Company number 08079311
The Companies Act 2006
Company limited by shares
Written Resolutions
of

EMC Foodtech Limited

Circulation date Tuesday 6th October 2015

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the director of the Company proposes that
the following resolutions are passed as special resolutions

Adoption of new Articles of Association

The shareholders of the company hereby irrevocably agrees to adopt amended Articles of
Association which are appended for review in substitution for and to the exclusion of the exsting
Articles of the Company

Re-designation of Ordinary shares

Following the adoption of the new Articles

a The existing two £1 Ordinary Shares held by Ewan McLachlan be re-designated as one £1 A
Ordinary £1 Share and one £1 B Ordinary share

b The Company shall have two share classes being A Ordinary and B Ordinary Shares of £1 each
AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the Special
Resolution
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~

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of -

EMC FOODTECH LIMITED

Defined terms

In these Arocles

“alternate " o " alternate director * has the meaning given in article 15,
“appointor" has the meaning given in article 15,

“CA 2006" means the Companies Act 2006,

“call" has the meaning given m atucle 27,

*call notice " has the meaning given n article 27,

“certificate” means a paper certificate (other than a shaie waant) evidencing a person's ute w  specified
shares or other secunnes,

vcertificated " 1n telation w a share, means that 1t 1s not a share m respect of which a shaie watiant has been
1ssued and 15 cutrent,

*Company's hen " has the meaning given n arucle 25,

“eligihle director” means a director who would be entiled to vole on the mattet at 2 meeting of directors  (but
excluding any dire ctor whose volte 1s not to be counted 1n respect of the particular matte: ),

"holder” m telauon o shares means the person whose name 1s entered 1n the regisier of members as the
holdet of the shares, or, n the case of a share n respect of which a shaie wantant has been 1ssued (and not
cancelled), the person 1n possession of thal warant,

"lien enforcement notice * has the meaning given 1n atocle 26 2,

“member" has the meamng given in section 112 CA 2006,

"Model Articles" means the regulauons contained in Schedule 1 w The Compames (Model Aucles)
Regulauons 2008,

*notice of mntended forfeiture " has the meaning given i arucle 31,

"partly paid"” in relation to a share means that part of that shaie's nommnal valve or any premum at which 1t
was 18sued has not been paid to the company,

“securities seal " has the meaning given m article 22 2, and
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EMC FOODTECH LIMITED

"uncertificated " in relaton to a share means that it 15 a share n respect of which a shate warrant has been
15sued and 18 c urrent.

Unless the context otherwise requires, othet words or expressions contammed 1n these arucles bear the same
meaning as in the Model Articles and CA 2006, m each case as in force on the date when these arucles
become binding on the Company

Headings 1n these articles are used for convemence only and shall not affect the construcuon ot interpretation
of these articles

A reference n these articles to an “"article” 1s a reference 1o the relevant article of these arucles unless
expressly provided otherwise

Unless expressly provided otherwise, a refetence to a statute, statutory ptovision o subotdinate legislauon 1s
a reference (o1t as 1115 1n force from ume to ume, taking account of

(a) any subordinate legislaton ftom ume to bme made under 1t, and

(b) any amendment or 1e-enactment and includes any statute, statutory provision ot subordmate legisiation
which 1t amends o1 1e-enacts

Any phiase n these aiticles ot the Model Artcles introduced by the terms “"including”, “include”, "
parbcular™ ot any simular expression shall be constved as illusnative and shall not himit the sense of the

words preceding those terms

Variation of Model Articles

Subject as provided 1n these arncles the Model Arucles shall apply to the Company

Model Atticles 8(2) to 8(4), K1), 12(3), 12¢4), 14, 17(2), 21, 24(1), 24(2), 24(5), 26, 28(2), 44(4) and 46(3)
shall not apply to the Company

Deciston-making by directors
Model Articles 8 to 13 inclusive do not apply so long as the Company has only one director

For the purposes of Model Article 8, a unamimous decision of the dinectors may take the form of 2 written
resolution 1 accordance with articles 8 and 9 or may be 1n electome form

~

Where a decision of the dwectors 1s taken by electronic means, that decision must be recorded 10 permanent
form, so that 1t may be read with the naked eye

A decision may not be tzken in accordance with Model Arucle 8 if the eligible directors would not have
formed a quotum at a direciols’ meenng

Calling directors’ meetings

Any director may call a duectors' meeting

The company secietary (if any) must call a duectors’ meeting f a duector so requests
A drectors’ meeting 1s called by giving notice of the meeung to the directons

Quorum at directors' meehings

Moadel Arucle 11(2) shall be 1ead as if the final word was deleted and the words "two eligible duectors" were
added in 1ts place

For the purposes of any meeung {or part of a meetng) held mn accordance with article 11 to authonse a
director's conflict, if there 15 only one eligible director 1n office other than the conflicted diwectoi(s), the
quorum for that meeting (or part of a meeung}) 1s one ehgible director
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Chairing directors' meetings

The directors may appomt other directors as deputy ot assistant chairmen to chan duectors’ meetings mn the
chantman's absence

The dnectors may termmate the appomntment of the chantman, deputy or assistant chanman at any tme

If neither the chairman nor any diector appomnted geneially to chan divectors’ meetings 1n the chanman's
absence 15 patficipating 1n a meeting within ten minutes of the ume at which 1t was to start, the participating
duectors must appomt one of themselves to chan 1t

Model Aracle 13(2) shall be read as 1f the words "10 be counted” to "voting purposes” inclusive were onuted

and the words "an eligible director for the purposes of that meeung (or pait of a meeung)" were added m then
place

Voting at directors' meetings

Subject to the articles, a decision 1s taken at a directois’ meeting by a majonity of the votes of the participating
duectois

Subyject to the articles, each director participating m a directors’ meeting has one vote

Subject to the articles, 1if a director has an mterest m an actual or proposed pansaction o anangement with the
Company

{a) that duector's alternale may not vole on any proposal telaung to 1t unless the interest has been duly
declared (:f so required by section 177 o1 secuon 182 CA 2006), but

{b) this does not preclude the alternate fiom voung n relation to that tansaction o1 arrangement on behalf of
another appomtor who does not have such an interest

Proposing directors’ written resolutions

Any duector may propose a directors’ written 1esolution

The company secretary (if any) must propase a duecto:s' written resolution if a directar so requests
A directors’ written tesolution 18 proposed by giving notice of the proposed 1esolution to the dnectors
Notice of a proposed duectors’ written tesolution must indicate

{a) the proposed resolution, and

{b) the ume by which 1t 18 proposed that the duectos should adopt 1t

Notice of a proposed directors” witien :esolution must be given in wriing Lo each duector

Any decision which a person giving nouce of a proposed duectors’ witten esolution takes regarding  the
process of adopting that resolution must be taken reasonably 1 good faith

Adoption of directors’ written and unammons resolutions

A proposed directors’ written tesolution 1s adopted when all the directors who would have been entitled to
vote on the resolution at a diwectms’ meetsng have signed onc ar mote copres of 1t, provided that those
dnectars would have formed a quorum at such a meeting

It 15 immatenal whether any divector signs the 1esoluuon before or after the ume by which the notice proposed
that 1t should be adopted

Once a directors’ wuilten 1esolunon has been adopted, it must be weated as 1f 1t had been a decision taken at a
directors' meeung 1n accotdance with the aiticles
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The company secretary or (if none) the directors must ensute that the Company keeps a record, 1n writing, of
all directors” written resolutions for at least ten years fiom the date of theiwr adopuon

Where a decision of the directors 1s taken by electronmic means, that decision must be recorded 1n permanent
form, so that 1t may be read with the naked eye

Directors’ interests in_transactions or arrangements with the Company

If a proposed decision of the duectors 18 concerned with an actual ot proposed hiansaction or  antangement
with the Company n which a diector 1s 1n any way duiectly ot mnduectly interested, that director shall be
counted as participaung in the decision making process for quorum and voung purposes provided that the
relevant interest either

{(a) has been duly declared in accordance with secoon 177 ot secuon 182 CA 2006, as the case may require,
o1

(b) 15 not required by the terms of either of those sections to be declared

So long as the relevant interest falls within article 10 1(a) or 10 1(b), a director who 1s 1n any way, whether
directly or indirectly, interested n an exisung or proposed transaction with the Company

{a) may be a party to, or otherwise interested n, any transaction ot arrangement with the Company o1 in
which the Company 1s otherwise (ditectly or indirectly) interested,

(b) shall be entitled 1o vote at a meeting of directors (o1 of a commuttee of the directors) o participate m any
unanimous decision, 1o respect of any such matter o proposed matter 1n which he 1s interested,

(c) may act by limself or hus firm m a professional capacity for the Company (otherwise than as auditor) and
he ot his firm shail be enutled to temuneration for professional services as 1f he were not a director, and

{d) may be a dnectn o1 other officer of, o employed by, o a paty o a nansaction or mrangement with, or
otherwise nterested 1n, any body corpotate 1n which the Company 1s otherwise (duectly o1 mdirecty)
nterested

Directors' confhcts of interest

The provisions of this article shall apply 1n relabon to the exercise of the power of the ditectors to authorise

any matter which would o mught otherwise consttute or give use to a breach of the duty of a duector  under

section 175(1) CA 2006 to avoid a sitwaoon 1 which he has, o1 can have, a dwect o1 indnect interest that
conflicts, ot possibly may conflict, with the mierests of the Company

In this arucle and arucle 12

“authorise" means t awthorise i1n accordance with secuon 175(5)a) CA 2006 and "authorisation",
“authorised " and cognate expressions shall be constued accordingly,

a "conflict of interest " includes a conflict of interest and duty and a conflict of duues,

"conflicted director " means a directot mn relation to whom there 1 a conflicing matter,

"conflicting matter” means a matter which would ot mught (if not authorised) constitute or give rise to a
breach of the duty of a duector under section 175(1) CA 2006 to avod a situation m which he has, or can
have, a duect o1 indnect imerest that conflicts, o1 possibly may conflict, with the mterests of the Company,

and

an interest or duty 1s "material” unless 1t cannot reasonably be regarded as hkely to give rise to a conflhiet of
nterest.

The provisions of this article apply without prejudice (and subject) to the provisions of section 175(6) CA
2006 Nothing mn these articles shall mmvalidate an authonsation
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EMC FOODTECH LIMITED

A conflicted director seeking authorisanon of any conflicing matter shall disclose 1o the directors the nature
and extent of the conflicng matter as soon as 1s reasonably piracucable The confhicted director shall provide
the directors with such details of the conflicing matter as ate necessary for the directors to decide how o
address the conflicung matter, together with such addinonal information as may be requested by the directors

Any duector (including the conflicted directon) may propose that a conflicted director’s conflicting matter be
authouised Any such proposal, and any authousauon given by the directors, shall be effected n the same way
as any other matter may be proposed 10 and resolved on by the directors under the provisions of these atucles,
excepi that

(a) the conflicted director and any other interested director shall not count towards the quorum nor vote on
any resolution giving that authonsauon, and

(b) the conflicted director and any other interested director may, if the duectors so decide, be excluded from
any meeting of the duectors while the conflicung matter and the giving of that authorisauon are under
consideration

Where the directors authorise a conflicted dutectar’s conflicung matte:
(2) the dwectors may {whether at the ime of giving the authorsabion ot

{1) require that the conflicted director 1s excluded from the receipt of mformation, the parucipaion 1n
discussions and/or the making of decisions (whether at meetings of the directois or otherwise)
related to the conflicung matter, and

{11) 1mpose on the conflicted dnectot such other terms or conditions for the pwpose of dealmg with
any actual o1 potential conflict of interest which may atse from the conflicing mater as they may
determine,

(b) the conflicted divector shall conduct himself 1 accoidance with any terms o1 conditons 1mposed by the
directors 1n giving that authorisation,

(¢) the directots may provide that, where the conflicted director obtains (otherwise than through ns positon
as a director) mformauon that 1s confidential o a third party, the confhicted director will not be obhiged
disclose the informanon to the Company, ot to use ot apply the’ informauon m 1elanon to the Company's
affans, wheie o do so would amount to a bieach of that confidence,

(d) the terms of the authonsavon shall be recorded i wiinng (but the authorisauen shall be effecuve whether
or not the terms are so recorded), and

(e) the directors may revoke or vary the authonsation at any tume but no such action will affect anything done
by the confheted director prior to that acuon 1n accordance with the terms of the authonzation

A director who has duectly or indirectly an nterest or a duty in a mattes which 1s matenal and which conflicts
or may conflict with the nterests of the Company shall be counted as parucipaung m the decision making
process for quorum and votng purposes, notwithstanding his interest o1 duty, at any meeting at which the
mattet 18 considered provided that

(a) he has disclosed the natuie and extent of lus interest o duty giving nse to his conflict of nteiest, and

{b) where his conflict of interest 1s constituted by or anses fiom a conflicting matter of hs, that conflicting

matier has been authonsed and the duector has not been requned to be excluded from parucipation 1n
discussions and/o1 the making of decisions related to the mater

Additional provisions abont directors' interests and conflicts

A duector shall not, by 1eason of his office or of the resultng fiduciary relationship, be hiable to account to
the Company for any benefit which he (o1 a person connected with him) derives fiom

(a) an interest to which article 10 1(a) or arucle 10 1{b) applies, ot

{b) aconflicung matter authonsed by the duectors,
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EMC FOODTECH LIMITED

and no uansacton ot arrangement shall be liable o be avoirded on the grounds of any such interest o1 benefit

If a question arises at a meetng of the dnectors about whethet a diector (other than the chairman of the
meeung) has an interest or a conflict of nterest for the purposes of aticles 100 11, or if he can vote ot be
counted 1n the quorum, and the 1elevant director does not agree w0 abstan fiom voung on the 1ssue ot not to
be counted n the quorum, the question must be refetred to the chainman of the meeting The 1uling of the
chauman of the meeting about any other duector 1s final and conclusive, unless the nature or extent of the
duiector's mterest (so far as 1t 1s known to uim) has not been faitly disclosed to the directors

If a question of the kind 1eferred to n article 12 2 arises about the channman of the meeting, the question shall
be decided by a resolution of the directors The chairman of the meeting cannot vote on the question but can
be counted 1n the quoiurn  The duectors' resolution about the chamman of the meetng 15 conclusive, unless
the nature and extent of the chawrman's mterest (so far as 1t 1s known to him) has not been fanly disclosed 1o
the durectors

The Company may by ordinary resolution 1aufy any ttansaction ot antangement which has not been properly
authonsed by reason of a conttavention of these aiticles

Appointment of directors

In any case where, as a resuit of death or bankruptcy, the Company has no shaieholdeis and no directors, the
nansmuttee(s) of the last shareholder to have died o1 to have a bankiuptcy order made agamst him (as the case
may be) may, by notice 1n wriung, appoint a natuial person (including a uansmutiee who 15 a natutal person),
who 158 willing to act and 1s permitted to do so, to be a director

Removal of directors

Model Arucle 18 apphes as 1f in Model Arucle 18(f), the full stop immediately following the word “"terms”
were replaced by a semm-colon and the word "or" and the following wotds weire added as paragraph (g) of that
Model Aiticle

“that person has been absent, without the pernmssion of the directors, for more than six consecutive months
fiom meetmgs of the directors held dmmg that pertod and the directors resolve that he ot she should cease to
be a director *

In addinon and without prejudice to the provisions of sections 168 and 169 CA 2006, the Company may by
ordinary resoluuon temove any ditector befare the expiry of hus period of office and may, 1f thought fit, by
ordinary resolotion appoint another person 1n hus place Removal of a director mn accordance with this article

shall be without prejudice to any claim that director may have for damages for breach of any connact between
him and the Company

Appointment and removal of alternate directors

Any director (the "appomtor” ) may appoint as an alternate any other dwectot, or any other person approved
by 1esoluuon of the duecto ts, to

(a) exercise that divector's powers, and
(b) cauy out that director’s 1esponsibilities,
n relation to the takig of decisions by the duectors mn the absence of the alternate's appomtor

Any appomntment or removal of an altetnate must be effected by notce in writing to the Company signed by
the appointor, ot in any other manner approved by the diectors

The notice must.
(a) denufy the proposed alternate, and

(b) 1 the case of a notice of appointment, contain a statement signed by the proposed alteinate that the
proposed alternate 1s willing to act as the alternate of the director giving the notice
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Rights and responsibilities of alternate directors

An alternate dnector has the same nghts, 1n relaton to any directors’ meeung ot directors’ wiitten  tesolution,
as the alternate's appomnior

Except as the articles specify otherwise, alternate diectors

(a) are deemed fou all purposes to be directors,

(b) are hable fot their own acts and omussions,

{(c) are subject to the same testrictions as then appomtors, and
(d) are not deemed to be agents of o for then appomiors

A person who 1s an alternate duector but not a duector

(a) may be counted as paticipaung for the purposes of determuming whether a quorum 1s paticipatng  (but
anly 1f that person's appointor 1s not participaung), and

(b) may sign a wiitten resolution (but only 1f 1t 1s not signed or to be signed by that person’s appaintor)
No alternate may be counted as more than one director for the above purposes

Subject to the atticles, if a director has an terest n an actual or proposed tansacuon o1 anangement with the
Company

(a) that drector’s alternate may not vole on any proposal ielanng to 1t unless the interest has been duly
declared (:f so 1equured by section 177 o1 secnon 182 CA 2006), but

() this does not preclude the alternate fiom voung n relanon to that transaction o1 arrangement on behalf of
another appomtor who does not have such an mterest

A directon who 15 also an alternate director has an addiional vote on behalf of each appomntor who 13

{a) not participating 1n a diectors’ meeting, and

{b) would have been enutled to vote 1f they were paincipating m 1t

An alternate directot 15 not enatled to recerve any remuneracon from the Company for serving as an alternate
duector except such pait (if any) of the aiternate’s appointo’s iemuneraton as the appomntor may duect by
nouice mn wriing made to the Company

Termination of alternate directorship

An altetnate director's appolntment as an alternate lerminates

(a) when the alternate’s appowmtor revokes the appointment by notce to the Company i writing specifying
when 1t 1s (0 terminate,

(b} on the occutience 1 relation to the alternate of any event which, 1f 1t accurted m 1elation o the alternate's
appomtot, would tesult 1n the tertrunation of the appomtor’s appontment as a director,

{c) on the death of the altetnate's appointor, 01

(d) when the alternate's appointol’s apporntment as a director tetmmates
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Officers' expenses

Model Arucle 20 shall be amended by the nseruon of the words "[(including altemate directors)] [and the
secretary (if any)}" before the wotds "propetly mcut”

Allotment of shares

Without prejudice to any special nghts previously conferred on the holders of any exisung shares ot class of
shares, all shaies shall be 1ssued to the persons, on the terms and condinons and with the nghts, priontes,
privileges o1 restricuons m each case as provided 1n the 1esolution creatng or 1ssuing the relevant shares In
the absence of any such provision, all shates shall be at the disposal of the duectors who may 1ssue them,
subject to section 549 CA 2006, o such peisons at such times and generally on such terms and conditons and
with such rights, prionies, privileges o1 testncuons as they may think fit Accowdingly, and in accoidance
with section 567 CA 2006, sections 561(1) and 562 CA 2006 shall not apply to the Company

No share shall be 1ssued to any mfant, bankiupt ot person who, by teason of that person's mental health, 1s
subject to a cowt oder which wholly o1 paitly prevents that person fiom personally exeircising any powels o1
11ghts which that person would other wise have

Shares

The Company shall have two (2) share classes being A Ordinary and B Ordinary shates of £1 each

Except as otherwise provided 1n these Articles the shares shall 1ank pari-passu 1n all tespects save

(a) The Board may recommend different dividend payments :n respect of different classes of shares

Payment of commissions on subscription for shares

The Company may pay any person a commission in consideration for that person

(a) subscribing, or agreeing w subsciibe, for shares, or

{b) procuring, ot agteeing to procure, subscriptions for shares

Any such commussion may be paid

{a) 1n cash, ot m fully paid or partly paid shates o1 other securities, or partly 1n one way and partly m the
othet, and

(b) 1n:espect of a condittonal or an absolute subscription

Certificates to be issued except in certain cases

The Company must 1ssue each membet with one o1 more ceruficaies i respect of the shares which that
member holds

Ths article does not apply to

{a) uncertificated shares,

(b) shares 1n respect of which a share wartant has been 1ssued, ot

(c) shares in respect of which the Compamies Acts permit the Company not to 1ssue a certficate

Except as otherwise specified 1n the articles, all certificates must be 1ssued free of chaige
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Contents and execution of share certificates
Evelry ceitificate must specify
(a) 1n respect of how many shares, of what class, 1115 1ssued,
{b) the nomunal value of those shares,
{(c) the amount paid up on them, and
(d) any disunguishing numbers assigned to them
Cernficates must

(a) have affixed to them the Company's common seal o1 an official seal which 18 a facsimile of the
Company's common seal with the addion on 1ts face of the word "Secunues” (2" securities seal "), ot

{b) be otheiwise executed n accordance with the Compames Acts
Consolidated share certificates
When a membet's holding of shaies of a paiticular class incieases, the Company may 15sue that member with

(a) a single, consolidated certificate 1 1espect of all the shaves of a particular class which that member holds,
or

(b) asepatate certificate 1n respect of only those shares by which that member's holding has increased

When a member's holding of shares of a patticular class 15 reduced, the Company must enswe that the
membet 1s 1ssued with one or moe ceruficates in respect of the number of shates held by the member aftex
that teducnon But the Company need not (n the absence of a request from the member) 1ssue any new
certificate 1f

{(a) all the shares which the member no longer holds as a result of the reduction, and

(b) none of the shares which the member retams following the reduction, weie, 1mmediately before the
1eduction, represented by the same ceraficate

A member may request the Company, 1n writng, to replace
{a) the member's separate ceitificates with a consolidated ceruficate, o

{b) the member’s consolidated ceruficate with two or mote sepatate ceruficates representing such proportion
of the shates as the member may specify

When the Company complies with such a request 1t may charge such teasonable fee as the duectors may
decide for doing so

A consohdated ceitificate must not be 1ssued unless any certficates which 1t 1s to replace have fust been
returned to the Company for cancellation

Share warrants (uncertificated shares

The duectors may 1ssue a share wariant m respect of any fully paid share
Shaie watrants must be

(a) 1ssuedn such form, and

(b) executed in such manner,

as the duectors decide
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A share represented by a share warrant may be uansferved by delivery of the wanant represennng it

The directors may make provision foi the payment of dividends 1n respect of any share represented by a share
warrant

Subject o the arucles, the dwectors may decide the conditons on which any share warrant 1s 1ssued  In
particular, they may

(a) decide the condinons on which new wartants are o be 1ssued 1n place of warrants which are damaged or
defaced, o said to have been lost, stolen ot desutoyed,

(b) decide the condinons on which bearers of warrants are entitled to attend and vote at general meetngs,

{c) decide the condinons subject to which bearers of wanants may surrende: their wanant so as o hold their
shares 1n certficated o1 uncertificated form nstead, and

{c) vary the conditions of 1ssue of any warrant from ume to ume,

and the bearer of a wanant 1s subject to the conditons and procedures in foice 1n relaton to 1it, whethet ot not
they were decided or specified before the warrant was 1ssued

Subject ta the condinons on which the warrants are 1ssued fiom ume to time, bearers of share warrants have
the same nights and privileges as they would if their names had been mcluded 1n the register as holders of the

shares represented by their wananits

The Company must not i any way be bound by ot recogmse any interest 1n a share represented by a share
wartant other than the absolute nght of the bearer of that warrant to that warrant

Company's hien over par aid shares

The Company has a lien (* the Company's hen ") over every share which 1s partly pad for any pait of
(a) that share's nominal value, and

{b) any premium at which 1t was 1ssued,

which has not been paid to the Company, and which 1s payable immediately o1 at some tme i the future,
whethet o1 not a call notice has been sent 1n respect of 1t.

The Company's lien over a share
{a) takes prionty over any third pairy's mterest in that share, and

{b) extends to any dividend ot other moeney payable by the Company 1n respect of that share and (if the lien 1s
enforced and the shaie 1s sold by the company) the proceeds of sale of that share

The ditectors may at any ume decide that a shaie which 1s o would otherwise be subject w the Company's
lien shall not be subject to 1, either wholly ot 1n patt

Enforcement of the Company's hen

Subject to the provisions of this aiticle, 1f

{a) alien enforcement nooce has been given in respect of a shate, and
{b) the person to whom the notice was given has failed to comply with i,
the Company may sell that share 1n such manner as the ditectors decide

A lien enforcement notice
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(a) may only be given m tespect of a share which 1s subject to the Company's lien, 1n respect of which a sum
is payable and the due date for payment of that sum has passed,

(b) must specify the share concerned,
{(c) must require payment of the sum payable within fourteen days of the notice,

{d) must be addiessed either o the holder of the share o1 to a person enniled to 1t by reason of the holder's
death, bankruptcy ot otherwise, and

{e) must state the Company's intention to sell the share 1f the notce 1s not complhied with
Where shaies ate sold unde: this arucle

(a) the dieciors may authotise any person to execute an mstrument of tiansfer of the shares to the puichaser
or a person nominated by the putchaser, and

{b) the wansferee 18 not bound to see to the apphcation of the consideration, and the tansfeiee’s title 18 not
affected by any uregulanty in o invahdity of the process leading to the sale

The net proceeds of any such sale (after payment of the costs of sale and any other costs of enforcing the lien)
must be apphed

(a) first, 1n payment of so much of the sum for which the hen exists as was payable at the date of the lLien
enforcement notice, and

(b) second, to the peison enbtled tw the shares at the date of the sale, but only after the ceinficate for the
shares sold has been sutiendeted 1o the Company for cancellation or a suitable mdemnity has been given
for any lost ceruficates, and subject to a lien equivalent to the Company’s lien over the shares before the
sale for any money payable mn tespect of the shares after the date of the lien enforcement nouce

A statutory declaraton by a duectn ot company secietary that the declaiant 1s a director or company
secietary and thar a share has been sold o sausfy the company's lien on a specified date

(a) 1s conclusive evidence of the facts stated i 1t as agamnst all persons claaming to be enntled to the share,
and

{b) subject to compliance with any othet formalines of wransfer requued by the atucles o1 by law, consututes
a good tutle to the shaie

Call notices

Subject 1o the articles and the terms on which shares are allotted, the duectois may send a notice {a "call
notice") © a member requining the member 1o pay the Company a specified sum of money (a "eall”) which 1s
payable 1n respect of shares which that member holds at the date when the directors decide to send the call
notice

A call notice

(a) may not require a membet to pay a call which exceeds the total sum unpad on that member's shaies
{whether as to the shate's nominal value or any amount payable to the company by way of premium),

(b) must state when and how any call to which it ielates 1t 18 to be paid, and
{c) may permt or requue the call o be paid by instalments

A membet must comply with the 1equirements of a call nouce, bul no member 15 obliged to pay any call
before fourteen days have passed since the notice was sent

Before the Company has recerved any call due under a call notce the directors may

{a) revoke 1t wholly or m part, o1
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(b) speaify alater ume for payment than 1s specified in the nouce,
by a further nouce m writing to the membe:r 1 respect of whose shares the call 1s made

Liability to pay calls

Liability to pay a call 1s not extngwshed ot tansferred by uansferting the shares in respect of which it 1s
required 1o be pard

Joint holders of a share are jointly and severally hable to pay all calls 1n respect of that share

Subyect to the terms on which shares are allotted, the duectors may, when 1ssuing shates, provide that call
notices sent to the holders of those shares may tequite them

(a) to pay calls which are not the same, o1
(b) to pay calls at different umes

When call notice need not be issued

A call nouce need not be 1ssued n respect of sums which are specified, in the tetms on which a share 1s
1ssued, as bemg payable to the Company 1n respect of that shate (whether 1n respect of nomimnal value o
premium)

{a) on allotment,

(b) on the occurrence of a pattucular event, o

(c) on adate fixed by or 1n accordance with the terms of issue

But if the due daie for payment of such a sum has passed and 11 has not been paud, the holder of the share

concerned 15 ueated 1n all respects as having failed to comply with a ¢all notice in respect of that sum, and 1s
hable 1o the same consequences as regards the payment of interest and forfeiture

Failure to comply wath call notice: automatic consequences
If a person 1s liable to pay a call and fails to do so by the call payment date
(a) the dwectors may 1ssue a notice of intended forferture to that person, and

{(b) unnl the call 1s paid, that person must pay the company nterest on the call fiom the call payment date at
the relevant rate

For the purposes of this atucle

(a) the "call payment date" 1s the ume when the call notce states that a call 1s payable, unless the directors
give a notice specifyin g a later date, in which case the "call payment date” 1s that later date,

{b) the "relevant rate" 1s
{1) the rate fixed by the terms on which the share 1n 1espect of which the call 1s due was allotted,

(11) such other rate as was fixed 1 the call nooce which requited payment of the call, or has otherwise
been determined by the directors, ot

{m) 1f no 1ate 15 fixed 1n erther of these ways, five per cent pet annum
The relevant rate must not exceed by more than five peicentage points the base lending rate most recently set

by the Monetary Policy Commuttee of the Bank of England in connecuion with s responsibibues under Part 2
of the Bank of England Act 1998
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The ditectors may watve any obligation to pay mterest on a call wholly or in part
Notice of intended forfeiture
A nouce of 1ntended for feiure
(2) 1n the case of an mstrument i wnung be deposited at the Office o1 at such othe: place within the United
Kingdom as 1s specified mn the notice convenng the meetng or 1n any instrument of proxy sent out by the
Company m relation to the meeting not less than 48 howrs before the ime for holdmg the meeung or

adjourned meeting at which the person named in the mstrument propases to vote, 01

(b) must be sent to the holder of that share ot to a person entiled to 1t by teason of the holdet's death,
bankruptcy or otherwise,

(c) must require payment of the call and any accued interest by a date which is not less than fourteen days
after the date of the notice,

{d) must state how the payment 15 10 be made, and

{¢) must state that if the notice 1s not complied with, the shares m 1espect of which the call 1s payable will be
liable to be forfeited

Directors' power to forfeit shares

If a nouce of intended fotfertme 1s not complied with before the date by which payment of the call 1s required
1n the notice of mtended forfetrue, the directors may decide that any shaie i respect of which 1t was given 13
forfeited, and the forferure 1s to mclude all dividends o1 other moneys payable n respect of the forfeited
shares and not paid before the forfeiure

Effect of forfeiture

Subject to the atucles, the forfeiture of a share extinguishes

(a) all mterests m that share, and all claims and demands agamst the Company 1n respect of 1t, and

(b) all other nghts and hiabilines mcidental to the share as between the person whose share it was priot 1o the
forferture and the Company

Any share which 1s forfeited m accordance with the articles

{(a) 1s deemed to have been forfeited when the directors decide that 1t1s forfeited,
{b) 1s deemed 10 be the property of the Company, and

(c) may be sold, 1e-allotied or otherwise disposed of as the directors think fit

If a person's shares have been forfesied

(2) the Company must send that person notice that forfeitwre has occurred and tecoid it the register of
members,

(b) that person ceases to be a member n respect of those shares,
(¢) that person must sunender the certificate for the shares forfeied to the Company for cancellation,

(d) that petson remams hable to the Company for all sums payable by that person undex the atucles at the
date of forfertute m 1espect of those shares, including any interest (whether accrued befoie ot after the
date of forfeiture), and

(¢) the directors may waive payment of such sums wholly o1 i part or enforce payment without any
allowance for the value of the shares at the ume of forferure o1 for any considerauon recerved on then
disposal
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At any ome before the Company disposes of a forfeited share, the duectors may decide to cancel the
forfeirure on payment of all calls and intetest due 1n respect of 1t and on such other teims as they think fit

Procedure following forfeiture

If a forfeited share is to be disposed of by being uansferved, the Company may 1eceive the consideration for
the nansfer and the directors may authorise any person to execute the mstrument of t1ansfer

A statutory declarauon by a duector or company secretary thal the declarant 1s a dunector ot company
sectetary and that a shate has been forferted on a specified date

{a) 1s conclusive evidence of the facts stated n it as aganst all persons claiming to be enutled to the shaie,
and

{b) subject to comphance with any othe: formahues of transfer required by the arucles o1 by law, constitutes
a good ute to the share

A person to whom a forfeited share 1s nansferred 1s not bound to see to the apphication of the consideration  {if
any) not 1s that petson's title to the shaie affected by any mtegulanty m ot invalidity of the process leading to

the forfeiture on tiansfer of the share

If the Company sells a fotferted share, the person who held 1t prior to 1ts forfertore 1s enutled o receive from
the Company the proceeds of that sale, net of any commussion, and exciuding any amount which

(a) was, or would have become, payable, and
{b) had not, when that share was foifeited, been pard by that person in 1espect of that share,

but no 1mnterest 1s payable w such a person in respect of those proceeds and the company 1s not requred to
account for any money eained on them

Surrender of shares

A member may surrender any share

(a) 1intespect of which the duectors may 1ssue a notice of intended forfesture,

{b) which the directors may foifeit, ot

{c) which has been forfeited

The directors may accept the surrender of any such share

The effect of surrender on a share 1s the same as the effect of forferre on that share

A share which has been surtendeied may be dealt with 1n the same way as a share which has been forfeited
Transfers of certificated shares

Ceruficated shares may be vansfeired by means of an msuument of transfer 1n any vsual form o1 any other
form approved by the directors, which 1s executed by or on behalf of

(a) the nansferon, and
{b) (if any of the shares is paitly paid) the nansferee

No fee may be charged for iegistering any mstiument of nansfer or other document relaung to o affectng the
title wo any share

The Company may retain any mstrument of tansfer which 1s registered.
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The wansferor remains the holder of a certuficated share unal the uansfeiee's name 1s entered 1n the register  of
membeis as holder of 1t

The directors may refuse Lo register the uansfer of a cetuficated share 1f
{a) the share s not fully pad,

(b) the tansfer 1s not lodged at the Company’s tegistered office ot such other place as the dnectms  have
appointed,

(¢) the transfer 1s not accompamed by the cernficate for the shares to which 1t relates, or such other evidence
as the duiectors may reasonably requiie to show the tansferor's nght to make the uansfer, o1 evidence of
the 11ght of someone other than the zansferor to make the tansfer on the ransferot’s behalf,

(d) the uansfer 1s m respect of more than one class of share, or

{e) the uansfer 1s m favour of moie than four transferees

If the directors refuse o register the transfer of a shaie, the mswument of tansfer must be returned to the
uansferee with the notice of refusal unless they suspect that the proposed tansfer may be fraundulent

Transfers of uncertficated shares

A tansfer of an unceruficated share must not be 1egistered 1f 1115 in favour of more than four transferees

Transmission of shares

Nothing n these arucles o1 the Model Arucles releases the estate of a deceased member fiom any hability 10
1espect of a share solely or jointly held by that member

Model Artcle 27(3) shall be amended by the mseruon of the words ", subject o article 13,” after the word
"But“

Model Aiticle 29 shall be amended by the msertion of the woids *, or the name of any peison nominated
under Model Arucle 27(2)," after the words "the nansmitiee's name"

Exercise of transmittees’ rights

If a2 nansmittee wishes to have a cetuficated share wansferred to another petson, the transmitiee must execute
an instrument of nansfer 1n respect of 1t

If a transmuttee wishes o have an uncetuficated share uansferred to another person, the (ransmttee must
(2) piocwue that all appropriate insttuctions ate given to effect the uansfer, o1

(b) procuie that the unceruficated shate 18 changed into certificated forrm and then execute an msuument of
uansfer 1n respect of 1t

Procedure for disposing of fractions of shares

This a1tucle apphes where

{a) there has been a consolidation ot division of shares, and

{b) as a result, members are entitled to fractions of shates

The directors may

{a) sell the shares representing the fiactions to any person including the Company for the best price

1easonably obtainable,
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{b) n the case of a ceruficated shate, authorise any person to execute an mstrument of nansfer of the shaies
to the purchaser o1 a person nontinated by the purchaser, and

{C) disiribute the net proceeds of sale n due proportion among the holders of the shares
Whete any holded's enttlement ta a potuon of the proceeds of sale amounts to less than a mummum figwe
deterrmined by the dnectots, that membet's pottion may be distubuted to an organisation which 1s a chanty fou

the puiposes of the law of England and Wales, Scotland ot Northern Ireland

The person to whom the shares ate tansferred 1s not obliged to ensure that any puichase money 15 recetved by
the person entitled to the relevant fractions

The nansferee's utle to the shares 15 not affected by any wegulaity 1 ot mnvalidity of the piocess leading o
their sale

Payment of dividends and other distributions
Except as otherwise provided by the articles or the nghts attached 1o shaes, all dividends must be
(a) declared and paid according to the amounts paid up on the shates on which the dividend 1s paid, and

{b) apporooned and paid proportionately to the amounts paid up on the shates durmg any potbon or portions
of the pernod m 1espect of which the dividend 1s paid

If any share 15 1ssued on terms providing that 1t tanks for dividend as fiom a particular date, that share 1anks
for dividend accordingly

Fot the puposes of calculaung dividends, no account 1s to be taken of any amount which has been pard up on
a share 1n advance of the due date for payment of that amount.

Model Awucle 31(1) shall apply as 1if the wotds "either 1n wnung or as the directors may otherwise decide”
were deleted fiom each of paragiaphs (a) to {d) mnclusive and replaced 1n each case by the words "in wniing”

Deductions from distributions 1n respect of sums owed to the Company

If

{a) a share 1s subject to the Company’s lien, and

{b) the duectors are enutled to 1ssue a hen enforcement notice 1n tespect of 1t,

they may, mstead of 1ssuing a lien enforcement nouce, deduct fiom any dividend or othet sum payable in
tespect of the share any sum of money which 1s payable to the Company in 1espect of that shate to the extent
that they ate entitled to 1equire payment under a lien enforcement notice

Money so deducted must be vsed o pay any of the sums payable 1n respect of that share

The Company must notufy the distribution recipient n wuung of

(a) the fact and amount of any such deduction,

(b) any non-payment of a dividend or other sum payable m 1espect of a shaie resulung from any such
deducnon, and

{c) how the money deducted has been applied

Non-cash distributions

If the shares in 1espect of wiich such a non-cash distibution 1s paid are unceitificated, any shares 1n the
Company which are 1ssued as a non-cash disiributon in 1espect of them must be uncernficaied
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Unclaimed distributions
Model Aruicle 33(1)a) shall be tead as if
{a) the words "to members” wete msetted immediately after the word "payable”, and

(b) the words "o1 by way of any disttibution ot retwm of capital” were added immediately afier the woid
"shares”

Model Arucle 33(3)(a) shall apply as 1f the words “twelve years” were deleted and the woids "six years" weie
inserted 1n then place

Capitalisation of profits

Mode!l Article 36(1) shall apply as if the words “Subject o the articles, the” were deleted and 1eplaced by the
waord "The"

Model Arucle 36(3) shall apply

(a) asf the words "equal to the capitalised sum” were deleted and the woids "deiermuned by the directors”
were msetted in ther place, and

(b) as 1f the wotrds “or partly pad (as the directors may decide)” wete nsetted immediately after the word
"pald“

Model Artcle 36(4) shall apply as 1f the words "mn ot towards paying up any amounts unpaid on exisiing
shares held by the persons enuitled ot were inserted immediately after the word “applied”

Wnitten resolutions

For the purpases of secuon 297(1) CA 2006, a ptoposed written resolunon lapses 1f 1t 15 not passed before the
end of the period of fourteen days beginning with the circulanon date

No voung rights attached to a share may be exercised on any wnitten resotuton unless all amounts payable 1o
the Company 1n respect of that share have been pard

Artcle 51 has effect 1n 1elauon to the nght o be sent p:oposed wntten 1esolutions

General meetings

If the Company has no directois, any two or more members may call a general meeung (or mstruct the
company secretary, 1f any, to do so) for the purpose of appoinung one or more directors  If the Company has
only one membet, that member may pass a written resolution for that purpose

No voung nghts attached 1o a share may be exeicised at any genetal meeung, at any adjournment of 1t, or on
any poll called at or 1n relauon o 1t, unless all amounts payable to the Company 1n tespect of that share have
been paxd

Atncle 51 has effect 1n relauon to the nght to 1ecerve nouces of genetal meetngs

A pioxy o1 a 1epresentanve appownted n accordance with secton 323 CA 2006 may not char a general
meetng

Procedure on a poll

Subject to the articles, polls at general meetungs must be taken when, where and 1n such manne: as the
chawrman of the meeting directs

The chaiman of the meeung may appoint scrutineers (who need not be members) and decide how and when
the result of the poll 1s to be declared
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The result of a poll shall be the decision of the meeting n respect of the resoluton on which the poll was
demanded

A poll on

{a) the election of the chainman of the meeting, ot

{b) aquestion of adjournment,

must be taken on immediately

Other polls must be taken within thizty days of thenr bemng demanded

A demand for a poll does not prevent a general meetng from conunuing, except as tegaids the question on
which the poll was demanded

Model Aincle 44(3) shall be amended by the mseition of the woids "A demand so withdiawn shall not
mvalidate the result of a show of hands declared before the demand was made” as a new paragiaph at the end
of that article

No notice need be given of a poll not taken 1mmediately 1f the nme and place at which 1t 1s to be taken are
announced at the meeting at which 1t 1s demanded.

In any other case, at least seven days' notice must be given specifying the time and place at which the poll 1s to
be taken

Content of proxy notices
Maodel Arucle 45(1) shall be amended by the msettion of the words "and a proxy notice which 18 not delivered
1n that form and that manner shall be mvalid [, unless the directors, 1 ther discietion, accept the notice at any

time befoie the meeting]"” as a new paragraph at the end of that article

Delivery of proxy notices

Any notuce of a general meetung must specify the address ot addresses ("proxy notification address") at
which the Company ot 1ts agents will recerve proxy notices 1elanng to that meeung, ot any adjour nment of 1,
delivered 1n hard copy or electnonic form

Subject to articles 50 3 and 50 4, a ptoxy notice must be delivered to a proxy nonfication address not less than
48 hours before the general meeung ot adjourned meeting to which 1t relates

In the case of a poll taken more than 48 hours after 1t 1s demanded, the notice must be delivered to a proxy
notification addiess not less than 24 hours before the ume appointed for the taking of the poll

In the case of a poll not taken during the meetng but taken not more than 48 hours after it was demanded, the
proxy notice must be delivered

{a) 1n accordance with arucle 30 2, ot
{b) ar the meeting at which the poll was demanded to the charman, secietaty or any director

An appointment under a ptoxy notice may be revoked by delivering a notice mn wiiting given by o1 on behalf
of the person by whom o on whose behalf the proxy notice was given to a proxy nonficauon addiess

A notice 1evoking a proxy appomtment only takes effect 1f 1t 1s delivered before
(a2) the start of the meeung o1 adjourned meeung to which 1t elates, or
(b) (1n the case of a poll not taken on the same day as the meeting or adjouined meeting) the ume appomied

for taking the poll to which it relates

Page 18




51

511

512

513

52

521

522

523

524

525

53

331

532

EMC FOODTECH LIMITED

Enjoyment or Exercise of Members' Rights

Any member may by notice 1n writing to the Company normnate another person Or PErsons as entitled 1 enjoy
o1 exercise all or any specified 11ghts of that member n relation to the Company m accordance with section
145 CA 2006

A member who has made a nomnation 1n accordance with article 51 1 may vary or terminate that nomunation
by notice 1n wriung to the Company

The Company shall act m accordance with every nouce of nomination, varlabon 01 lermination given m
accotdance with article 51 1 o1 article 51 2

Deemed delivery of documents and information

Fo: the putposes of section 1147(3) CA 2006, where a document o nformauon 1s sent o1 supplied by the
Company to any member by electromc means, and the Company 1s able o show that 1t was propetly
addiessed, 1t 1s deemed to have been tecetved by the intended 1ecipient one howr after 1t was sent (but subject
o secuon 1147({5))

Any nouce, document o1 other information shall be deemed setved on o1 delivered to the intended recipient

{a) 1f properly addressed and sent by prepaid United Kingdom first class post to an addiess in the United
Kingdom, 48 houts after 1t was posted (or five busmess days after posung ether 0 an address outside the
Umited Kingdom o1 fiom outside the United Kingdom to an addiess within the United Kingdom, 1f (in
each case) sent by reputable mtetnanonal overnight courier addiessed o the tended recipient, provided
that delivery 1 at least five business days was guaranteed at the ume of sending and the sending party
recerves a confitmation of delivery fiom the couner service provider),

{b) 1f propetly addressed and delivered by hand, when 1t was given or left at the applopriate address, and

(c) 1f sent o1 supplied by means of a website, when the matenal 1s fitst made available on the website o (f
later) when the recipient receives (ot is deemed to have recerved) nouce of the fact that the matenal 1s
available on the website

For the purposes of this atticle, no account shall be taken of any pat of a day that 1s not a wotkig day

In proving that any notice, document ot othe: nformation was propetly addiessed, 1t shall be sufficient to

show that the notice, document ot other mformation was delivered to an addiess petnutted for the puipose by

CA 2006

Atticle 52 1 does not apply whete a document o1 information 1s m electonic form but 1s delivered by hand o
by post o1 by other non-electionic means

Where a docurent o1 informauon 1s sent or supplied to the Company by one petson (the "agent”) on behalf

of anather person (the "sender"), the Company may tequire 1easonable evidence of the authonty of the agent
to act on behalf of the sender

Failure to notify contact details
1If
(a) the Company sends two consecutive documents to a membei over a period of at least twelve months, and

(b) each of those documents 1s 1cturned undelivered, oo the Company recerves notification that it has not
been delivered,

that membet ceases to be entitled to tecerve notices from the Company

A member who has ceased to be entitled to recerve notices fiom the Company becomes enntled to receive
such notices again by sending m writing w© the Company

() anew addiess to be reconded n the register of membets, or
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(b} 1f the member has agreed that the Company should use a means of communication other than sending
things to such an addiess, the information that the Company needs 1n order to use that means of
commumcaton effectively

This article shall also apply to any person nominated 1n accordance with article 51 o receive any notice or
document.

Company seals

If the Company has an official seal for use abroad, it may only be affixed to a document if its use on that
document, o1 documents of a class to which 1t belongs, has been authorised by a decision of the duectors

If the Company has a securittes seal, it may only be affixed to securines by the Company secretaty ot a person
authorised to apply 1t to securiues by the Company secretary

For the puiposes of the articles, references to the secunties seal being affixed to any document mclude the
reptoduction of the image of that seal on ot 1n a document by any mechamcal or electonic means which has
been approved by the directors n relanon to that document or documents of a class to which 1t belongs
Destruction of documents

The Company 1s entitled o destroy

{a) all msuuments of transfer of shares which have been registered, and all other documents on the basis of
which any entres are made n the register of members, from six years after the date of 1egistration,

(b) all dividend mandates, vanatons or cancellanons of dividend mandates, and nouficanons of change of
address, fiom two years afte: they have been recorded,

(c) all share certificates which have been cancelled from one year after the date of the cancellauon,
(d) all pard dividend warrants and cheques fiom one year aftet the date of actual payment, and
{e) all proxy notices fiom one year after the end of the meeting to which the proxy nouce 1elates

If the Company destoys a document 1n good faith, i accordance with the arncles, and without nouce of any
claim o which that document may be relevant, it 1s conclusively presumed in favour of the Company that.

(2) ennies in the register purpotong to have been made on the basis of an nstrument of nansfer or other
document so destroyed were duly and pi1operly made,

(b) any mswument of ttansfer so destroyed was a valid and effective instument duly and properly registered,
(c) any shate cettificate so destroyed was a valid and effective ceruficate duly and properly cancelled, and

(d) any othe: document so destoyed was a valid and effecnve document in accoidance with 1ts recorded
paruculars 1n the books oi tecotds of the Company

This article does not impose on the Company any liability which 1t would not otherwise have 1f it desttoys any
document before the ume at which this article perrmts it to do so

In this arucle, references to the destructhion of any document include a reference to 1ts beng disposed of n any
manner

NAME AND DESCRIPTION OF SUBSCRIBERS

1

Mrs Susan McLachlan

Dnecton
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EMC FOODTECH LIMITED

NAME AND DESCRIPTION QF SUBSCRIBERS

2  Mr Ewan McLachlan

Durector and Secretary

Dated this 22nd May 2012

Page 21




