CERTIFICATE OF INCORPORATION

No. 53958

1 hereby certify that

Keeons Tk Faming idnited

is this day incorporated under the Companies Acts 1948 to 1967 and that the

@ Company is Limited.

Given under my hand at Edinburgh the 8 Loawsd 1972
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Registrar of Compan ie:F
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Form No. 41

No. of Company S,I(SB‘[[ ............ cavessennnesssnses (No registration
. fee payable)

THE COMPANIES ACTS 1948 TO 1967

Declaration of compliance

Pursuant to Section 15(2) of the Companies Act 1948

Name of Company KM{E‘SFIS.HFARMING ......................................... cerensee veneesseneessess Limited™®

I, ...PETER. JOHN, BUGH STIMPSON.......ooee cessesensnmtasessnssrnaatsns veennennsas cressnsrsmesessrreraaaresees -

of ... TWENTY=SEVEN. JLLVILLE .STREET,. . EDINBIRGH ..cccevrncmssraronssanes reserssereseerssasasesarensisnaaessanss
Do solemnly and sincerely declare that [ am (see note {a) below} ....SOLICLTOR..angaged..in.the......oomee
formation

o---'-l.ucl-l-‘u-tvocloluu'-tcccltccouollnlllcctoloqlcl-l!!luv.vloolviuv-voo.llnii-vt'tltinciitvs.'v--vii N T LT LA LRI TN A N A LA R R L LA
Of lom&;ﬁlc?txnsnlxmi;ﬁﬁ...-..-v.o.lttlluo‘.clIcc ll.‘l!"’.l‘lll.!‘hl'lll'I!".ll..'Ill!!lI'..'I.‘.‘!.l!‘llll.!ll FEEEEABBERRINAUENS

-‘CQQ.!.QI..l..l...ll.ll..'l!\‘l'......ll..!'I...Ill.l.llll.l.‘l!'.ll"".l'.IOI!"II.I.ll.'l.ill'.ll‘ll...ll IR ITITI RSN AR AL R L L] Limitcd*

And that all the requirements of the Companics Act, 1948, in respect of matters precedent to the
registration of the anid Company aed incidental thereto have buen complied with, And I meke this
aolemn Declagation conseientionsly bolieving the same 1o be true and by virtue of the provisions of
tha Statutory Deelacations Act, 1835.

Deelﬂied ﬂk Isa'?ntblulvillﬂisxt&@g "l..lll."i'.‘ﬂ"l.l..“l."Bi\

.......'.."...‘B'%@&Bh?‘?bg..'.ﬂ EETAPSEO L INEPGREN DEPEATRSRNEEIERNENNSVDIRBUYY
4
F)H A
the Tx&ntxmm“ dﬂy Or "ooﬂ‘]‘umywu-nnunvuun"unu }
one thonsand nine bredred and «SRYONLY=LWEvricrrrssrrcranens

[rrrrrrrrrrerrre T T TIT L LILLTLLLL ALY S u;vea..‘llvu'lutetiolutl'l‘bliioiin

A Cormsinsioner for Qaths {see note {b) below% ‘,7:;7 s Al

bafete me.

(a) ‘' Soliciter of the Supreme Court™ {er in Scotland “a Solicitor™)
“angaged in the formation”, cr “a person named in the articles of ascocintion as a
dicector™, or *'a person nawed in the articles of nooociation as a secretary”’

{b) or Notaty Public or Justice of the Pence

Messrs. Fyfe, Ireland & Co., W.S.,
27 lietville Street,

Edinburgh, EH3 7JG.

Presenter’s reference: P-5.67
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THE  COMPANIES ACTS, 1948 to 1967

CMPANY LIMITED BY  SHARES

MEMORANDUM of ASSOCIATION

of

KAMES  FISH FARMING  LIMITED

The name of the Company is "KAMES FISH FARMING LIMITEDY,

The Registered 0Pfice of the Conpany will be situate in Scotland.

The objects for which the Company is established are:-

(1) 7o carry en in Scotland ond elzewhere the businesses
of breedens, catchers, wholesale and retail dealers,

exporters, importars, packers, freezers, curers, canners,

praserverg, dryers and picklers of all kinds of fish
(including shellfish) and the by-products thercab;

ramfacturers of fich meal, £ish monure, fish oll) and
dy other product of fish; 3ce manufacturers; salting

ad refrigerating storekeepers; £ich sulesmen, salesmen

of xay Pish product or product or by-produss &€ the
Cempany; auctieneers, cemmission agentsy  intiubance
agentg, importers of and dealers in ropes, nets, buoys,
salt, timber, paints, ship's stores end fishing gears
ship chandlers; ship brokars, shipping agents; owners
and operators of Pishing vessela and corgo vessels and

of shares thereiny monuPoacturerz of bharrels, boxes, tins,
cans and all other pefeptacles Xor the nacking and distri-

bation of Pish (including sheiltish) and the by-products
theredl; road hzulege contractonz, petrol, oil, coal,
coke and motor merchants and garsge proprietors,

(2) To carry on any other siuilar businssses which may be
conveviently corried on I connection with any of the
Company®s objects or may ro calculated directly or
indirectly to enhance the value of or render profitable

any of the Ceompany's properties, assets, rights or

3 £5CS,



(3)

(4)

(s)

(6)

(7)

(8)

(2)

(10}

(1)
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To acquire by purchase or otherwise, and undertake for cash
or shares or otherwise, and carry on all or any part of the
business or property of any company, firm or person carrying
on any business which this Company is authorised to carry on,
or possessed of property suitable for the purposes of this
Company, and, as part of the consideration for such acquisi-
tion, to undertake all or any of the liabilities of such come
pany, firm or person.

To purchase, feu, lease, exchange or otherwise acquire any
heritable property, rights or privileges for the purposes of
the business of the Company, and to construct, maintain,
extend and alter any buildiugs, roads, railways, bridges and
other works and plant of every kind or description necessary
or conveidtient Por said business.

To acquire by purchase, licence or otherwvise to apply for and
obtain, and to exercise and use or to grant licences to others
to exercise and use in any part of the world, patents, patent
rights, copyrights, registered designs, unregistered designs,
trade marks protection, or the like, of any Xind or description,
likely to benefit the Company in its busiress, and to disclaim,
alter or modify the sape,

To acquire an interest in, amplgamate with, or enter into any
partnership or arrangements for sharing profits, wiion of inter~
est, co-operation, joiut adventure, limiting competition, or
rutual agsistance with any company, £irm er person whose objests
are within the ¢bjects of the Compony, and to give or accept by
vy of consideration for any of the acts or things aforesaid,

or for any properly acqrired, any shares, debentures or SEeCcUr-
ities ¢that may bae agreed upon,

70 pay for any property or rights acquired by the Company in
cash, by instalments, or in ghares of the Company, with or with-
out special rights as to dividend ox repoyment of capital, or hy
reang of any gocurity whick the Compuny has power to issue, or
partly ia ena mode and partly in another, and gemerally on such
teras as ooy be aareed upon.

To barrov or raise snd secure the baymant of money in any way,
and in partieular by stondard gezurdty, or 1w the issue of de-
bantures or debenture stock, perpetual or otherwvise, charged
updn 2313 or anmy of the Company?s property, including ita un.
called copital oand vo parchase, redeem or pay off any such sece
urities,

To draw, maXe, aczept, eadorse, dircount, niggotinte, execute and
issue premissory motes, bills of exchange, bills of lading, warr-
ents oand other negotiable or tramsferabie instruments

Tc invest and deal with the rwnies of the Company not immediately
required, upen such securities and in such ranner as may from
tine to timz be determined,
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(11) To 1lend money and to make advances with or without security
‘ED to any company, firm or person, and in particular to lend and
) advance money to companies, firms or persons owning or engag-
ing in any business similar to that of the Company or to cust-
omers and others having dealings with the Company, and to se-
cure the pavment of any sums of money by any company, firm or
Person in such manner as the Company may think fit and by way
of such security to execute guarantees and to assign, dispone,
convey or charge the whole or any part of the Conpany's pro-
Perty or undertaking, present or future, including uncalled
capital, ’

(12) To support and subscribe to any charitable or public object or
any institucion, society or club which may be for the bhenefit
of the Coxpany or its employees or may be connected with any
town or place where the Company carries on business; and to

@ give pensions, gratuities or charitable aid to any person or
persons (including directors and former directors) who may
have sarved the Company, or to the wives, children or other
relatives of such persons; and to form and contribute to
provident and benefit funds for the benefit of any such per-
sons or their foresaids.

) (13) To promote or conowr in establishing or promoting any other
Ccampany for the purpose of acquiring all or any port of the
business or property or rights of this Company, and undertak-
ing all or any of its liabilities, or of undertaking any busis
ness or operations wvhich may appear likely to benefit this
Company, or to enhance the value of the business or any pro-
pFerty of this Company, and to place or guarantee the placing
ofy underurite, subscride for or otherwise acquire all or any
Part of the shares or securities of any such company.

{14) To 521l or otherwige dispose of the business, property, rights
and assets of the Company, or any brench or part thereof, for
suzh consideration, payadle in cagh or in the shares, stock,
debentures or seeuritiesn of any other compony, as may be decned
prapery and to distribute the price howsoover pold or satisfied
among the mexbers in or towards patisfortisn of their interests
in the assets of the Company,

@ (15) To distribute any of the property of the Company aneng the men-
bers in opezie but so thot mo distribution tmounting to a re-
duction of capital shall be made without such sanction as may
be required by low.

{26) To do A1} or eny of the chove things in tny part of the vorlq,
as principals, ageats, contractors, trustees, or othervise, and
by or through trustees or oitherwise, ond either alone or in con~
Juncticen with othiers, and to do 211 such other things as are
incidental or conducive to the nttainment of the objects of the
Conpany or zmy of thenm.

Declaring that the word #Company™® in this Clzuse, except where used in
reference to the Company, shall be decned %o include zny partnership or
other body of persons whether incorporated or unincorporated and whether
O domiciled in the United Xingdsn op elsevhere; and that the objects spec~
‘ ified in each paragreph of this Clause shell be deemed separate objects
end shall (except waere otheruvise expressed in such paragraph) be in no
wise limited or restricted by reference to or inference from the terms
of ny other paragrarh or the nsae of the Company.
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The liability of the members is limited.

The Share Capital of the Company is £6,000 divided into 6,000
Shares of £1 eachs

the several persons whose names and addresses are subscribed,
are desirous of heing formed into a Company in pursuance of
this Memorandum of Association, and we respectively agree to
take the number of Shares in the Capital of the Company set
opposite our raspective namess:

Names, Addresses and Descriptions Number of Shares
of Subseribers. taken by each
Subscriber.

2 4
y m oNE
ﬂb&ﬂ G«.ﬁl{:‘,
‘é“éuc«a--oﬁ .
2 fadue T,
a5

JJWN

Jf}mm& NIY l’»””w

Sotie 70
2y Mergieee Sréeer -

E}mw% Gy

Dated the W) 2ol oy e % 1972,

Razz, addrass ard descriptien of witness to the above

Sigaturess- JL ?

Joscrd  We hremid
TA AT ASSISTANT

1 HewviwE ST
EDBULGH
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THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY  SHARES

ARTICLES of ASSOCIATION

of

KAMES FISH FARMING LIMITED

1. The regulations contained in Part I of Table A appended to the
Companies Act, 1948 (hereinafteyr referred to as "Table A"), shall
apply to and shall be the regulations of the Company save in so

far as they are excluded or varied hereby or are inconsistent
narewith.

2. The regulations numbered 24, 53, 75, 79 and 98 {2) of Table A
shall not opply to the Company, and ths following regulations shall
be modified:-

Regulation 11, so that the words “not being a fully
paid ghore" and “other than £fully prid shares™ shall
be held to be deletep

Regulatien 32, so thot the werds from and including
the word Yexeapt to the end of the £irst paragraph
ef the regulation shall be held to ba deletes

Regulation 33, so that there shall be added to the
end thereal the words Yand all expenses that may have
baen incurred dy the Conpany by reason of such non-
pPayment®;

Regulation 86, so that the vords from and including
"and every director™ to the end of the regulation
shall be held to be delsate,

3. The Coxpany is hereby declared to be a private company and no invi-
tation shall at say time be made to the public to subscribe for any
shares or debentures of the Conpany. The Company shall not have
power to issue share warrants to bezrer.

4. The number of members of the Conpany (not including persons who are
in the employment of vhe Company end persons who having been formerly
in the employment of the Company were while in such employment, and
have contimied after the determination of such employment to be

gnbers of the Company) shall at no time exceed fifty; several per-

Kﬁg&_@?seﬁ%\hwww, holding one or more shares jointly shall be deemed to
L.

/"’ bea/single member.
~r
LTIy \




5.

6.

7.

8.

9.

10.

il.

- -

The directors, may, without assigning any reason, decline to
register any transfer of shares.

Price to be fixed as at the date of the notice by the mditor

of the Company, acting as an expert and not as a&n arbiter, and
such notice shall constitute the directors his agents to con-
tract with anyone including themselves for the acquisition of
said shares or any of them at the said price, If for the spr~»
of thirty days after receipt of such notice the directors fail
to f£ind a person or persons willing to purchase the shares or
any of them at the said price and to give notice thereof within
that time to the Proposing transferor the said shares or any of

two months as if this article hag not been made. In the event

of the directors finding a person or persons willing to purchase
the shares or any of them in terms of this article the proposing
transferor shall be bound forthwith on receipt of a notice to

that efPect to exedute and deliver a transfer or transPars of

the said shares purchased in exchaonge for the price ond failing

his doing so within seven days of such notice the directors shall
be entitled to sign a transfer op transfers for and on behalf of
the traneferor receive the purchase money in trust fop the transg~
feror and enter the nome of the trensPeres or trmsferees in the
Register of Members. Further Save an otherwise directed by the
Corpany in general meeting, or by special resolution, the shares

in the original or any increased capital of the Company shall

on issue be offered to the members in proportion as nearly as posge-
idble; to the nesinal vaine of the exizgting shares held by them.

Akay such offer, skall be open for acceptence for not less than three
weeks from the date of desptach of the same, Avy shares not accep-~
ted in the saiq period, and any shares which Ly reason of the ratio
vhich the shares to be fasued baar to the shares held hy persons
entitled to an offer thereos connot, in the opinien of the directors
conveniently be efPered wnder this article, ohall be at the disposal
of %he dircctors who may ollot, grent options over or otherwise
dispose of the same te such persons at such times, and on such terms
o5 they think proper,

For a gemers) meeting a quorma shall be two Persons personally
pragent,

Untid othervise determined by a general meeting, the number of
direcrors shall mot be less than two,

The first directors shaiil be zppointed by the Subscribers to the
Memorandum &nd Articles ef Asszocliation,

The directors shall be reimbursed by the Canpeny of all reasonable
&xpenses and cutlays incurred by them in Prosecution of the Company! s
business and attending hoard meetings.

The Directors, without prejudice to their gemeral povers, may in the
naie and on behalf of the Company and from time to timos at their
discretion borrow from themselves or from others any sudt or sums of
money for the purposes of the Conpany without limit as to amount, and
that upon such terms amd im such manner as they think fit,
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12, Any director or other officer or member of the Company shall be
o entitled to contract with the Company and to engage in any trans-
' action with it on such terms as may be considered expedient and
shall be in no wise liable to account for any profit realised by
any such contract or transaction, nor shall he be excluded from
voting upon such contract or transaction or in,respect of a
resolution to create security over the Company’s property which
operztes or may operate to his relief as a <autioner, pledgor
or obligant for the Company‘s indebtedness,

13. If a member has no registered address in the United Xingdom
2nd hasnot supplied to the Company an address within the
United Kingdom for the giving of notices to him, a notice
addressed to him at his last known address in the United King-

dom shall be deemed to be duly given to him on the dsy on which
it is posted.

Names, Addresses and Descriptions of Subseribers.,
) O

. -
: Hurbed Gl
S;Ltcﬁ'o'@, 2, — -
o /‘fEi\J!LL.ﬂ- SRe: ',
) EB::JM@!"{ .

4 2{@&%
— T
A‘-&!Mze Jognsron Witson

Soavrcul
22y hewoew Sppzev

Edsa oGy,
Dated the “"( : [ O1e ﬂvﬂ_ day of % 1972,

Neme, address md description of witwmess to the above
Signatures:-

Syl Jb Ao
Josevd  Hedrewz
Taxafiony  RSSETART
N HewitLe 7
D (HAVACH
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Margin reserved for blading

No. of Company .52[)?3#&.....

435 cen

Statement of neminal capital
Made pursuant to Section 112 of the Stamp Act 1891

RN oevonenrenon. KAMES FISH PARMING ... eevereseenesesasestases roveseseeeaseeseresss Limited
VAGR
The nominal capital of the above company is £ LaQR0a00 e ccicceciicnis creneenas

Y
%
Signature t{?/y/ﬁ’ﬂwﬂ'

Description ..Solizitor.engaged..in.formsidon...

28%th July, 1972

Dﬂ'e P, T Y ST L DL R TN RS LR AR AN AL LA LA L AL A bR b

NOTES

The stamp duty o 82 nominal capital is 50p (102.) for every £100 or fraction of £100 (Section 41,
Finance Act 1233).

This statement is to be filed with the Memorandam of Avsocistion, or other document, when the company
is registered.

Preeenleﬁﬂi;\%‘ :}{esfsrs. Fyfe, Ireland & Co.; W.S.
\Tf’;&”y " 27 Molville Street,
th, EH3 T7JG

EN

TR
mw\ﬁ;“ﬁ‘u !

AR Y/
&
»

T dldagy ©
Pmmﬁw PIHS/EM/F-S.67

- Stamps
LCS 303
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The following Special Resolutions were passed unaunimously at

the General Meeting of Kames Fish Farming Limited held at

. ‘Kames on the Seventeenth day of December, Nineteen Hundred and

5

 Seventy Six:-

b ‘ . L]

\T @ 1. That the capital of the Company be increased fxronm

. ‘ £6,000 divided into 6,000 Ordinary Shares of . :
£1 each tc £100,000 by the creation of 44,000
new Ordinary Shares of £1 each to be called
"A" Sharss (each of the existing 6,000 Ordinary u
Shares of £1 in the Company to be hereinafter o

- LT .
[P

qfﬁi , designated also as “A'" Ordinary Shares) and by
Y the creation of 50,000 new Non-Voting Shares of
e . £1 each to be called "B" Sharas to which thore
o ’Q shall atéach the following xights:rw

rﬁ%%ﬁ‘x . the "B" 5Shares of the Company shall corry no

. voting mights, and the holders of "B" Sharos
o in ismue at any timo shall mnoi be entitloed to

. recaive notice of nny moeting of the Company
i or of any resolution which it is proposed should
P be passed thereat oxr to atteond or vote gun such-
oy ) holdors at ony meoting of tho Company EXCEPRT
. - THAT the holdors of "B" Shares shall be entltled

. to notice of and to attend at ony meoting of
L the Company at which it is proposed that a
oYL resolution should be pansed (a) to postponc or
¥, : diminish the dividond ripghts attaching to the
- "R Sharon as against the "A" Shares, or (b)
" o to postpone or diminish the »ights of the
¢ N holders of "B" Shares on z liguidation or

it 1" : winding up as against the holders of "A" Shares,
CerroL and the holders of the "B" Shares shall be

e N entitled to vote for or against any such ;
N resolution as is spocificd under (a) and (B)
LA above written only, a3 if each "BY Share

5 were not o non-=voting Share: oxcept as
b hereinbefore provided the "A™ Shares and the .
ke "p? Shares of the Company shall ranic pari passy
in all respects,

" R That the Regulations contained in the document
annexed hereto be adopted zs the Articles
of Association of the Company to the exclusilon
. _of the existing Articles of Association of the
Company .

S
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THE COMPANIES ACTS 1948 101967

Notice of increase in nominal capital

Pursuant 1o Section 63 of the Companies Act 1948

- ) [ORPO A — 495, ESH EARIIG e o Limited®

hereby gives you notice that by ﬂkﬁmﬂmﬁspecial** resolution of the company dated the

j'j'thDecet.nber.,lB?E' the nominal capital of the company has heen incrensed by the

addition theeato of & suw at & 9k Q00 e boyond the rogiatered capital of £ 520000 meneene

The additional capital ia divided as followss

Mamber of shares Class of share Nominal emeunt of cach ghare

14,000 A Shores £ 1

50,000 B Sharoes £ 1

The conditions (e-g: voting rightas dividend rights, winding Op FIEhtss eted) aubject to which the new shores

have been oF age to he issucd are a3 foltowns-
(if any of the shares 0Ie peeference ghareo otate whetker they ace redeemable or pot)

SR ENLRES L)

»
Stg’ﬁed .l..IIIO....!!‘.."!II.IUII' (TR T AT AL A

wnnnseREl®

(Secretaries

Ma;gin seserved for binding

State whether
6 D'tECI'.oror SEffe’afy I..I'l.! 0'.‘!!.' ..I‘l.I!.‘.l“l."..".i'llll'i-'.a
7th JanuaTys 1977

Dme Ol'l"u!'!“lv’llvl.!lu'ilo!..!!lbl"ot!vn.i'I-!cnvo..i-.vvvtl\tt\‘notntcc\n‘a

- * Pelete “],imited™ if not applicable

s* Delete as necessary {sce notes overleaf)

Fyfe Treland & Co.y WeSe .
ital27 Melville street, Edinburgh- wH3 TIG-

;o;-ﬁfﬁ cees PJHS/ SAS/ p.K.63 Form No. 10
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COMPANY LIMITED BY SHARES

NEW
4@ ARTICLES or ASSOCIAT]EON
of
KAMES FISH  FARMING  LIMITED

(Adppteg by Special Resolution passed on  17th Decemler 1976)

i

C Te o Tho regulations contained in Part I of Table A npponded to, the
' . Companles Act, 1948 (horoinaCtor woferred to as “lable Ar)y

shall apply to and shall be tho realatiuvns of the Company sav
. §n so far as thoy are excluded or wvaried horoby ox ure
__inconsistont herawith.

R The rogulations numbered 2%, 53, 79 and 84 (2) of Teblo A
e shall not apply to tho Company, and the following rogulatlons
- shall be modified:- !

qib ’ Regulation 11, so that the words Ynot beinp & fully
paid share" and “other thom fully pald sharces™ shall
be hold to be doletes '

Regulation 32, so that the words from nnd inecluding
the word "excopt" to tho end of the first paragsraph |
of the regaloifven shall be held to be doletes

Regulation 33, so shat thore shall be added to the

ond thereof the words "and all cxponses thnat moy have
been incurred by the Company by reuson of suah nons -
paymant® L

L4
*
!

Regulation 86, so that tho words from ond including
"ond every director” to the end of the regulation
. shall bo held to bo deletos
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The Company is hereby declared to be a private company and
no invitation shall at any time be made to the public to
subscribe for any shares or debeantures of the Company. The
Company shall not have power to issue shaere wavrants o
bearer.

The number of members of the Company (not including persons
who are in the employment of the Company And persons who
having been formerly in the employment of the Company were
while in such employment, and have continued after the
determination of such employment to be members of the Company )
shall at no time exceed fifty; sScveral persons, however,
holdiitg one or meore shares jointly shall be deemed to be a
single member.

The Directors, may, without assigning any reason, decline
to register any transfer of shares. o

The Share capital of the Company is £100,000 divided into
50,000 "A" Ordinary shares of £1 each and 50,000 v@Y Non-
Voting Shares of &1 each. Save as hereinafter expressly
providaed the "AMY Ordinary Sharos and tho "Bt -Non=Voting
Sheres shall ronk pari passu in all respocts. The “AY
Ordinary Shares of the Company aro heroinafter referred to
as ™AY Shores® and the "B" Non-Vobting Shares of the Company
are hereinafter referred to as "1 Shares!,

At any time during which the number of "A" Shares in issue

ia lass than the number of "B" Shares im issue nll "AY Shares
and "B" Shares for the time beungy enissued or all Shares of
a new slasa shall, boefore issue, bo offorod +o the holdexrs

of the oxmisting "A" Sharces and every such offer shall be

made in proportion, Gs noarly, a8 thoe circumstances pormit,
to the amount of the existing "AY Sharces held by each member
of the Company. At any time during which tho numbexr of "AY
Shares in issue is oqual to or exceods the number of "BY
Shares in issue all "AY Shares and "B Shares for the time
being unissued or all Shares of a now clusa shall, before issv
bo offercd to the holders of ithe cxiating A" Shares and

tB" Shares, without distinction, and every such. offer shall
be made in proportion, as nearly as i* & circumstances permit,
to the amount of the existing "A" Shares and B shares held
by each member of the Company. Bvery offor made undor this
regulation shall be made by notiec in writing gspecifying

the number of Shares which tho momber is cntitled to take

up ond limiting a time (being not less than Yourteen days)
within which the offer, if not accepted, will be deemed

to be declined; After the expiration of that time, oxr on
roceipt of an intimation sruad the member +to whom .such nbdtice
is given that he deelines to take wp tho Shares offerod; the
Shares not taken up by mny momber shall be at the disposal
of the Dirastors who may allot, or othervwise dispose of thom
subject to the regulations of The Company, %o such persons
at such timsa and gonoxally cn such texms ond conditions as

_ they think proper,
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The "B" Shares of the Company shall carry no voting rights,
and the holders of "B" Shares in issue at any time shall
not be entitled to receive notice of any meeting ol the
Company or of any resolution which it is propesed should
be passed thereat or to attend or vote gqua such holders at
any meeting of the Company EXCEPT THAT the holders of "B"
Shares shall be entitled to notice of and attend at any
meeting of the Company at which it is proposed that a
resolution should be passed (a) to postponc or diminish
the dividend rights attaching %o the "B" Shares us against
ihe YA" Shares, or (b) to postpone or diminish the rights
of the holders of "B" Shares on a liguidation or winding up
as against the holders of "A" Shares, and the holders of
the "B" Shares shall be entitled to vote for or against
any such resolution as specified under (a) and.(b) above

" written only, as if each "B" Share were not a non~voting
. Share.

Subject to what is in this and the preceding regulations
contained the following provisions shall apply to all
transfers of Shares, that is to say:-

(a) Any holder of Shares who desires to sell and sransfer

" the same sheoll give notice in writing of such proposal o

the Secretary of the Cempany, specifying the Sharos to bhe
transferrced, and cither the name and address of tho proposed
transferee, and the price to be paid therefor, or wvhere ithere
i8 no proposed transfexoce tho pricoe at vhich the selling,
member is prepared to transfer the Shares, vhich notice
shall not be revosable except with the sanction of the
Directors in writing or oxcopt as aftermontioned.

(b} The Directors shall thoreupon have n preferablo right

to mequire a transfexr of the said Shares, or any of thom,

in . favour of somc othor member or members of the Company

or other person ox porsons whom they may think it desirable

to admit to membership, as they in theilr discrotion may
determine, and that at the price specified in the forosald
notice, or in the option of the Directors, nl tho foir

value thereof, as such fair valuo shall be fixed by the v
Auditor of the Company Tor the time or in the ovent of

the Auditor declining to act or any party concecrmed (including
the Directors) objecting to the Auditor acting by n Chartoered
Accountant in practice in Glasgow to be nominated by the
President of the Institute of Chartered Accountants of
Scotland. The said Shares shall be transferrced by the

holder thereof to the person or persons named by the Directors
on a formal requisition to that effect by the Divrectors,
subject howover, to the right of the selling member when

the value has been fixed by the Auditor or the Charierod
Accountant as aforesnid to decline to transfer the Shares and
to revoke the notice to sell. g

(¢} In the event of the Directors not intimating Lo

the "holder of the Shares within four weeks aftor rcenivirg
the foresaid notice that they have been able to arrange
for some member or other person as aforesaid to purchase
the Shares, or in the event of any such member ox other
person named by the Directors failing to complete the

sale

ALl
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sale and pay the price within fourteen days after bhaing
called upon to do so by the holder of the Shares tho Directors
shall either register the transfer in favour of the

transferee proposed by the holder of the Shares or decline

in terms of regulation 5 to register the transfer.

(a) If any member shall die or become bankrupt or being
an employee of the Company or otherwisc actively engaged in
+he conduct of its business shall be dismissed or retire

or for any other reascn ccase Lo be so employed, the
trustee or assignee of such deceasing or bankrupt member,
or such employee or retiring member (all of whom are
hereinafter included in the term "vendor") shall be deemed
to have given notice as on the date the Directors receive
intimation of the death or bankruptcy ol the member, or

25 on the date on vhich the employee or retiring member
ceased to be employed or retired, as the case may be,

that the vendor desires to sell the Shares lcld by the
deceased oxr bankrupt or employee or retiring member at the
value to be fixed by the Audifor or the Chartered
Accountani as aforesaid. Tho notico undor this Clause
shall not be revocable., The Dircctors shall thercupon
have the right on a formal roquisition to vequire the

said vendor to transier the sald Sharxes or any of thom

in favour of some othor mombexr or members of the Company,
or other porson or porsons vwhom they may think it desirable
to admit to membership as they in thedr discrxotion may
determine. In the event of any such member ox othox person
named by tho Direcctors failing to complete the salo

and pay the price within fourtven days aftoer bheing called
upen to do 80 by tho sald vendor the Dircctors shall have
the »ight to rocall the roeguisition and make a fresh
requisision roquiring the said vendor to transfeor the sald
Shares or any of thom in favour of some or othor membor ox
members of the Company ox other person or persons whom they
may think 2t desirxable to admit to membership wse they in
their diseretion may determine, 1 within twelve months -
of +he dato of the said notiece the Dirvoectors shall not have
intimoted to the said vendor that thoy have been oblo to
arrange for some member or oilher poxrson us aforesnid to
purchase the Sharas or the member or other porson purchasing
shall have failed to complete the sale® and pay the price
+hen the said vendorx shall bo entitled to be registered

or continue tc remain on the regisler as the caze may be

as the holder of tho Sharcs notwithstandingy ths provisions
of regulation 5 hercof. :

(e) In any sale of Shares under these repulations if
$he member oY other person sellingd, on recolving payment
or on bLieing tendered payment of the price, shall dofault
in transferring the Shares to the purchaser or purchascers
any Director duly nominated by the Board for that purpose
shell Torthwith be deemed to be the duly appointed Attorney
of the member or other person selling, with full powverx

to execute, complete wmnd deliver in the name of and on
behalf of the member or other person selling a Transfer
of the Shares to the purchasing member or nembers and the
Directors/
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Directors may receive and give a good discharge fox

the price on behalf ol the member or other person
selling and enter the name of the purchaser or purchasers
in the Register of Members as holider by transfer of the
Shares purchascd by him or them.

(£} = Notwithstanding the terms of this ow the preceding
regulations, the Directors of the Company shall, so long . |
as they remain both Directorse and members of the Company,
be entitled to transfer or by Will bequeath any Shares

held by them to their wives or husbands, mothers, fathers,
brothers, sisters, children oTr remoter issue and that in
their sole discretion. N

For a general meeting a quorum shall be two persons
nexrsonally present.

Until othaorwise determined by ’a general meeting, the
number of Direcztors shall not be le3ss thon two.

The Dirvecters shall be appointed by the subscribows
to the Mcmorandum and Articles of Associntion.

The Dircctors shall bo reimbursed by the Sompnay of nll
reasonable axpensces and osutlays incorred Ly them in '
presecution of the Company's business and abtonding
Beard Meotings.

qyme Directors, without prejudicoe to tholy general Powsrs,
may in tho name nud on behalfl of the Company and Lrom

timo to time at thoir disorction borrow Irim themsolves .
oxr fram othars any sum ox sums of wmoncy for the yurposcs of
450 Company witheat lamit as to amount, and thas vwpon, -
such terms and in such manner as they think £if. ‘

Al

Any Dirsctor or othoer officer vr wseimber of tho Company
ahall be entitled to contract with the Company and to
engoga in ony transactdon with 4% on such <terms as may
he considered expedicnt and shkall bo in no way liable

10 scecount for auy PYofit rerliscd by any zuch contract
or trensaction, ror shall he be oxcluded fxom woting
ugon such contrace o transgcticn or in zospect of a oo
rasolution to oreate security over the Company s propenty
which oparates or may operate o hig xellef as a
cautioner, pledgor or obligant Tor tha Company's
indabtedness.



If a member has ne registered address in the United
Kingdom and has not supplied to the Company an addross
within the United Kingdom for the giving of notices to
him, a notice addressed to him et his last known address
in the United Kingdom shall be deecmed to be dvly given
to him on the day on which it is posted.
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THE COMPANIES ACTS 1948 to 1976
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SPECIAL RESOLUTIONS OF
KAMES FISH FARMING LIMITED
{(Passed 13th Bpril 1978)

AT an Extraordinary General Meeting of the above Company duly convened
and held at 106 West Nile Street, Glasgow on the Thirteenth day of
April, Nineteen Hundred and Seventy Eight the following Special

Resolutions were duly passed:-

SPECIAL RESOLUTION No. 1.

"that in accordance with the consents in writing signed by all the Members
of the Company and submitted to this Meeting

(a) The 30,796 issusd 'B' Non-Voting Shar £l wacs £ and are
hereby converted into 30,796 'A' Ordinary & " £1 sach ranking
equally in all respects with the said *a' ¢ ~. Jhares.

(1) That the 19,204 unissued 'B' Non-Votiwy Shaxes of £1 each be and

are hereby converted into 19,204 'A' Ordinary Shares of £1 each ranking
equally in all respects with the existing 'A' Ordinary Shares.

(c) That the 100,020 'A' Qrdinary Shares of £l each resulting from
the aforesaid conversion be and are hereby desiygnated as Ordinary Shares
of £1 eavh.”

SFECIAL RESOLUTICH No. 2.

"That the xegulations contained in the document submitted to the Meeting
and, for the purpose of identification, signed by the Chairman thereof,
be anr are hereby adopted as the Axrticles of Asgociation of the Company
to the exclusion of the existing aArticles thereof."

Glasgow Zhgkﬂ_g:__!fﬁ#—;;

l4th April 1878 Secretary.




KAMES FISH FARMING LIMITED

Company Number 51158 S )
\

ORDINARY RESOLUTION
of

KAMES FISH FARMING LIMITED

At an Extraordinary General Meeting of the above Company, duly convened and held
at 27 Melville Street, Edinburgh on the Sixtk day of July Nineteen Hundred and Eighty
Four the sub-joined Ordinary Resolution was duly passed, viz:-

RESOLUTION

That with effect from the time of the passing of this resolution the Directors of the
Company be unconditionally authorised, pursuant o Section 1% of the Companies Act
1230, to allot relevant securities (as defmed in that Act) up o a maximum amount of
£160,000 (subject tw any mecessary approval of the Company of an increase it the
authorised share capital of the Company) m accordance with the provisions of the
Articles of Association of the Company at any time or times during the period of five
years from the tme and date herenf and at any time thereafter pursuant to any offer
or agreement mdde by the Company belore the expiry ol this authority,

e,
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(Secretacy)
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KAMES FISH FARMING LIMITED

Company Number 51158 Sa

SPECIAL RESOLUTION

of

KAMES FISH FARMING LIMITED

At an Extraordinary General Mceting of the above Tompany, duly convened and held
at 27 Melville Street, Edinburgh on the Sixth day of July Nineteen Hundred and Eighty
Four the sub-joined Special Resolution was duly passed, viz:-

RESOLUTION

That the off market purchase of shares in the capital of the Company on the terms of
the propesed contract (0 be made between the Company and The Highland Distilleries
Company ple as lad before the meeting and mitialled by the Chairman of the Meeting
for the purpose of wlentification {3 copy of which has been avauable for inspection at
the Registered Office of the Company for not less than the filteen days immediately
preceding the date of the mectng in accordance with the requirements of Section 47
(10) of the Companies Act 1981) be, and it & hereby, approved.

AR
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(Secretary)



KAMES FISH FARMING LIMITED

Company Number 51158 S(_\

SPECIAL RESOLUTIONS
of
KAMES FISH FARMING LIMITED

At an Extraordinary General Meeting of the above Company, duly convened and held
at 27 Melville Street, Edirburgh on the Sixth day of July Nineteen Hundred and Eighty
Four the sub-joined Spectal Resolutions were duly passed, viz:-

1. That the existing share capital of the Company of 160,000 Ordinary Shares of tl
each be divided into 75,000 Ordrnary Shares of k1 zach {"the Ordinary Shares")
and (by way of ceoaversion of the remaming 25,000 Ordinary Shares of L1 each
which are not in issue) 25,600 Cumulative Redeemuble Participating Preference
Shares of ! each (“the Preference Sharas"),

The rights attached to the Ordinary Shares and the Preference Shares shall be as
foliows:-~

(1) As repards income

The profits of the Company available for distribution (hereinafter
called "the Available Profits") in respect of any financial year or
other financial pered (hereinafter i this paragraph referred to as
"the Relevant Period™) shall be applied {a) first in paying to the
holders of the Preference Shares a fixed cumulative preferential cash
divideqd (herefrafter called the "Fixed Dividend") of such amount as
shall, after deduction therefrom of advance corporation tax in respect
thereof /

3
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thereof at the rate applicable from time to time, result in a net
dividend payable of fifteen and nine tenths per cent per annum of the
amount paid up or credited on each Preference Share held to be
payable half yearly on the 23th day of February and 3ist day of
August in every year; provided that the first payment shall be due on
28th February 198% and shall be calculated on a pro rata basis in
respect of the period from allotment of the Preference Shares to 28th
February 1985: (b) second and subject therete in paying to the holders
of the Preferc:ice Shares a further cumulative cash dividend
(hereinafter called the "“Participating Dividend") of an amount per
Preference Share which equals one twenty iwo thousandth of fifteen
per cent of the Net Profit for the Relevant Period such Participating
Dividend to be payable within Jourteen days after the daote of the
General Meeting of the Company at which the Accounts for the
Relevant Period are adopted, provided that m the event that the
Accounts of the Company for any Relevant Peirod have not been
adopted at a General Meeting of the Company on the date
(hereinafter celled the "Relevant Date") six months after the end of
such Relevant Period then the Participating Dividend will be paid
within fourteen days of the Relevant Date and will be for the same
amount as the equivalent Participating Dividend in the immediately
preceding Relevant Period {subject to any adjustment which may be
required alter the adoption of the reievant Accwants): and (¢) third
and subject to the payment of the Fixed and Participating Dividends
so payable the balance of the Available Profits available for
distribution and resolved to be distributed shall be distributed amongst
the holders of the Ordinary Shares pro rata accerding to the numbers
of Ordmary Shares held by them.

For the purpose of calculating the Participating Duvidend the
expressicn "Net Profit" shall mean the net profit of the Company and
its subsidraries calculated on the historical cost accounting basis and
shown m the audited consolidated Profit and Loss Account of the
Company and 1ts subsidia 25 for the Relevant Period but:-

{a) before any provision 1s made for any dividend on any Shares m
the /



(ii)

(iii)

the capital of the Company or any of its subsidiaries or for any
other distribution or for the transfer of any sum to reserves;

(b) after deducting any Corporation Tax (or any other tax levied
upon or measured by reference to profits or gains) payable by
the Company or any of its subsidiaries for the Relevant Period
on the profits earned and the gains realised by the Company and
1s subsidiaries, the amount of such deduction to be the sum
which in the opinion of the auditors of the Company is payable
by the Company and its subsidiaries within ten months of the
expiry of the Relevant Period, but talking into account any
necessary adjustment to reflect the difference between such
estimate and actual payment of Corporation Tax for any prior
Relevant Period.

(c) after deducting any sum in respect of emoluments and pensions
(as those words are defined in Section 196 of the Companies Act
1948) payable to the Directors of the Company or of any of its
subsidiaries,

(d) i respect of any Relevant Period after deducting 110,000,

As _repards Capital

On a return of assets on liguidation or otherwise the surplus assets of
the Company remaining after payment of its liabilities shall be applied
frest . paying to the holders of the Preference Shares a sum of £3.50
per Share together with all arrears and accruals of dividend (whether
fixed er participating) to be caleulated down to the date of the
return of capital in priorty to any repayment to any other
Shareholders and to be payable whether such dwidends have been
declared or earned or not; and second the balance of such assets shall
belong to and be distributed among the holders of the Ordinary Shares
pro rata according to the numbers of Qrdinary Shares held by them.

As regards Redemption

(a) the Company shall be bound to redeem 11,000 of the Preference
Shares /



(b

(o)

(d)

(e

Shares on 3lst Auvgust in each of the years 1992 and 1993 at a
price of £2.50 (including a cash premium of 22.7p) for each such
Share or, if on such dates the Company cannot comply with the
Acts such later dates on which the Company shall first be able
so to comply.

in addition to the said redemption price of t2.50 there will be
paid on each of the Preference Shares redeemed in terms of this
paragraph (iii) all arrears and accruals of fixed and participating
dividends, calculated down to the date of redemption whether
any such dividend has been earned or declared or not and the
fixed and participating dividends shall cease to accrue from that
date uanless upon delivery of a Certificate, payment of the
redemption monies s not made,

in the case of the redemption of less than all of the Preference
Shares for the time being in issue the Company shall be bound
to redeem such a proportion of the Preference Shares of each
holder thereol as the aggregate of the Preference Shares to be
redeemed bears to the aggregate of the Prelerence Shares in
issue immediately prior to the date on which redemption is to
take place.

the Preference Shares (o be redeemed in accordance with the
provisions of this paragraph ({iii) shall be redeemed by the
Comnnay at the Registered Office of the Company.

at the tima; specified in sub-paragraphs (a) above and at the
place specif.2d in sub-paragraph {¢) above cach registered holder
of Preference Shares shall be bound to surrender to the Company
a Certificate for his Shares which are to be redeemed in order
that the same may be cancelled and upon such surrender the
Company shall pay to him the amount payable in respect of such
redermption. /



redemption. Provided that if any Certificate o0 surrendered to
the Company includes any Shares which are not redeemable on
the occasion on which it is to be so surrendered a {resh
Certificate for the balance of the Shares not redeemable on that
occasion shall be issued to the holder surrendering such
Certificate to the Company.

(iv} As regards Voting

Subject to any rights or restrictions for the time being attached to
any class or classes of Shares, at Genecral Meetings on a show of
hands every member holding Ordl'nary Shares present in person or by
proxy (or In the case of & corporation by a duly appointed
reprasentative) shall have one vote and on a poll every member
holding Ordinary Shares shall have one vote for each Ordinary Share
of which he &5 the holder; the Preference Shares shall confer on the
holders thereof the right to receive notice of all general meetings of
the Company and to attend and speak, but not to vote thereat; the
holders of the Preferance Shares shall also be entitled to receive
copies of all circulars w©sued by the Company to members of the
Company and of all resolutions passed at General Meetings,

2. That the repulations centained in the document asnexed hereto be adopted as the
Articles of Asseciation of the Company 1o the exclusion of the existing Articles
of Association of the Company.

(TRITITITATR RIS AL R R RLRE R R LRI lastlsalstd

(Secretary)
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'THE COMPANIES ACTS 1948 TO 1976

Form No, 2

Notice of consolidation, division, conversion,
sub-division, redemption or cancellation of shares,
or re-conversion of stock into shares

Pursuant to section 62 of the Companies Act 1948
as amended by the Companies Act 1976

To the Registrar of Companies For officiai use Company number
F“"‘!‘:}__ T E-'.._',"i
L_._i _}_ | 51158

Name of company
.

KAMES FISH FARMING

Limited* ||
B T L i om T |
Notice of consolidation, division, sub-division, or conversion into stock ar shares, specifying the

shares so consaclidated, divided, sub-divided, or converted into stock, or of the re-conversion into
shares of stock, specilying the stock so re-converted, or of the redemption of redeemable preference
shares or of the cancellation ¢f shares (otherwise than in connection with a reduction of share

capital under seclion 66 of the Companies Act 1948).

The above-named company hereby gives you nolice, in accordance with section 62 of the
Companies Act 1848thal: the existing share capital of the company of 100,000
Ordinary Shares of £1 each have been divided as from 6 July 1984 in to 75,000
Ordinary Shares of £1 each and (by way of conversien of the remaining 25,000

Ordinary Shares of £1 not in issue) 25,000 Cumulative Redeemable Farticipating
Preference Shares of £1

£
:\ V;}]w)fib% u

A n
Signed {Birector] [Secretary]t Date [ e", 7/ 2Y

For official use
General section Post room

Presentor’s name, address and
reterence {if any):

Messrs Fyfe Ireland & Co VS
27 Melville Street
Edinburgh EH3 7JG

4/1280
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KAMES FISH FARMING LIMITED

Company Number 351158
SPECIAL RESOLUTION
of
KAMES FISH FARMING LIMITED
Passed on 27th March 1984

At the Annual General Meeting of the above Company, duly convened and
held at 106 West Nile Street, Glasgow, on the Twenty Seventh day of
March Nineteen Hundred and Eighty Four the sub-joined Special Resolution

was duly passed, viz:-

RESOLUTION

That the Articles of Association of the Company be altered by the addition

of the following Regulation, to be numbered 6 (a):-

"Subject to the provisions of Part Il of the Companies Act 1981 any shares
of the Company may be purchased by the Company on such terms and
conditions as the Company, before it enters into a contract or contingent
contract for the purchase of such shares, may by Special Resolution
determine, A payment & respect of such a purchase by the Company may
with the sanction of a Special Resolution be made otherwise than out of
the disposable profits of the Company (within the meaning of Part Il of
the Companies Act 198l) or the proceeds of a fresh issue of shares made
for the purposes of the redemption, notwithstanding that such payment may

constitute a payment out of capital,”

7 Nil
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Secretary




Form No. 64
G

THE COMPANIES ACTS 1948 TO 1981

Return by a company purchasing
its own shares

Pursuant to section 52(1}{2) and (3} of the Companies Act 1981

write in this
binding maigin .
¥ To the Registrar of Companies For official use  Company Number
[Ty 51158
rla&so complete Le—i Q .5_?).:
calbly, preferably
In black type, or Name of company
bold block lettering .
KAMES FISH FARMING LIMITED
Note
This return must
:);a deli\fetl‘e'i 10 The return of shares purchased by the company under section 46 of the Companies Act 1981 is as
a registrar
wathin a period jollows 1—
of 28 days
beginning with N
tha first date on Class of shares Ordinary
which gharoa to
which it ralates
waro dalivared
to tho company, Number of shares 51,112
purchased
* Ingort full
nama of =
company
£51,112
Nominal value of o
the shares (1e £i cach)
Datefs) onwhich the | & July 1984
shares were delivered
to the company
T
Maximum and minimumj max
prices paid fer the shares| min
A private
company Is +
:‘g;{:g;'ﬁd The aggregate amount paid by the eompany for the shares to which this return relates was:
information
1.
T Delotens g ‘ - R Q ¥
appropriate Signed . iDirestor] [Secretary] $ Date 14 / 7/ Pl/
Presentor’s namy, address

and reference {if any):— _
' For official use
tessrs Fyfe Ireland & Co W5 General section | Post room

27 Melville Stree.
Edinburgh EH3 7JG

4/1280 }J\A‘/’3




THE COMPANIES ACTS 1948 to 1983
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COMPANY LIMITED 8Y SHARES

NEW ARTICLES OF ASSOCIATION
of
KAMES FiSH FARMING LIMITED

(Adopted by Special Resolution passed on 6th July 198%4)

The regulaucns contamed w Part | of Table A appended to the Companies Act,
1948 as amended by the Compantes Acts 1967 to 1981 (hereinaiter referred to as
*Table A"), sholl apply to and shall be the regulations of the Company save m s¢
far as they are excluded or varted hereby or are incensistent herewith.

DEFINITIONS
For the purposes of these Articles:-

"the Agency" shall mean Scottish Development Agency established by the Scottish
Development Agency Act 1975 and having its Chief Office at 120 Bothwell
Street, Glasgow.

"member of the Agency Group" shall mean the Agency or any holding or
subsidiary company of the Agency or any company, corporation or statutory body
which has acquired the whole er substantally the whole of the undertaking of
the Agency.

"holding company" and “subsidhary” shall have the meanings respectively ascribed
to them by Section 154 of the Companies Act 1948,

Anything required or enabled in these Articles to be done by the Agency Group
shall be done by that member of the Agency Group respectively which holds
shares in the Company eor, if wmore than one such member holds shares in the
Company by that wmember holding shares who is nominated for the purpose by
notice in writing to the Company signed on behalf of all members of the Agency
Group which holds shares in the Company.

TABLE A
3 MW

The regulations numbered 2%, 53, 79, 84 (2), 89 to 97 inclusive and 99 of Table

Al



5.

6.

7.

A shall not apply to the Company, and the following regulations shall be
maodified:-

Regulation 11, so that the words "not being a fully paid share" and "other
than fully paid shares" shall be held to be delete;

Regulation 33, so that there shall be added to the end thereof the words
nand all expenses that may have been incurred by the Company by reason
of such non-payment"

Regulation 86, so that the words from and tncluding "and every director” 10
the end of the regulation shall be held to be delete;

Regulation 88, by mserting w paragraph (¢) thereof after the word "Act"
the words "Section 9 of the Insolvency Act 1976 or Section 28 of the
Companies Act 1576", and by Geleting paragraph (F) thereol.

PRIVATE COMPANY

The Company s hereby declared to be a privaie company and no invitation shall
at any ume be made 1o the publie to subsertbe for any shares or debentures of
the Company. The Company shall not have power to issue share warrants 1o
bearer.

The number of members of the Company (not icluding persons who ware in the
employment of the Company and persons who having been formerly in the
employment of the Company were while i such employment, and have continued
after the determitation of such employment 10 be wembers of the Company) shall
at no tme exceed ffty; seveval persons, however, holding one or more shares
jointiy shall be deemed to be a single member.

Subject to Article 10 hereof, the Direciors may, without assigning any reason,
decline to repister any transfer of shares.

SHARE CAPITAL

(a) The autherised share capital of the Company & at the date of adoption of
these Articles of Association 5 1100,000 divided nto 75,000 Ordmary
Shares of Ll each (the “Ordinary Shares") and 25,000 Cumulatwe
Redeemable Participating Preference Shares of i1 each ({the “preference
Shares™).

(b) The rights attached to the Ordmary Shares and the Preference Shares are
as follows:-

(1) As regards income

The profits of the company available for distribution (hereinafter
called “the Available Profits™) mn respect of any financial year or
other lmancial periwod {heremafter 1 this paragraph referred to as
wihe Relevant Period™) shall be apphied {a) first i paymg to the
holders of the Preference Shares a fixed cumulative preferential cash
dividend (heremafter called the "Fixed Dividend"} of such amount as
shall, after deduction therefrom of advance corporation tax m respect
thereof at the rate applicable from time o Ume, result m a net
dividend/
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(1)

dividend payable of fifteen and nine tenths per cent per annum of the
amount paid up or credited on each Preference Share held to be
payable half yearly on the 28th day of February and 3lst day of
August n every year; provided that the [irst payment shall be due »n
28th February 1985 and shal be calculated on a pro rara basis in
respect of the peritod from allotment of the Preference Shares to 28th
February 1985: (b) second and subject thereto in paying to the holders
of the Preference Shares a further cumulative cash dividend
(heremafter called the "Participating Dividend') of an amount per
Preference Share which equals one twenty two thousandth of fifteen
per cent of the Net Profit for the Relevant Period such Participating
Dividend to be payable within fourteen days after the date of the
General Meeting of the Company at which the Accounts for the
Relevant Period are adopted, provided that in the event that the
Accounts of the Campany for any Relevant Peirod have not been
adopted at a General Meceeting of the Company on the date
(hereinafter called the "Relevant Date") six months after the end of
such Relevant Period then the Participating Dividend will be paid
within fourteen days of the Relevant Date and will be for the same
amount as the equivalent Participating Dividend 1 the immediately
preceding Relevant Period (subject to any adjusiment which may be
required after the adoption of the relevant Accounts): and (¢} thurd
and subject to the payment of the Fixed and Porticipating Dwvidends
s0 payable the balance of the Available Profits available for
distribution and resolved to be distributad shall be distributed amongst
the holders of the Ordimary Shares pro rata according to the numbers
of Ordinary Shares held by them.

For the purpose of calculating the Parucipating Dividend the
expression “Net Profnt” shall mean the net profit of the Company and
its subsidiaries caleulated on the historical gost accounting basis and
shown 1n the ddited consolidated Profit and Loss Accaunt of the
Company and 1ts subsidraryes for the Relevant Period buti~

{(a) before any proviston 15 made for any dividend on any Shares
the capital of the Company or any of its subsidiaries or for any
other disteibution or for the transier of any sum to reserves;

(b) after deducting any Corporatton Tax {or any other tax levied
uypon or maasured by reference to profits or gains) payable by
the Company or any of s subsidiaries for the Relevant Period
on the prolits earned and the gams recalised by the Company and
its subsidiaries, the amount of such deduction to be the sum
which m the opimion of the auditors of the Company i payable
by the Company and i1ts subsigraries within ten months of the
exprry of the Relevant Period, but taking inte account any
necessary adjustment to reflect the difference between such
estimate and actual payment of Corporation Tax for any prior
Relevant Period.

(c}) after deducting any sum m respect of emoluments and pensions
(as those words are defmed m Section 196 of the Companies Act

1948) payable to the Directors of the Company or of any of its
subsidiaries.

(d) m respect of anv Relevant Perrod after deduc ting 10,000,
As regards LCaprtal
Qn’



(1)

(wv)

On a rewrn of assets on liguidation or otherwise the surplus assets of
the Compar ' remammg after payment of its habiities shall be applied
first m paying to the holders of the Preference Shares a sum of £3.50
per Share together with all arrears and accruals of dividend {whether
fixed or participating) to be calculated down to the date of the
return of capital in priority to any repayment to any other
Shareholders and to be payable whether such dividends have been
declared or earned or not; and second the balance of such assets shall
belong to and be distributed among the holders of the Ordmary Shares
pro rata according to the numbers of Ordinary Shares held by them.

As_regards Redemption

{a) the Company shall be bound to redeem 11,000 of the Preference
Shares on 31st August m each of the years 1992 and 1993 at a
price of £2.50 (including a cash premwum of 22.7p} for each such
Share or, if on such dates the Company cannot comply with the
Acts such later dates on which the Company shall first be able
so to comply.

(b) m addition to the said redemption price ol £2.50 there will be
naid on cach of the Preference Shares redeemed in terms of this
pacagraph () all arrears and aceruals of fixed and participating
dividends, calculated down to the date of redemption whether
any such dwvidend has been carned or declared or not and the
lixed and participating dividends shall cease to accrue from that
data uniess upen delvery of 3 Certificate, payment of the
redemption momes 15 not made.

(&) @ the case of the rederption of Jess than all of the Preference
Shares for the time bemg m i1ssue the Company shall be bound
0 redeemn such a proportion of the Preference Shares of each
holder thereof as the agpregate of the Preference Shares to be
sedenmed bears 1o the agprepate of the Prelerence Shares in
wsue unmediately prior to the date on which redemption is to
take nlaee,

{¢} e Preference Shares to be redeemed m accordance with the
provistons of this  paragraph {(m) shall be redeemed by the
Company at the Repistered Office o1 the Company.

t<; at the umes specifred m sub-paragraphs (a) above and at the
place specified 1n sub-paragraph (¢) above cach registered holder
of Preference Shares shall be bound to surrender to the Company
a Cectthicate for Wiz Shares which are to be redeemed in order
that the same may be cancelled and uwpon such surrender the
Company shall pay to him the amount payabie in respect of such
redemption. Prowvided that i any Certificate so0 surrendered to
the Company wmcludes any Shares which are not redeemable on
the occasion on which it & 1 be so surrendered a fresh
Ceruficate for the balance oI the Shares not redeemable on that
secasion shall be ssued to  the holder surrendering such
Certificate to the Company.

As_regards Votmng

Subjects
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10.

Subject to anvy rights or restrictions for the tune bemng attached to
any class or classes of Shares, at General Meetmgs on a show of
hands every member holding Qedinary Shares present i person or by
proxy (or m the case of a corporation by a duly appointed
representative) shall have one vote and on a poll every member
holding Ordinary Shares shail have one vote for each Ordinary Share
of which he is the holder; the Preference Shares shall confer on the
holders thereof the right to receive notice of all general meetings of
the Company and to attend and speak, but not to vote thereat; the
holders of the Preference Shares shall also be entitled to receive
copies of all ciwrculars issued by the Company to members of the
Company and of all resolutions passed at General Meetings.

Subject to the prowvisions of Part {lI of the Companies Act 198l any shares of
the Company may be purchased by the Company on such terms and conditions as
the Company, before it enters nto a contract or contingent contract for the
purchase of such Shares, may by Spectal Resolution determine. A payment in
respect of such a purchase by the Company may with the sanction of a Special
Resolution be made otherwise than out of the disposable profits of the Company
{within the meaning of Part Hl of the Companies Act 1981) or the proceeds of
fresh ssue of shares made for the purposes of the redemption, notwithstanding
that such payment may coastitute a payment out of capital.

Any Shares of any class @ the capitdl of the Company which the Directors or
the Company may resolve to ssue after the date of adoption of these Articles
(with the exception of the wsue of not more than 2,766 Ordinary Shares and
22,000 Preference Shares to the Agency) shall (unless all the members for the
time being otherwise agree m writing) be offered in the first place to all the
members in proportion %0 their respective holdings of shares in the Company (any
member of the Agency Group bemg entitled to accept an offer made to any
other member of the Agency Group) such offer to stipulate a period of not less
than 30 days for acceptance. Any shares sssued to the Agency Group or any
other member of the Company pursuant to such an offer shall be ssued upon
terms and conditions as to payment and otherwse no less favourable than those
made available to any members of the Company. Any such shares not accepted
by members within the said perrod shall be at the disposal of the Drectors. A
member may accept m tespect of a smaller numbar of shares than the total
number to which he © entitled under this Artcle,

TRANSFER OF SHARES

Subject to what © m this and the preceding Article rontamed the followng
provisions shali apply to ail transfers of Shares, that 5 to say:-

(a) For the purpose of these presents the Tfehunciation or negotiation of any
temporary document of utle 1o avy share shall constitute a transfer.

(b) Notwithstanding any other provision contained m these Articles the
Directors shall register the transfer of any shares made from any member
of the Agency Group to another member of the Agency Group, and any
transfer made pursusnt to this paragraph shall not be subject to the
following paragraphs of this Article.

(c) Any holder of Shares who desires to transfer the same shall give notice n
writing of such proposal to the Secretary of the Company, specifying the
Shares to be transferred, and either the name and address of the proposed
transferee, and the price @ be pad therefor, or where there 5 not
proposed transferee “he price a! whith the selling member prepared to
trans{er/



(d)

{e)

(f)

6.

transfer the Yhares, which notice shall not e revecable except with the
sanction of the Directors wm writing or except as aftermentioned.  In the
case of a transfer without consideration, the holder shall so state in his
notice to the Secretary ana the Directors preferable right to require a
transfer under paragraph (d) of this Arucle shall be at the farr value as
therem provided.

The Directors shall thereupon have a preferable right to require a transfer
of the said Shares, or any of them, in favour of some other member or
members of the Company or other person or persons whom they may think
1t desirable to admit to membership, as they mn their discretion may
determine, and *hat at the price specified in the foresaid notice, or in the
option of the Directors, at the fawr value thereof, as such fair value shall
be fixed by the Auditor of the Company for the time being. The said
Shares shall be transferred by the holder thereof to the person or persons
named by the Directors on a formal requisition to that effect by the
Directors, subject however to the right of the sellng member where the
value has been fixed by the Auditor as aforesaid to decline to transfer the
Shares and to revoke the notice given under paragraph (c) of this Article,

In the event of the Directors not mtimating to the holder of the Shares
within four weeks after receiving the foresard notice that they have been
able to arrange for some menber or other person as aforesain to purchase
the Shares, or m the event of any such member or other person named by
the Directors failing to complete the sale and pay the price within fourteen
days alftec bemmg called upon to do so by the holder of the Shares the
Directors shall either register the transfer m favour of the transferee
proposed by the holder of the Shares or decline m terms of Article 6 to
register the transfer.

If any member shafl die or become bankrupt, the executor, administrator,
trustee or assignee of such decceasing or bankrupt member (all of whom are
heremnafter mcluded in the term "vendor") shall be deemed to have given
notice as on the date the Directors receive intimation of the death or
bankruptcy of the member, as the case may be, that the vendor desires to
sell the Shares held by the deceased or bankrupt member at the value to
be nxed by the Auditor as aforesaid. The notice under this Clause shall not
be raevocable, The Direvtors shall thereéupon have the right on a formal
requisition to eequire the said vendor 10 transier the said Shares or any of
them in favour of some other member or members of the Company, or other
person or persohs whom they may think 1t desirable to admit to membership
as they m ther discretion may determime., v the event of any such
member or other parson named by the Directors failing to complete the sale
and pay the price within fourteen days after being called upon to do so by
the said vendor the Directors shall have the nght to recall the requisition
and rnake fresh cegquisition requiring the sard vendor to transfer the said
Shares or any of them m favour of seorme or other nember or members of
the Company or other person or persons whom they may think 1t desirable
to admit to membership as they m their discretion may determine. If
within six months of the date of the said notice the Directors shall not
have mtimated to the sard Vendor that they have been able to arrange for
some member or other peson as aforesaid to purchase the Shares or the
member or other person purchasing shall have failed to complete the sale
and pay the price then the vendor shall be entitled to be registered as the
holder of the Shares notwithstanding the provisions of Article 6 hereof and
if the said vendor shall ve an execotor, admmistrator or trustee of a
deceased/



(g)

(h)

(1)

deceased member he shall be tnther entitled to tranaler the shares to the
person or persons entitled to the same under the will or intestacy of the
deceased member notwithstandmg the provisions of Article 6 hereof,

In any sale of Shares :inder these Articles if the member or other person
selling, on recewving payment or on being tendered payment of the price,
shall default in transferring the Shares to the purchaser or purchasers any
Director duly nominated by the Board for that purpose shall forthwith be
deemed to be the duly appomnted Attorney of the member or other person
selling, with full power to execute, complete and deliver n the name and
on behalf of the member or other person selling a transfer of the Shares to
the purchasing member or members and the Directors may receive and give
a good discharge for the price on behalf of the member or other person
selling and enter the pame of the purchaser or purchasers in the Register
of Members as holder by transfer of the Shares purchased by him or them,.

Notwithstanding the [oregomng provisions of this Article and of Article 6,
any member of the Company on the Register of Members at the date of
adoption of this Article shall be entitled to transfer or by will hequeath
any shares held by such member to the wife, hushand, brother, sister, child
or grandchild of such member and the Drectors shall register or otherwise
give effect to any such transfer or bequest.

Notwithstanding the toregommg provistons of this Article the Directors shall
not register the teansfer of any shares (heremafter called the "Specified
Shares") cenferving the right to vote at General Meetimgs of the Company,
f such transfer s imntended to be made to a person not a member of the
Company at the date of adoption of these Articles of Association and
which would result o made and registered in a person or persons acting
together who © ©r are aot a member or members of the Company at the
date of adoption of these Articles of Association obtaining any shares in
the Company, without the previous written consent of the Agency unless (i)
the proposed transferee or transferees or his or ther nominees shall have
offered to purchase at the Specified Price as heremnaiter defined the whole
of the Ordinary Shares and the Preference Shares registered in the name of
any member of the Agency Group and 1ts respective nominees and such
offer shall have remained open for acceptance for a period of not less than
twenty one days; and () the Company and the proposed transferee or
transferees shall have undectaken (f so requested by and to the satisfaction
of the Agency) o tepay or procure repayment forthwith of any sums which
may be ocutstanding on loan from the Agency to the Company together with
any arrears of mterest and such additional amount by way of mterest as
may have been agreed to be payable between the Company, its Directors
and the Agency.

For the purpose of this Article the expression:-

“"Transfer", and “Transferee" shall nclude respectively the renunciation
of a renounceable letter of allotment and the renouncee under any
such letter of allotment; and

"the Specified Price” shall, m the case of Ordinary Shares mean a
price per share at least equal to that offered, or paid, or payable by
the proposed transferee or tranferees or ther nommees for the
Specified Shares to the holders thereof, plus an amount equal to the
relevant proportion of any other consideration (in cash or otherwise)
recewved’
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received or recewvable by the holders of the Specified Shares which,
having regard 1o the substance of the rransaction as i whole, can
reasonably be regai-..d as an additton to the price paid or payable for
the Specified Shares and, in the case of Preference Shares, shall mean
a price of E4.00 per Preference Share together with all arrears or
accruals or Dividends (whether earned or declared or not) and in the
event of disagreement the calculation of the Specified Price shall be
referred t0 an independent person (acting as expert and not as
arbiter) nominated by the parties concerned (or in the event of a
disagreement as to nomination appointed by the President for the time
being of the Institute of Chartered Accountants of Scotland) whose
deciston shall be final and binding.

VARIATION OF RIGHTS

Whenever the capital of the Clompany 5 divided into different classes of Shares
the special rights attached to any class may be varied or abrogated either whilst
the Company i a gomg concern or during or mn contemplation of a winding up
with the consent m writing of the holders of three-fourths of the ksued Shares
of that class or with the sanction of an Extraordinary Resolution passed at a
separate meeting of the holders of the Shares of that class but nat otherwise.
Te every such separate mecting all the provisions of these Articles relating to
General Meetings of the Company or the proceedings thereat shall mutatis
mutandis apply except that the necessary quorum shall be two persons at least
holding or representing by proxy one-third v normal amount of the issued Shares
of the class (so that f at any adjourned meeting of such holders a quorum as
above defined 1s rot present those members who are present shall be a quorum)
and that the holders of Shares of the class shall on a poll have one vote i
respect of every Share of the class held by them respectively, Provided that
without prejudice to the generality of this Article the special rights attached to
the Preference Shares shall be deemed to be varied:-

{2) by any alteration, mcerease, reduction of redemption {other than of the
Preference Shares 1n accordance with Article 7 hereef) of the authorised or
issued share capital of the Company or of any of uts subsidiaries or by the
purchase by the Company of s own Shares or by any varation of any of
the rights attached to any of the Shares for the time being m the capital
of the Company or any of 1ts subsiharies.

(b} by any alteration of the restrictions on the powers of the Directors of the
Company and 1ts subsidiaries 1o borrow momies, give guarantees or create
charges.

() by the sale of the undectaking of the Company or of any of its subsidiaries
or any substantial part thereol or by the sale of any shares in « company
which 5 for the tme bemg a subsidiary Tompany of the Company.

(d} by the calling of a meeting of the Company the purpose of considermg a
resolution to wmd up the Company,

(e) by the callng of a meeting of the Company for the purpose of considering
& resolution to amend the Memorandum or Articles of Association of the
Company.

(D) by any change m the Companv's accounting reference date of 3lst August,
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13,

14,

15,

L6,

17,

18,

19,

20,

DIREC TORS

The number of Directors shall not be less thar two. The quorum necessary for
the transaction of the business of the Directors shall be two.

The Directors shall be reimbursed by the Company of all reasonable expenses and
outlays incurred by them i prosecution of the Company's business and attending
Board Meetings.

Subject to compliance with the provisions of Section 199 of the Companies Act
1948, a Director shall not be disqualhified from voting in respect of any contract
or arrangement in which he & interested or irom being counted in the quorum at
any meeting at which such centract or arrangement i taken into consideration.

So long as any member or members of the Agency Group 15 or are registered In
respect of any share capital of the Company, such member or members shall,
acting together, be entutled to nommnate one person as a director of the
Company and remove and replace such a person.

A person nommated as a Director pursuant to Article 15 hereof shall be paid sch
fee as may be agreed between him and the Company or, failing Agreement, such
reasonable amount as may be determuned by the Agency Group.

Any nommation, removd) or replacement of & person ay 3 Director pursuant to
Article 15 shall take effect forthwith upon written notice thereof being left at
the Registered Office of the Company.

A Drrector may appoint another Director who 1 willing to accept such office as
his Alternate Director. In such event the Alternate Director shall have a vote
at any meeting of the Directors at which the Dwrector appointing him 15 not
personally present. Any such appomtment shall be subject to the approval of the
Board ol Directors. Nothing tn this Article shall prevent a Director so appointed
from recewving from the Company any remuneration to which he would normally
be entitled n his capacuty as Directer.

CHAIRVIAN

The Charman may be one of the Directors (if any) appomnted pursuant to Article
15 hereof and in that event and lor as long as any member ol the Agency Group
holds any Prelerence Shares shall be nommnated, removed and replaced by the
Agency Group, by notice signed by the Agency Group., Regulation 101 of Table
4 shall be amended accordingly.

BORROWING AND OTHER POWERS

Subject as heremnalter provided the Directors may exercise all the power of the
Company (whether express of 1mplied):-

{a) of borrowmg or securing the payment of money;

(b) of guaranteemy the payment of money and the fulfiiment of obligations and
the performance of contracts; and

(@) of mortgagmng or “~hargng the property assets and smealled capital of the
Company/




21,

by,

company and wsuing debentures;

PROVIDED THAT:

(1)

(1)

(m)

{iv)

the Directors of the Company shall procure that the aggregate amounts for
the time bemg remaming undischarged by virtue of any of the foregoing
operations and by virtue of any like operations by any subsidiary of the
Company mcluding any liabithty (whether ascertamned or contingent) under
any guarantee for the time being in force shall not without the previous
sanction of the holders of the Preference Shares given in accordance with
the terms of Regulation 10 hereof exceed whichever is the greater of (a)
£150,000 and (b} an amount equal to the aggregate of the nominal amount
of the share capital of the Company for the time being issued and paid up
of credited as bemg paid up and the amounts for the time being standing
to the credit of the capital and revenue reserves and the share premium
acceant of the Company (excluding any amounts arising from the writing up
of the book values of an asset attributable to goodwill and minority
interests and any amounts set aside for future taxation} all as shown by the
then latest audited Consolidated Balance Sheet of the Company,

no such sancuon shall be raquired to the borrowmmg of any sum of money
mntended to be apphed in tiac repayment {with or without premum} of any
momnues then already borrowed and outstanding, notwithstanding that the
same may result m such kmit beiny excceded;

no lender or other persen dealing with the Company shall be concerned to
sec or enquire whether the limit imposed by this Regulation 1s observed and
no debt oc hability sicurred in excess of such hmit shall be mvahd and no
securtty given for the same shall be mvahid or ineffectual except n the
case of express notice to the lender or recipient of the security or person
to whom the hability 15 mcurred at the time when the debt or lLiability was
mcurred or the secursty given that the limit hereby imposed has been or
was thereby exceeded;

except with the previous sanction of the holders of the Preference Shares
given in accordance with the terms of Article 11 hereof, no mortgage or
charge shall be ereated on any part of the undertaking, property or assets
of the Chmpany or any substdiary of the Company except for the purpose
of securing memes borrowed from the Company's Bankers with mterest
thereon and Bank Charges.

GENERAL VEETINGY

For a general meetng a quorum shall be two members personally present and
between them holding or representing not less than 50% in number of the ssued
shares of the Company for the tme bemng, No business shall be transacted at a
general meeting unless such quorum be present,
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COMPANIES ACT, 1985

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION OF KAMES FISH FARMING LIMITED
(Company No. 51158)
Passed on 30th June 1987

At an Extraordinary General Meeting of the above named GCompany duly
convened and held at Kilmelford on the thirtieth day of June 1987 the
undernoted Resolutions were duly passed as & Special Resolutions of the
Company, viz.:-

SPECIAL RESOLUTTION NO, 1

wThat the written consent of the holders of the preference Shares having
been obtained the Articles of Association of the Company be altered by the
addition to Article 7(b) (1ii)(a) of the following:-

nAnd the Company with the written consont of the holdexs of tho Preference
Shares, may at any timo redoom all or any of the Proference Shares for the
time being in igsuo at the price of £3.27 (including a cash promium of £1
per share) for cach such share.®

SPECTAL RESOLUTION NO. 2

"That the unissued 25,000 Cunulative Redeemable participating Preference
Spares of £1 cach in the capital of the Gompany be and hereby are converted
into 25,000 Ordinary gshares of £l each to rank pari passu in all raspects
with the existing Oxdinury Sharas in the capital of tho Company."

v1aL,_RESO N E0. 3
wghat the arciecles of Association of the Company be altered as followsi-

1. By the deletion of the £lpure "75,000" and the substitution therefor
of *100,000% and the deletion of the words "and 25,000 Cumulative
Redeemable  Participating preforence Shares of £l each  (the

wproference Sharas”)" in Artiele 7{(a)

2. By the deletion of article 7(b) and the renumbering of Article 7(a) as
Article 7.

3. By the deletion of the words TV{with the exception of the issue of not
more than 2,766 Orxdinary Shares and 22,000 Preference Shares to the
Agency)” in lines 3 and & of article 9.

&, By the deletion of the words "and the preference Shares" in Line 12
and the words "and, in the case of Preference Shares, shall mean &
price of £4.00 per Preference Share together with all arxrears  or
accruals of Dividends (whether carned or declarsd or not)" in =

the Ninth, Eighth and seventh lines from the end off Article 10(i). o

(AR 1988
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5. By the deletion of the proviso to Article 11 (Line 14 onwards).
6. By the deletion of the proviso to Article 20 (Line 8 onwards).
7. By the deletion of Article 19 and the ve-numbering of the remaining

Articles accordingly."

Certified a True Copy

----------------------

Director



COMPANIES FORM No. 122

Notice of consolidation, division,
sub-division, redemption or
canceliation of shares, or conversion,
re-conversion of stock Intec shares

Pleasa do nat Pursuant to section 122 of the Companies Act 1985

write il

lhi‘s mlgrgin
To the Ragistrar of Companies For official use Company number

Pleasa complate L e Mg,

lagibly, preferably | | S i 51158

in black type, or [T G -

bold block lettering Name of company
[ b ==
. KAMES FISH FARMING LIMITED

* insert full nzma

of company " L AN T = 4

gives notice that:

The unissued 25,000 Qumlative Redecmable Participating Preference Shares
of £1 each in the capitai of the Company were converted into 25,000
Ordinary sShares of €1 cach to rank pari passu with the existing Ordinary
Shares in the capital of the Company on g%ﬂ’x June 1987.

p \{}L

v o4
t del Signed y [Director)iSocacasqt Date 30.6.87.
a:perfpan%m en ‘\Q Mku { 6.87

-

. - —
Presentor's name address and For official Use R
reference {if any): Gonerol Section Post room™ 710 é
;
]
|

o+

Bird Semple Fyfe Ireland ¥S.,
Solicitors,

Orchard Brae House, i
30 Queensferry Road, |
Edinburgh EH2 4KEG
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THE COMPANIES ACT 1948 to 1981
COMPANY LIMITED BY SHARES
NEW ARTICLES of ASSOCIATIORN
of
KAMES FISH FARMING LIMITED

(Adopted by Special Resolution passed on 6th July 1984)
(Amended by Special Resolution passed on 30th June 1987)

The regulations contained in Table A appended to the Companles Act,
1948 as amonded by the Companles Acts 1967 to 1981 (hexrainafter
referred to as "Table A") shall apply to and shall be the regulations
of the Company save in so far as they are excluded or varxied hexeby or

are inconsistent herewith,
DEEINITIONS
For the purposes of these Articles:-

*the Agency® shall nean Scottish Development Agency established by the
Scottish Development Agency Aet 1975 and having its Chief Office at
120 Bothwell Street, Glaspow

rmembex of the Agency Group” shall mean the Agency or any holding or
subsidiary company of _he Agency or any company, corporation or
statutory body which has aeguired the whole or substantially the whole

of the undertaking of the Apency.
"holding company” and T"subsidiary" shall  Thave the meanings

respectively ascribed to them by Seczion 154 of the Companies Act

1948,
Dﬁ‘iu\‘jf' Vot st ubo b gfodl "
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Anything required or enabled in these Articles to be done by the
Ageucy Group shall be done by that member of the Agency Group
respectively which holds shares in the Company or, if more than one
such member holds shares in the Company by that member holding shares
who is nominated for the purpose by mnotice in writing to the Company
signed on behalf of all uembers of the Agency Group which holds shares
in the Company.

TABLE A

The regulations numbered 24, 53, 79, 84(2), 89 to 97 inclusive and 99
of Table A shall not apply to the Company, and the following
regulations shall be modified:-

Regulation 11, so that the woxrds "not being a fully paid share®
and ®other than fully paid sharcs" shall be held to be delete;

Regulation 33, so that there shall ba added to the end thereof
the words "and all expenses that may have boen incurred by the
Cormpany ty reason of such non-payment”.

Rogulation 86, so that the words from and including "and every
director" to the end of the regulation shall be held to be
doleto}

Repulation 88, by inserting In paragraph {¢) thereof after the
word "Act® the words "Section 9 of the Insolvency Act 1976 or
Scction 28 of the Companies Act 1976", and by deleting paragraph
{F) thereof,

VATE, _COMPAY

The Company is hereby declared to be a private company and no
invitation shall at any time be made to the public to subscribe for
any shares or debentuzes of the Conpany. The Company shall not have

power to issue share warrants to bearer.
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The number of members of the Company (not including persons who are in
the employment of the Company and persons who having been formerly in
the employment of the Company were while in such enployment, and have
continued after the determination of such employment to be members cf
the Company) shall at no time exceed fifty; several persons, however,
holding one or more chares Jointly shall be deemed to be a single

member,

Subject to Article 10 hereof, the Directors may, without assigning any

reason, decline to register any transfer of shares.

6(a) subject to the provisions of Part III of the Companies Act 1981
any shares of the Company may be purchased by the Company on
such terms and conditions as the Company, before it enters into
4 contract or contingent contract for the purchase of such
shares, may by Special Resolution determine. A payment in
respect of such a purchase by the Company may with the sanction
of a Spocial Resolution be made otherwise than out of the
disposable profits of the Company (within the meaning of Part
III of the Companies Act 1981) or the proceeds of a fresh issue
of shares ©wade for the purposes of the vedemption,
notwithstanding that such payment may constitute a payment out
of capital.

The authorised share capital of the Company as at the date of adoption
of these Artieles of Assoclation is £100,000 divided into 100,000
Ordinary Shares of £1 each (the "Ordinary Shares").

Subject to the provisionzs of Part IIT of the Companies Act 1981 any
shares of the Company may be purchased by the Company on such terms
and conditions as the Company, before it enters into a contract or
contingent contract for the purchase of such Shares, may by Special
Resolution determine, A payment in respect of such a purchase by the
Company may with the sanction of a Special Resolution be made
otherwise than out of the disposable profits of the Company (within
the neaning of Part III of the Companies Act 1981) or the proceeds of
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fresh issue of shares made for the purposes of the redemption,
notwithstanding that such payment may constitute a payment out of
capital,.

Any Shares of any class in the capital of the Company vhich the
Directors or the Company may resolve to issue after the date of
adoption of these Articles shall (unless all the members for the time
being otherwise agree in writing) be offered in the first place to all
the members in proportion to their respective holdings of shares in
the Company (any member of the Agency Group being entitled to accept
an offer made to any other member of the Agency Group) such offer to
stipulate a pexiod of not less than 30 days for acceptance. Any
shares issued to the Agency Group or any other member of the Company
pursuant to such an offer shall be issued upon terms and conditions as
to payment and otherwise no less favourable than those made available
to any members of the Company. Any such shares wnot accepted by
members within the said perioed shall be at the disposal of the
Directors. A member may accept in respect of a smaller number of
shares than the total number to which he is entitled under this
Article.

Subject to what is in this and the preceding Article contained the
following provisions shall apply to all transfers of Shares, that is
to say:-

(a) For the purpose of these presents the renunciation or
negotiation of any temporary document of title to any share

shall constitute a transfer.

(b) Notwithstanding any other provision contained in these Articles
the Directors shall register the transfer of any shares made
from any member of the Agency Group to another member of the
Agency Group, and any transfer made pursuant to this paragraph
shall not be subject to the following paragraphs of this
Article.



(c)

(@)

(e)

Any holder of Shares who desires to transfer the same shall give
notice in writing of such proposal to the Secretary of the
Company, specifying the Shares to be transferred, and either the
name and address of the proposed transferee, and the price to be
paid therefor, or where there is no proposed transferee the
price at which the selling member is prepared to transfer the
Shares, which notice shall not be revocable except with the
sanction of the Directors in writing or except as aftermentioned
in the case of a transfer without consideration, the holder
shall so state in his notice to the Secretary and the Directors
preferable right to require a transfer under paragraph (d) of
this Article shall be at the fair value as therein provided.

The Directors shall thereupon have a proeferable right to require
a transfer of the said Shares, or any of them in favour of some
other member or members of the Company or other person orx
persons whom they may think it desirable to admit to membership,
as they in their discrotion may determine, and that at the price
specified in the Fforesaid notice, or In the option of the
Directors, &t the fair value thereof, as such falr value shall
be fixed by the Auditor of the Company for the time being. The
said Shares shall be transferred by the holder thereof to the
person or persons named by the Directors on a formal requisition
to that effect by the Directors, subject however to the right of
the selling recber where the value has been fixed by the Auditor
as aforesaid to decline to transfer the Shares and to revoke the
notice given under parapgraph {c) of this Artiele.

In the event of the Directors mnot intimating to the holder of
the Shares within four weeks after recelving the foresaid notice
that they have been able to arrange £for some member or other
person as aforesaid to purchase the Shares, or in the event of
any such member or other person named by the Directors failing
to complete the sale and pay the price within fourteen days
after being called upon to do so by the holder of the Shares the

Dirertors shall either register the transfer in favour of the
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transferee proposed by the holder of the Shares or decline in

terms of Article 6 co register the transfer.

If any member shall die or become bankrupt, the executor,
administrator, trustee or assignee of such deceasing or bankrupt
member (all of whom are hereinafter included in the term
"vendor”) shall be deemed to have given notice as on the date
the Directors receive intimation of the death or bankruptey of
the member, as the case may be, that the vendor desires to sell
the Shares held by the deceased or bankrupt member at the value
to be fixed by the Auditor as aforesaid. The notice under this
Clause shall not be rovocable. The Directors shall thereupon
have the right on a formal requisition tvo require the saild
vondor to transfer the sald Shares or any of them in favour of
some other rember or members of the Company, or other person or
persons whom they may think it desirable to admit to membership
as they in thelr discretion may determine. In the ovent of any
such rorber or other porson named by the Directors falling to
complete the sale and pay the price within fourteen days after
being called upon to do so by the sald vendor the Directors
shall have the right to reeall the requisition and make fresh
requisicion requiring the sald vendor to transfor the said
Sharezs or any of them in favour of some or other member or
recbers of the Company or other person oy persons vwhom they may
think it dezirable to admlt to membership as theoy in their
discrecion may determine. If within six months of the date of
the seald notiee the Direetors shall not have intimated to the
said Vendor that they have been able to arrange for some member
or other person as aforesald to purchase the Shares or the
resber or other person purchasing shall have failed to complete
the sale and pay the price then the vendor shall be entitled to
be registered as the holder of the Shares notwithstanding the
provisions of Article 6 hereof and if the said vendor shall be
an executor, administrator or trustee of a deceased member he

shall be further entitled to transfer the shares to the person



(g)

(h)

(1)

or persons entitled to the same under the will or intestacy of
the deceasd member notwithstanding the provisions of Article 6

hereof.

In any sale of Shares under these Articles if the member or
other person selling, on receiving payment or on being tendered
payment of the price, shall default in transferring the Shares
to the purchaser or purchasers any Director duly nominated by
the becard for that purpose shall forthwith be deemed to be the
duly appointed Attorney of the member or other person selling,
with full power to execute, complete and deliver in the name and
on behalf of the member or other person selling a transfer of
the Shares to the purchasing member oxr membexrs and the Directoxs
may receive and give a good discharge for the price on behalf of
the member or other porsen selling and entexr the name of the
purchager or purchasers in the Register of Members as holdexr by
transfor of the Shares purchased by him oxr them.

Notwithstanding the foregoing provisions of this Article and of
Article 6, any member of cthe Company on the Reglster of Members
at the date of adoption of this Article shall be entitled to
transfer or by will bequeath any shares held by such member cto
the wife, husband, brother, sister, c<hild or grandchild of such
rember and the Direetors shall register or otherwlse glve offect
to any such transfer or bequest.

Notwithstanding the £forepoing provisions of this Article the
Directors shall not xepister the transfor of any shaves
(hereinafter called the "Specified Shares") conferring the right
to vote at General Meetings of the Company, if such transfer is
intended to be made to a person mnot a member of the Company at
the date of adoption of these Articles of Association and which
would result if made and registered in a pexson or persons
acting together who is or are mnot a member or members of the
Company at the date of adoption of these Articles of Association
obtaining any shares in the Company, without the previous

written consent of the Agency unless (i) the proposed transferee
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or transferees or his or their nominees shall have offered to
purchase at the Specified Price as hereinafter defined the whole
of the Ordinary Shares registered in the name of any member of
the Agency Group and its respective nominees and such offer
shall have remained open for acceptance for a period of not less
than twenty one days; and (ii) the Company and the proposed
transferee or transferees shall have undertaken (if so requested
by and to the satisfaction of the Agency) to repay or procure
repayment forthwith of any sums which may be outstanding on loan
from the Agency to the Company together with any arrears of
interest and such additional amount by way of interest as may
have been agreed to be payable between the Company, Its
Directors and the Agency.

For the purpose of this Article the expression:-

"Transfer®, and "Transferes™ shall include respectively the
renunciation of a renounceable letter of allotment and the

renouncee undexr any such letter of allotment; and

*the Specified Price” shall, in the case of Ordinary Shares mean
a price per share at least equal to that offered, or pald, or
payable by the proposed transferee oxr transferees or thelr
noninees for the Specified Shares to the holders there=f, plus
an amount equal to the relevant proportion of any other
consideration {in cash or otherwise) received or receivable by
the holders of the Specified Shares which, having regard to the
substance of the transaction as a whole, can reasonably be
regarded as an addition to the price pald or payable for the
Specified Shares and In the event of disagreement the
calculation of the Specified Price shall be referred to an
independent person (acting as expert and not as arbiter)
nominated by the parties concerned (or in the event of a
disagreement as to nomination appointed by the President for the
time being of the Institute of Chartered Accountants of
Scotland) whose decision shall be final and binding.
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12.

13.

14,

15.

VARIATION OF RIGHTS

Whenever the capital of the Company is divided into different classes
of Shares the special rights attached to any class may be varied or
abrogated either whilst the Company is a going concern or during or in
contemplation of a winding up with the consent in writing of the
holder of three-fourths of the issued Shares of that class or with the
sanction of an Extraordinary Resolution passed at a separate meeting
of the holders of the Shares of that class but not otherwise. To
every such separate meeting all the provisions of these Articles
relating to General Meetings of the Company or the proceedings thereat
shall mutatis mutandis apply except that the necessary quorum shall be
two persons at least holding or vrepresenting by proxy one-third in
nominal amount of the issued Shares of the class (so that if at any
adjourned meeting of such holders a quorum as above defined is not
present those members who are present shall be a quorum) and that the
holders of Shares of tho class shall on a poll have one vote in
respect of overy Share of the class held by them respectively.

DIREGTORS

The nurber of Directors chall not be less than two. The quorum
necessary for the transaction of the business of the Directors shall
be two.

The Directors shall be reinmbursed by the Company of all reasonable
expenses and outlays Incurred by them In prosecation of the Company's
business and attending Board Meetings.

Subject to compliance with the provisions of Section 199 of the
Conpanies Act 1948, a Director shall not be disqualified from voting
in respect of any contract or arrangement in which he is interested or
from being counted in the quorum at any meeting at which such contract

or arrangement is taken into consideration.

So long as any member or wmembers of the Agency Group is or are
registered in respect of any share capital of the Company, such member
oxr members shall, acting together, be entitled to neminate one person

as a director of the Company and remove and replace such a person.
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18.

19.

20.
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A person nominated as a Director pursuant to Article 15 hereof shall
be paid such fee as may be agreed between him and the Company or,
failing agreement, such reasonable amount as may be determined by the

Agency Group.

Any nomination, removal or replacement of a person as a Director
pursuant to Article 15 shall take effect forthwith upon written notice
thereof being left at the Registered Office of the Company.

A Director may appoint another Directoxr who is willing to accept such
office as his Alternate Director. In such event the Alternate
Director shall have a vote at any meeting of the Directors at which
the Director appointing him is not personally present, Any such
appointment shall be subject to the approval of the Board of
Directors. Nothing in this Article shall prevent a Director so
appointed from receiving from the Company any remuneration to which he
would noxmally be entitled in his capacity as Director.

G ER_POWERS

Subject as hereinafter provided the Directors may exercise all the
power of the Company (whether express or implied):-
(a) of borrowing or seccuring the payment of money;
(b) of pguaranteceing the payment of money and the fulfilment of
obligations and the performance of contracts; and
(¢) of cortgaglng oxr charging the property assets and uncalled
capital of the Company and Issuing debentures.
GENER EETINGS

For a general ceeting a quorum shall be two members personally present
and between them holding or representing not lewss than 50% in number
of the issued shares of the Company for the time being. No business
shall be transacted &at a general meeting unless such quorum be

present.

d a true copy

l

\ \AbagM, .. Director



COMPANIES FORM No. 122

Notice of consolidation, divisian,
sub-division, redemption or
cancellation of shares, or conversion,
re~-conversion of steck inte shares

Please do not Pursuant to section 122 of the Companias Act 1985

write in
this margin

To the Registrar of Companies
Plecsa complate
lagibly, preferably

For official use

- = — o

Company number

51158

in black typs, or [URPR S S
bold block lattaring  Name of company
i L . e 1
|. KAMES FISH FARMING LIMITED |
* insert full name I ﬁ
of company S — =

givas notice that:

The 22,000 Cumalative Redeoemable Participating Preference Shares in the I

- capital of the Cowpany in issue wore redeemed on 30th June 1987.

-

i)
t delate as Signed ‘ ~
appropriata

‘¢ [Director)[Somratoglt Date  30.5.87.

Presentor's name address and
reference (if any}):

Bird Semple Fyfe Ireland WS.,
Solicitors,

Orchard Brae House,

30 Queensferry Road,
Edinburgh Eh4 2EG

For officigl Use
Geroral Section

Post room
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THE COMPANIES ACTS 1985 to 1989
COMPANY LIMITER BY SHARES
KAMES FI1SH FARMING LIMITED

(Company No. SC 05]158)

The undernoted resolution was duly passed as a Special Resolution
of the above named Company at an Extraordinary Generai Meeting of
ihe Members of the Company held at KILMELFORD on the 8th day of
July, 1982, viz:-

SPEC), L RESOLUTION

"That the terms of the purchase by the Company of its own shares
from Scottish Enterprise, a statutory successor to the Scottish
Development Agency, as contained in the Minute of Agreement, a
copy of which is produced and for the purpose of identification
signed by the Chairman, be and are hereby approved."

CERTIFIED A TRUE COPY

/
II/ {1
........ *eBeP L} . LA R NN N NN RN

Director. -
rd

L . ——




| Please do not
M write in
By this margin

Ll

| Please complete
legibly, preferably

in black type, or

So'd block lettaring

® frsert full name
of company

Note

This roturn must be
delivered 10 the
Registrar within a
period of 28 days
beginning with tha
first date on which
sharas to which it
relates were delvered
to the company

8 A privete company
i not required 10
give thus information

% insare
Director,
Sacratary,
Raseiver,
Administrator,
Administrative
Receiver or
Receiver
{Scotland) as
appropriate

Return by & company purchasing
its own shares

Pursuant to section 169 of the Companies Act 1985

To the Registrar of Companies

Plesae do not write
in the gpace balow.
For inlend Revenue

{(Address overlezf) For officiai use  Compony number bor tnla
o o im -y Y.
[ I R So o5usS®
LR PR W —
Name of company
'.'—" g e o
*KAMES Fse Fagm NG L, TED j
Nl
Shares were purchased by the company under section 162 of the above Act as
follows:
Ciass of shares ORD 1 AR l
e R
Number of shares 1,383

purchased

Nominal value of
each share

Date(s} on whicth the
shares ware delivered
1o the company

for each share

Maximum prices poig  § .

Minimum prices paid &
for each share

" L

—

The aggreadte amount paid by the zompany for the shares
to which this return rolntes was:

I

E18, 280 = el

Stamp duty payable pursuant to soction 65 of the Finanee Art

1938 on the sgjregote amount ot 80p per £100 or part of £100 £ 75 - CQ

Designationt Sz Uej M.)
Ly

oy
o

Dote ' /u]ag

. TR
Signed %F.Qh N
J

For official Use
Geners! Section

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

"

Fost coom




