r’ﬂ,’b" *  (Authorised Signatory)  Date = 19-9.990

Chergn ¢ L}/Lﬂ-

Y Signature of agent on behalf of subscribers Date 19.9.90

*

OSRAMCS




COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 9 months of

incorperation)
Please do not Pursuant to section 224 of the Companies Act 1985
:::?:?r:grgin as inserted by section 3 of the Companies Act 1989
Plaase complote To the Registrar of Companies Company number
legibly, prefarably Address overleaf
in black type, or ( ) 127590

bold block lettering Name of company

T S —_—

* insert full name
of company

gives notice that the date on which the company’s accounting reference period is to be treated as
coming to an end in each successive year is as shown below:

Important

The accounting
reierence date to
be entered along-
side should be
completed as in the Day Month
following examples:

Mlifnia

5 April
Day Month

0i5:0 4

30 June
Day Month

21 December
bay  Month

% Insert

girector. Slgaad f;hﬂ.?.&’lﬁ rﬂ( (QD"?"
ecretary, .

Admininstrator, Sign SEFHONSED SGHATORY OF SORDAIS NOHIEES (LOTLAND} LK signation q,Lusrf S Date of% ' o (CYD

Administrative

Receiver or

Receiver

{Seotland) as .

appropriate Presentor’'s name address

telephone number and reference (if any):[: f

or offcha_Lu_sE\

i %’x‘ SMNIES P> Post room
/ \{\

BRIV ‘9
\\ ’

1o of Edinbuigh Limitad

Qawa tig Strast

o4 Graat K
Edh-bg‘grgh
g3 6al

B VR r A




Please do not
write tn tnis
margin

Please complete
legibly, preferably
in black type, or
bold black lettering

* insert full name
01 company

Note

Details of day and
month in 2, 3 and
4 should be the
same,

Please read notes
1 to 5 overleaf
before completing
this form,

t delete as
appropriate

t insert
Director,
Secretary,
Receiver,

Administrative
Receiver or
Receiver
|Scatland) as
appropriate

COMPANIES 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 inserted by section 3 of the Companies Act 1989

1. To the Registrar of Companies Company number

{Address overleaf - Note 6) -
A FSDHO

Name of company

l.: AHben s otensive _OMOLTE . st 2D

2. gives notice that the company’s new accounting reference

date on which the current accounting reference period Day Month
and each subsequent accounting reference period of ; ; y
the company is to be treated as coming, or as having 3 ! ol I i
come, to an end is . i .

\ . Day Month Year
3. The current accounting reference period of the company

is to be treated as [shortened){extended]t and {is to be
treated as having come to an end][will.come-te-an-end]t on [ -

y

BRIEE

j 1

1 T
1 L
e TN
] !

4. If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on the exception in paragraph {(a} ir the second part of section 225(4) of the
Companies Act 1985, the following statement should be completed:

The company is a [subsidiary][parent]t undertaking of

, company number _

the accounting reference date of which is

5. If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on the second part of section 225(4) of
the Companies Act 1985, the following statement should be completed:

An administration order was made in relation to the company on

and it is still in force.
I

Administrator, H ? Iz 3 et H . ’ " oeo .

MinisStr oo 6. Signed /4, IPRRRES /4 £ s Designationt Q‘.M{ Cmp Date o S S r_i\L
Presentor's name address For official use q‘ ;.-S::.E..‘.E e :‘.{
telephone number and reference (if any): § 0.€.8. Post ropmy Y :

" '
i)

U cemn
‘17 - [l ‘faiz v




Please do not
write in this
margin

;Please complete
¥ legibly, preferably
in black type, or
bald block lettering

* insert full name
of company

Note

Details of day and
month in 2,3 and
4 should be the
same.

Please read notes
1 to 5 overleaf
before completing
this form.

T dalete as
appropriate

f Insert
Diractor,
Secretary,
Receaivar,
Administrator,
Administrative
Receiver or
Receiver
{Scotfand} as
appropriate

. The current accounting reference period of the company

COMPANIES FORM No. 225(1)

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

Pursuant to section 225(1) cf the Companies Act 1985
as insertad by section 3 of the Companies £.ct 1989

. To tha Registrar of Companies Company number

(Address ovetleaf - Note 6)

5C. 12530

Name of company

s SHe7 o000 JoTetlsweE  SMouTS A =D {
. gives notice that the company's new accounting reference

date on which the current accounting reference period Day Manth

and each subsequent accounting reference period of y " .

the company is 1o be treated as coming, or as having : : p

come, to an end is 'Q: ERAS :l

Day Month Year

is to be treated as [shortenedi{extendedjt and {isto-be E : : E E : E
treated.ag having come to-an-endlfwill come to an end]t on l ] 3 ) O ] L ! 1 { 3 | 2 IL('

. if this notice states that the current accounting reference period of the company is to be extended, and

reliance is being placed on the exception in paragraph {a) in the second part of section 225(4) of the
Companies Act 1985, the following statement should be completed:

The company is a [subsidiaryl{parent]t undertaking of

, company number

the accounting reference date of which is

. If this notice is being given by a company which is subject to an administration order and this notice

states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on the second part of section 225(4) of
the Companies Act 1985, tha following statement should be completed:

An administration ordsi was made in relation to the company on

and it is still in force.

. A ! 4 . 2 E - ;o
. Signed %{ g, lu o Designationt 6;2,_:,,;.4 U ey , Date 1< “‘1+ (48

Presentor's name addrass

telephone number and reference (if any} y Post room




