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APPENDIX D
Walkover Photographs




Boiler house and 2x 2500 litre
oil tanks in west of site.

Oil staining on ground
adjacent to oil tank in west of
site.

Oil tank adjacent to north of
central complex building and
which supplies the heater for
the indoor swimming pool.
Note the pipework from the oil
fill point routed to the tank
over the roof of the building.

Site: Mill Rythe Holiday Village, Hayling Island, Site Walkover Appendix D
Hampshire Photographs R17-12377




Fill point for the oil tank
adjacent to the central
complex building. Note oil
staining on ground. Pipe from
fill point is routed to the tank
over the roof of the building.

Bucket full of heating oil
beneath the fill point.

Oil tank in the north of the
site supplies oil to the heater
for the outdoor pool.

Site: Mill Rythe Holiday Village, Hayling Island, Site Walkover Appendix D
Hampshire Photographs R17-12377




Note oil staining and sand to
retain spilled oil on the ground
adjacent to the tank which
supplies the heater for the
outdoor pool.

Oil tank and boiler house
located approximately
centrally within the western
part of the site.

Oil staining and sand to retain
spilled oil on the floor
adjacent to the boiler.

Site: Mill Rythe Holiday Village, Hayling Island, Site Walkover Appendix D
Hampshire Photographs R17-12377




Oil tank on block plinth. Qil
staining and sand to retain
spilled oil is also present
beneath the tank, although
not shown in picture.

Oil tank adjacent to footpath
to the south east of the
central complex building.

Electricity substation adjacent
to the footpath to the south
east of the central complex
building.

Site: Mill Rythe Holiday Village, Hayling Island, Site Walkover Appendix D
Hampshire Photographs R17-12377




Kerosene tank adjacent to
south east elevation of the
Boathouse Bar.

Note suspected asbestos
cement corrugated roofing.

Boiler house (LPG) in south
easternmost corner of western
part of the site.

Compound containing propane
tanks adjacent to car park in
south west of site.

Site: Mill Rythe Holiday Village, Hayling Island, Site Walkover Appendix D
Hampshire Photographs R17-12377




Stockpile of earth containing
demolition spoil within
undergrowth in east of site.

Stockpiles of earth and
demolition spoil in south
eastern part of site.

SITE

Site: Mill Rythe Holiday Village, Hayling Island,

Hampshire

Site Walkover
Photographs

Appendix D
R17-12377
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Classification of Probability, Consequence and Risk
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Probability of risk being realised

Classification

Definition

High

There is a pollution linkage and an event that either appears very likely in the short term
and almost inevitable over the long term or there is evidence at the receptor of harm or
pollution.

Moderate

There is a pollution linkage and all the elements are present and in the right place, which
means that it is probable that an event will occur. Circumstances are such that an event
is not inevitable, but possible in the short term and likely over the long term.

Low

There is a pollution linkage and circumstances are possible under which an event could
occur. However, it is by no means certain that even over a longer period such event would
take place, and is less likely in the shorter term.

Very Low

Thereis a pollution linkage but circumstances are such that it is improbable that an event
would occur even in the very long term.

Consequence of risk being realised

Classification Category Definition
Short term (acute) risk to human health likely to result in
Human Health “significant harm” as defined by the Environment Protection Act

1990, Part IIA.

Short term risk of pollution (note: Water Resources Act contains
Controlled Waters no scope for considering significance of pollution) of sensitive

Severe water resource.
Property Catastrophic damage to buildings/property.
. A short term risk to a particular ecosystem or organisation
Ecological Systems -
forming part of such ecosystem.
Human Health Chronic damage to Human Health.
Controlled Waters Pollution of sensitive water resources (note: Water Resources
Moderate Act contains no scope for considering significance of pollution).
Ecological System A significant chan_ge in a particular ecosystem or organism
forming part of such ecosystem.
Controlled Waters Pollution of non-sensitive water resources.
Minor Property Significant damage to crops, buildings, structures and services.
. Damage to sensitive buildings/structures/services or the
Ecological Systems -
environment.
Non-permanent health effects to human health (easily
Human Health - .
prevented by means such as personal protective clothing, etc).
Very Minor Property Easily repairable effects of damgage to buildings, structures and
services.
Project Harm, although not necessarily significant harm, which may

result in a financial loss or expenditure to resolve.
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Risk classification definitions

Very High

There is a high probability that severe harm could arise to a designated receptor from an
identified hazard, OR, there is evidence that severe harm to a designated receptor is
currently happening. This risk, if realised, is likely to result in a substantial liability. Urgent
investigation (if not undertaken already) and remediation are likely to be required.

High

Harm is likely to arise to a designated receptor from an identified hazard. Realisation of
the risk is likely to present a substantial liability. Urgent investigation (if not undertaken
already) is required and remedial works may be necessary in the short term and are likely
over the long term.

Moderate

It is possible that harm could arise to a designated receptor from an identified hazard.
However, it is relatively unlikely that any such harm would be severe, or if any harm were
to occur it is more likely that the harm would be relatively mild. Investigation (if not
already undertaken) is normally required to clarify the risk and to determine the potential
liability. Some remedial works may be required in the longer term.

Low

It is possible that harm could arise to a designated receptor from an identified hazard,
but there is a low likelihood of this hazard occurring and if realised, harm would at worst
normally be mild.

Very Low

There is a low possibility that harm could arise to a receptor. In the event of such harm
being realised, it is not likely to be severe.
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APPENDIX F
Preliminary Conceptual Model




Potential Source Potential Receptor Potential Contaminants Potential Pathway Complete Linkage Present? Probability Consequence Risk
Dermal contact with soil and dust
X Yes P1: Very Low C3: Moderate Low
(indoor & outdoor)
Ingestion of soil and indoor dust Yes P1: Very Low C3: Moderate Low
Consumption of home-grown produce
P 4 N P No private gardens proposed N/A
and attached soil
End Users Petroleum Hydrocarbons Tl o el G
) Yes P2: Low C3: Moderate Low/Moderate
(indoor and outdoor)
Inhalation of soil vapours Yes P1: Very Low C3: Moderate Low
Inhalation of soil gases/ No potential gas source N/A
Above ground tanks, tank fill points and Risk of explosion identified
oil fired boiler room.
End Users A . . .
) | Petroleum Hydrocarbons Contamination of incoming services Yes P2: Low C3: Moderate Low/Moderate
(via Water Supply Pipework)
Groundwater (inc ponds) Petroleum Hydrocarbons Migration to groundwater Yes P1: Very Low C1: Very Minor Negligible
Dermal contact with soil and dust
X Yes P1: Very Low C2: Minor Very Low
(indoor & outdoor)
Ingestion of soil and indoor dust Yes P1: Very Low C2: Minor Very Low
Consumption of home-grown produce
P 4 N P No private gardens proposed N/A
and attached soil
End Users PCB Compounds = e
IEEEPREECIES: Yes P1: Very Low C2: Minor Very Low
(indoor and outdoor) M i o/
No potential contaminants
Inhalation of soil vapours B . . N/A
identified
Inhalation of soil gases/ No potential gas source N/A
Electricity Substation Risk of explosion identified
End Users L . i X No potential contaminants
X . Contamination of incoming services X o N/A
(via Water Supply Pipework) identified
Groundwater (inc ponds) PCB Compounds Migration to groundwater Yes P1: Very Low C1: Very Minor Negligible




Dermal contact with soil and dust

Yes P1: Very Low C2: Minor Very Low
(indoor & outdoor) Y v
Ingestion of soil and indoor dust Yes P1: Very Low C2: Minor Very Low
Consumption of home-grown produce
P 4 " P No private gardens proposed N/A
and attached soil
End Users Heavy Metals and PAH Compounds = =
IEEEPREECIES: Yes P1: Very Low C2: Minor Very Low
(indoor and outdoor) M i o/
No potential contaminants
Inhalation of soil vapours B . . N/A
identified
Inhalation of soil gases/ No potential gas source N/A
. Risk of explosion identified
Campfires
End Users L . i X No potential contaminants
X . Contamination of incoming services X " N/A
(via Water Supply Pipework) identified
Groundwater (inc ponds) Heavy Metals and PAH Compounds Migration to groundwater Yes P1: Very Low C1: Very Minor Negligible
Dermal contact with soil and dust
X Yes P1: Very Low C3: Moderate Low
(indoor & outdoor)
Ingestion of soil and indoor dust Yes P1: Very Low C3: Moderate Low
Consumption of home-grown produce .
End Users Heavy Metals, PAH Compounds and and attached soil 1D (D AL (IR A
Asbest: Inhalation of soil dust
sbestos X Yes P3: Moderate C3: Moderate Moderate
(indoor and outdoor)
No potential contaminants
Inhalation of soil vapours B . . N/A
identified
Inhalation of soil gases/ No potential gas source N/A
Mounds of Earth Risk of explosion identified
End Users L . i X No potential contaminants
X . Contamination of incoming services X " N/A
(via Water Supply Pipework) identified
Groundwater (inc ponds) Heavy Metals and PAH Compounds Migration to groundwater Yes P1: Very Low C1: Very Minor Negligible




Dermal contact with soil and dust
) Yes C2: Minor Moderate
(indoor & outdoor)
Ingestion of soil and indoor dust Yes C2: Minor Moderate
Consumption of home-grown produce .
Asbestos, Heavy Metals and PAH and attached soil N (i IR s (e esee N/A
End Users - =
Compounds Inhalation of soil dust
N Yes C3: Moderate
(indoor and outdoor)
No potential contaminants
Inhalation of soil vapours B . . N/A
identified
Potential for contaminated made Inhalation of soil gases/ No potential gas source N/A
ground across the site from historical Risk of explosion identified
demolition at the site and historical
maintenance of chalets End Users L . . . No potential contaminants
) | Contamination of incoming services ) . N/A
(via Water Supply Pipework) identified
Groundwater (inc ponds) Heavy Metals and PAH Compounds Migration to groundwater Yes P2: Low C1: Very Minor Very Low
Dermal contact with soil and dust
Yes P1: Very Low C2: Minor Very Low
(indoor & outdoor) 2/ W/
Ingestion of soil and indoor dust Yes P1: Very Low C2: Minor Very Low
Consumption of home-grown produce
P 4 " P No private gardens proposed N/A
and attached soil
End Users VOC Compounds = e
Inhalation of soil dust
N Yes P1: Very Low C3: Moderate Low
(indoor and outdoor)
Inhalation of soil vapours Yes P1: Very Low C2: Minor Very Low
Inhalation of soil gases/ No potential gas source N/A
Laundrette in the southern part of the Risk of explosion identified
site
End Users A . " .
. | VOC Compounds Contamination of incoming services Yes P1: Very Low C3: Moderate Low
(via Water Supply Pipework)
Groundwater VOC Compounds Migration to groundwater Yes P1: Very Low C2: Minor Very Low




Key

Tank/Fill Point — Potential for petroleum hydrocarbon contamination
m Electricity Substation — Potential for PCB compound contamination

Campfires — Potential for heavy metal and PAH compound
contamination

Mounds of Earth - Potential for heavy metal, PAH compounds and
asbestos contamination

— Laundry

Elsewhere - Potential for contaminated made ground across the site
associated with historical demolition at the site and historical
maintenance of chalets

LDV OIS Site: Mill Rythe Holiday Village, Hayling Island, Hampshire
INVESAAGATION

LeleMe|eTeE°*D

Preliminary Conceptual Models
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APPENDIX G
Local Authority Correspondence




HAVANT BOROUGH COUNCIL
Town & Country Planning Act 1990

Consultation on Planning Application

MEMORANDUM
From: Environmental Health To: Development Control
Our Ref: CONS/17/02159 Your Ref: APP/16/01237
EH Case Officer Extn: 44 6677 Date: 20 November 2017
DC Case Officer: Lewis Oliver
DC Case Officer Extn: 44 6263
Application Number: APP/16/01237
Site Address: Mill Rythe Holiday Village 16 Havant Road, Hayling Island,
PO11 OPB

Proposed Development: Demolition of 6,111 square metres of redundant chalets and
facilities buildings, use of land for the siting of 203 holiday caravans
including 5 caravans for use as staff accommodation,
refurbishment of retained single and two storey holiday chalets to
form 87 units of holiday accommodation, retain managers
bungalow, sales area for 5 caravans, refurbishment of remainder of
central facilities building, CCTV cameras, provision of new
pedestrian concourse with terraces, splash and dry play areas,
multi-games court, adventure golf course and outdoor theatre and
new landscaping. Retaining existing pitch and putt golf course to
the east of the site. (Approved 5.5.17). Request to discharge
condition No. 15 (17.8.17). Request to Discharge Condition No’s 5,
6,7,8,9,610, 11,12, 13, 14 and 15 (19.10.2017).

Observations / Comments:

| have reviewed the documentation submitted in support of this application, and would like to
comment briefly on elements relevant to pollution and contamination.

Firstly however, | would just like to query the application description "Request to Discharge
Condition No.s 5, 6, 7, 8, 9, 10, 11, 12, 13, 14 and 15 (19.10.2017)". Whilst the application
covering letter refers to all conditions numbered between 5 & 15, no information has actually
been submitted pursuant to some conditions, from my perspective most notably in respect of
Condition 13 (verification).

Construction Environmental Management Plan (CEMP)

This document was principally required for the purpose of ensuring that ecological protections
were put in place & observed. Some aspects (e.g. dust control, noise, and lighting) are
however relevant to nuisance. | have briefly reviewed the CEMP, and have no adverse
comments to make - measures would appear to be appropriate to address concerns relevant to
Environmental Health.

Foul & Surface Water Drainage Proposals

The foul drainage strategy comprises a comprehensive consideration of the existing system,
with flow calculations undertaken which ignore the proposed use of modern low-flow fittings.



24hr on-site storage is proposed, alongside dual-pump systems with backup capacity to maintain
function in the event of failure. on site storage to be increased by almost 2000%. It would
appear likely that the proposed system is more robust than existing, minimising as far as
possible. the risk of foul water entering the surface water system & being communicated as far
as any sensitive ecological receptor.

The Surface Water drainage is to comprise almost exclusively overland (essentially filter strip)
drainage, and open conveyance (swale) to collection ditch (swale), inturn discharging to a
settlement pond (fishing lake), with overflow to harbour. It is noted that the fishing lake is
identified within the CEMP as being a habitat of 'principal importance’, and so whilst this feature
will provide a settlement service relevant to the effluent quality entering the European site
(Chichester Harbour), any pollution attenuated here would still risk causing environmental harm.

The pollution ‘treatment train' is therefore taken to comprise the multi-stage filtration achieved
through overland flow and conveyance via vegetated shallow swale. This is considered
adequate given the relatively low inherent pollution risk posed by the site. It is noted that there
will be no downstream flood risk due to the short conveyance path to coastal water, and in
principle, as the percentage hardcover at the site will be reduced.

| also note that there is to be no harvesting & practical use of surface water due to need to
maintain local water body levels (for amenity value for the park, and environmental value of the
NE (fishing) lake. Given the ecological value of the lake, this is not considered to represent a
design deficit with respect to the 'sustainability’ credential of the development. No adverse
comment.

Explosive Ordnance Desk Top Study

The EOD Contracts Ltd. Desk Study confirms prior direct military use of the application site,
decoy sites & gun emplacements sufficiently nearby as to be within a plausible target over /
under shoot zone, and potential use of mobile Anti-Aircraft assets in the immediate vicinity of the
site. Direct attack of Hayling Island is recorded, both on some of the strategic targets identified
above, and as a consequence of the successful use of Hayling Island as a decoy for Portsmouth
Harbour.

There has been low levels of disturbance at the application site since the war. This
increases the probability that any UXO that may have fallen upon-, or been abandoned at- the
site remaining disturbed in the years following the war. Bomb strike maps are noted to be
generally poor/unreliable for coastal sites, and in any event the bomb strike map referenced at
4.8 does not cover this location - | take this wording to mean that there is a gap in the continuity
of the record - and not that there are simply no recorded strikes on that map.

A "medium" risk is concluded for the site. This is a relatively high risk rating, probably
representing one of the highest risk levels likely to occur within the borough. A suite of
recommendations are made, including the clearance of any high risk excavations (e.g. foul water
storage tanks, Site Investigation Trial Pits, and Boreholes, etc.). It is unclear whether the
recommendations form firm proposals by the applicant to implement, but as the UXO risk
assessment will form an approved document, and as UXO is being treated as a"hazard" that is
"in, on or under" the ground (i.e. as a 'contaminant’); the measures proposed are considered to
be binding, and | would expect the applicant to take appropriate steps in line with the
recommendation of the desk based assessment in order to minimise the risk.



Preliminary Ground Contamination Risk Assessment Report

The Ashdown SI Ltd. Environmental Desk Study & Site Walkover identified numerous oil fired
boiler houses, fuel storage tanks, and fill points - all are noted to be subject to evidence of
staining to varying degrees (staining of soils & concrete), and several locations where there is
evidence of recent spills (sand absorbents, oil at the surface / in bunds, and in one case, a fuel
from leaking valves being collected in a bucket). This is considered likely to be indicative of
environmental practice at the site during it's operation, a factor which in & of- itself represents a
tangible risk factor.

| disagree with some of the Conceptual Site Model (CSM) risk assignations, particularly the
consequence severity assigned to exposure to potential Asbestos containing materials (ACM's).
The overall conclusions of the report are however broadly accepted, and | agree that a phase of
intrusive works is necessary.

The principal risks at the site are considered to be;

e Fuels, including the potential for below ground tanks associated with the Petrol Filling
Station referenced in the planning history for the site (not covered in detail in the report).

e PCB's associated with the Substation(s),

e Lead contamination associated with the maintenance cycle for timber framed &/or clad
chalets (structures referenced in the planning history for the site - this risk not being
covered in detail in the report), and

e ACM from construction and demolition activities. This risk is likely to be associated with
the identified stockpiles, and with localised made ground deposited in connection with
prior construction / demolition works (reference the planning history of the site). ACM is
noted to be present in extant structures at the site (e.g. Boathouse Bar), and likely to
have been widely used at the site given the development history (period of works
coinciding with common use of ACM for construction). The presence of so many boiler
houses at the site elevates the asbestos risk further, as there would clearly have been a
need for insulation at a time when the use of high risk materials containing Crodidolite
were in common use.

It is also worth noting that the Foul Water Drainage Strategy identifies the presence of a
laundry at the site. There is potential for this to represent a source of chlorinated Hydrocarbon
Contamination (TCE, PCE) if it has ever been used as a dry cleaners (not unlikely throughout it's
history.  This potential source has not been identified within the Ashdown Preliminary
Assessment, and so no desk based evidence has been presented to dismiss this possible risk.

In line with comments above | consider the preliminary CSM to be adequate to inform the
need for further phases of work, but not sufficiently robust to be regarded as representing a
reliable model of possible sources & exposure routes (i.e. there may be linkages absent from the
model).

In general, there is considered to be a high risk of contaminant presence within soils at the
site of some or all of the materials identified in the bullets above. There is no reason to
conclude that releases will have been limited to small scale surface spillage and small scale
chronic release. For example, many of the tanks pictured are modern plastic tanks (likely to be
<15 yrs old), and so there is potential for there to have been bulk releases associated with
catastrophic tank failure.

There is also a risk of site wide impact - this may be particularly relevant to Lead
contamination which may be associated with many (distributed, and commonly occurring) small
scale releases within the chalet area.



The site has significant ecological sensitivities - the lake in the NE corner of the site is a
habitat of 'principal importance', and therefore a relevant sensitive receptor with respect to
ground contamination. This feature in turn discharges directly to a site with a European
protection status. Conversely, the human receptor profile is likely to be less sensitive than a
'private residential garden' scenario, but exposure of infants is likely (i.e. it isn't appropriate to
deal with the site as a commercial concern).  Given the distributed nature of the accomodation
at the site, and the type of contaminants potentially present - potable water distribution could
represent a significant route of chronic exposure.

Given this above, | consider it to likely to be beneficial for the applicant to consider
undertaking further detailed desk based research prior to designing a scheme of site
investigation at the site, in order to appropriately identify (or dismiss) potential risks identified
above, but not covered in detail within the Preliminary Assessment. It would also be advisable
for the applicant to consider including the production of site specific assessment criteria (SSAC)
within scope of the proposed Phase 2 (intrusive investigation) works, as the exposure scenario's
relevant to the site do not readily align with scenarios for which general assessment criteria have
been calculated.

By way of conclusions specifically with regard to the applicable planning conditions;

e Itis not considered appropriate to discharge condition no. 13 (verification). Intrusive
works are required to assess the identified contamination sources, and the results of
that work are necessary prior to taking a decision on whether remedial or risk mitigation
works are necessary (no not). Verification relates to those works for which the need
has been neither established, nor dismissed.

¢ Inline with comment above, it is not appropriate to discharge condition 12 parts b),c) or
d) (physical investigation, empirical risk assessment & remedial options appraisal,
verification plan)

e ltis considered that the provisions of condition 12 part a) have been met,
notwithstanding the benefit of further detailed desk-based research described above.

I would recommend a partial discharge of condition 12 comprising part a) only. | would
oppose approval of the application to discharge the remainder of condition 12, or condition 13 at
this time.

Mr. Jonathan Driver
Environmental Control Officer
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Petroleum Officer Correspondence




Stuart Card

From: Jenkins, Mark <mark.a.jenkins@hants.gov.uk>
Sent: 19 January 2018 13:06

To: Stuart Card

Subject: Mill Rythe Search

Good afternoon

| was passed your search request for the above site and have now had a chance to interrogate our archives. We
have no records pertaining to petrol storage at this location. Having done a little historical research , the holiday
camp appears to have been built in 1938 and used during the war by the military but then in use as a holiday camp
ever since, albeit with a slump in trade and changing ownership in the 70’s. Sorry we can not be of any more help
Shall I invoice you or would you like ot provide a purchase order for the £112 search fee.

Regards

Mark Jenkins

Senior Trading Standards Officer
Petroleum & Lead Officer-Explosives & Fireworks
Proactive Team,

Hampshire Trading Standards
Montgomery House

Monarch Way

Winchester

Hampshire

S0O23 5PW

Tele:01962 833670

Fax:01962 833699
E-mail:Mark.A.Jenkins@hants.gov.uk

*** This email, and any attachments, is strictly confidential and may be legally privileged. It is intended only for the
addressee. If you are not the intended recipient, any disclosure, copying, distribution or other use of this
communication is strictly prohibited. If you have received this message in error, please contact the sender. Any
request for disclosure of this document under the Data Protection Act 1998 or Freedom of Information Act 2000
should be referred to the sender. [disclaimer id: HCCStdDisclaimerExt] ***

This message was scanned by Al IT Solutions Ltd. ESVA (Email Security Virtual Appliance) and is believed to be clear
of all viruses and other malicious content.

Click here to report this message as SPAM.

Click here to report this message as NOT-SPAM.
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Companies House Records




CERTIFICATE OF INCORPORATION

File Copy

OF A
PRIVATE LIMITED COMPANY

Company No. 8210923

The Registrar of Companies for England and Wales, hereby certifies

that

UK BIOFUELS LIMITED

IS this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of
its registered office Is in England and Wales

Given at Companies House, Cardiff, on 12th September 2012

*N08210923C*

THE QFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House

—— for the record

The above iInformation was communicated by electronic means and authenticated by the
Registrar of Companies under Section 1115 of the Companies Act 2006



INO1(ef)

— forthe record —— Application to register a company

Received for filing in Electronic Format on the: 11/09/2012 Y1HIVTOW
Company Name UK BIOFUELS LIMITED

in full:

Company Type: Private limited by shares

Situation of Registered England and Wales

Office.
Proposed Register 25 NORTH SHORE ROAD
Office Address: HAYLING ISLAND
ENGLAND
PO11 0HL

I wish to adopft entirely bespoke articles

Flectronically Filed Document for Compary Number: 08210923 Page:1



Company Director [

Type: Person

Full forename(s): MR JONATHAN

Surname: HULLS

Former names:

Service Address: 25 NORTH SHORE ROAD
HAY LING ISLAND
UNITED KINGDOM
PO11 OHL

Country/State Usually Resident: UNITED KINGDOM

Date of Birth: 07/09/1968 Nationality: BRITISH
Occupation: PROJECT MANAGER

Consented to Act: 'Y Date authorised: 12/09/2012 Authenticated: YES

Flectronically Filed Document for Compary Number: 08210923 Page:2



Company Director 2

Iype: Person
Full forename(s): MR RODERICK
Surname: PATTERSON

Former names:

155 BROCKHURST ROAD

GOSPORT
UNITED KINGDOM

PO12 3AX

Service Address:

Country/State Usually Resident: UNITED KINGDOM

Date of Birth: 01/09/1966 Nationality: BRITISH

Occupation: ~CONSTRUCTION MANAGER

Consented to Act: 'Y Date authorised: 12/09/2012 Authenticated: YES

Flectronically Filed Document for Compary Number: 08210923 Page:3



Statement of Capital (Share Capital)

Class of shares ORDINARY Number allotted 100
Aggregate nominal 100
value

Currency GBP

Amount paid per share 1

Amount unpaid per share 0
Prescribed particulars

FULL RIGHTS TO RECEIVE NOTICE OF, ATTEND AND VOTE AT GENERAL MEETINGS. ONE SHARE

CARRIES ONE VOTE, AND FULL RIGHTS TO DIVIDENDS AND CAPITAL DISTRIBUTIONS (INCLUDING
UPON WINDING UP).

Statement of Capital (Totals)

Currency GBP Total number 100
of shares
Total aggregate
nominal value 100

Flectronically Filed Document for Compary Number: 08210923 Page:4



Initial Sharcholdings

Name: JONATHAN HULLS

Address: 25 NORTH SHORE ROAD
HAYLING ISLAND
UNITED KINGDOM
PO11 0HL

Name RODERICK PATTERSON

Address: 155 BROCKHURST ROAD
GOSPORT
UNITED KINGDOM
PO12 3AX

Class of share:

Number of shares:

Currency.

Nominal value of
each share:

Amount unpaid:

Amount paid.

Class of share:

Number of shares:

Currency:

Nominal value of
each share.

Amount unpaid:

Amount paid.

Electronically Filed Document for Company Numbey: 08210923

ORDINARY

S0
GBFP

ORDINARY

S0
GBP

Page:3



Statement of Compliance
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

UK BIOFUELS LIMITED

Each subscriber to this memorandum of association wishes to form a company under the
Companies Act 2006 and agrees to become a member of the Company and to take at least one

share.

Name of each subscriber Authentication by each subscriber

Mr Jonathan Hulls
Mr Roderick Patterson

Dated 11/09/2012
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

Defined terms

ARTICLES OF ASSOCIATION

OF

UK BIOFUELS LIMITED

PART 1

The regulations contained in the Model Articles for Private Companies Limited by Shares set
out in Schedule 1 of The Companies (Model Articles) Regulations 2008 (Sl 3229/2008), shall
not apply to the Company.

In the articles, unless the context requires otherwise:

"the 2006 Act”
"articles”
"bankruptcy”

"chairman”
"chairman of the
meeting”
"Companies Acts”

"director”

"distribution recipient”
"document”

"electronic form"
"fully paid”

"hard copy form”
"holder”

"Instrument”
"ordinary resolution”
"paid"”

"participate”

"proxy notice”

means the Companies Act 2006;

means the Company's articles of association;

iIncludes individual insolvency proceedings In a jurisdiction other than
England and Wales or Northern Ireland which have an effect similar
to that of bankruptcy;

has the meaning given in article 12;

has the meaning given in article 39;

means the Companies Acts (as defined in section 2 of the
Companies Act 2006), In so far as they apply to the Gompany;
means a director of the Company, and includes any person
occupying the position of director, by whatever name called;

has the meaning given in article 31;

iIncludes, unless otherwise specified, any document sent or supplied
In electronic form:

has the meaning given in section 1168 of the 2006 Act;

In relation to a share, means that the nominal value and any premium
to be paid to the Gompany in respect of that share have been paid to
the Gompany;

has the meaning given in section 1168 of the 2006 Act;

In relation 1o shares means the person whose name is entered in the
register of members as the holder of the shares;

means a document in hard copy form:;

has the meaning given in section 282 of the 2006 Act;

means paid or credited as paid;

In relation to a directors' meeting, has the meaning given in article 10;
has the meaning given in article 45;
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"shareholder” means a person who is the holder of a share;

"shares” means shares in the Gompany;

"special resolution” has the meaning given in section 283 of the 2006 Act;
"subsidiary” has the meaning given in section 1159 of the 2006 Act;
"transmittee” means a person entitled to a share by reason of the death or

bankruptcy of a shareholder or otherwise by operation of law; and
"writing” means the representation or reproduction of words, symbols or other

iInformation in a visible form by any method or combination of

methods, whether sent or supplied in electronic form or otherwise.

Unless the context otherwise requires, other words or expressions contained In these articles
bear the same meaning as in the 2006 Act as In force on the date when these articles
become binding on the Company.

Directors’ general

authority

The liability of the shareholders is limited to the amount, if any, unpaid on the shares held by
them.

PART 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

Directors' general

authority

Subject to the anticles, the directors are responsible for the management of the Company's
business, for which purpose they may exercise all the powers of the Gompany.

Shareholders’

reserve power

The shareholders may, by special resolution, direct the directors to take, or refrain from
taking, specified action.

No such special resolution invalidates anything which the directors have done before the
passing of the resolution.

Directors may

delegate

Subject to the articles, the directors may delegate any of the powers which are conferred on
them under the articles:
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(a) to such person or committee;

(b) by such means (including by power of attorney);
(c) to such an extent;

(d) Inrelation to such matters or territories; and

(e) on such terms and conditions;

as they think fit.
If the directors so specify, any such delegation may authorise further delegation of the

directors' powers by any person to whom they are delegated.
The directors may revoke any delegation in whole or part, or alter its terms and conditions.

Committees

Committees to which the directors delegate any of their powers must follow procedures
which are based as far as they are applicable on those provisions of the articles which
govern the taking of decisions by directors. The directors may make rules of procedure for all
or any committees, which prevail over rules derived from the articles if they are not
consistent with them.

DECISION-MAKING BY DIRECTORS

Directors to take

decisions collectively

The general rule about decision-making by directors is that any decision of the directors must
be either a majority decision at a meeting or a decision taken in accordance with article 8.

|f:

(a) the Company only has one director, and

(b) no provision of the articles requires it to have more than one director,

the general rule does not apply, and the director may, subject to articles 8(3) and 15 take
decisions without regard to any other of the provisions of the articles relating to directors'
decision-making.

Unanimous

decisions

A decision of the directors is taken in accordance with this article when all eligible directors
iIndicate to each other by any means that they share a common view on a matter.

Such a decision may take the form of a resolution in writing, copies of which have been
signhed by each eligible director or to which each eligible director has otherwise indicated
agreement in writing.

References in this article to eligible directors are to directors who would have been entitled to
vote on the matter had it been proposed as a resolution at a directors’” meeting.

A decision may not be taken in accordance with this article if the eligible directors would not
have formed a quorum at such a meeting.

Calling a directors’
meeting
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Any director may call a directors' meeting by giving notice of the meeting to the directors or

by authorising the Company secretary (if any) to give such notice.

Notice of any directors’ meeting must indicate:

(a) Its proposed date and time;

(b) where it is to take place; and

(c) If it is anticipated that directors participating in the meeting will not be in the same
place, how it is proposed that they should communicate with each other during the
meeting.

Notice of a directors' meeting must be given to each director, but need not be in writing.

Notice of a directors' meeting need not be given to directors who waive their entitlement to

notice of that meeting, by giving notice to that effect to the Company not more than 7 days

after the date on which the meeting is held. Where such notice Is given after the meeting has

been held, that does not affect the validity of the meeting, or of any business conducted at it.

Participation in

directors' meetings

Subject to the anticles, directors participate in a directors' meeting, or part of a directors'

meeting, when:

(a) the meeting has been called and takes place in accordance with the articles, and

(b) they can each communicate to the others any information or opinions they have on any
particular item of the business of the meeting.

In determining whether directors are participating in a directors' meeting, it is irrelevant

where any director is or how they communicate with each other.

It all the directors participating in a meeting are not in the same place, they may decide that

the meeting is 1o be treated as taking place wherever any of them is.

Quorum for

directors' meetings

At a directors' meeting, unless a quorum Is participating, no proposal Is to be voted on,
except a proposal to call another meeting.

The quorum for directors' meetings may be fixed from time to time by a decision of the
directors, but it must never be less than two unless there Is just a sole director in office, and
unless otherwise fixed It Is two.

It the total number of directors for the time being is less than the quorum required, the
directors must not take any decision other than a decision:

(a) to appoint further directors, or

(b) to call a general meeting so as to enable the shareholders to appoint further directors.

Chairing of directors’
meetings

ne directors may appoint a director to chair their meetings.

ne person so appointed for the time being is known as the chairman.

ne directors may terminate the chairman's appointment at any time.
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If the chairman is not participating in a directors' meeting within ten minutes of the time at
which It was to stant, the participating directors must appoint one of themselves to chair it.

Casting vote
The chairman or other director chairing the meeting shall not, If the numbers of votes for and
against a proposal are equal, have a second or casting vote.

Conflicts of interest

It a proposed decision of the directors is concerned with an actual or proposed transaction or

arrangement with the Company in which a director s interested, that director is not to be

counted as participating in the decision-making process for quorum or voting purposes.

But If paragraph (3) applies, a director who Is interested In an actual or proposed transaction

or arrangement with the Company is to be counted as participating in the decision-making

process for quorum and voting purposes.

(a) the Gompany by ordinary resolution disapplies the provision of the articles which would
otherwise prevent a director from being counted as participating in the decision-making
Process;

(b) the director's interest cannot reasonably be regarded as likely to give rise to a conflict
of interest: or

(c) the director's conflict of interest arises from a permitted cause.

For the purposes of this article, the following are permitted causes:

(a) a guarantee given, or to be given, by or to a director in respect of an obligation incurred
by or on behalf of the Gompany or any of its subsidiaries;

(b) subscription, or an agreement 1o subscribe, for shares or other securities of the
Company or any of its subsidiaries, or to underwrite, sub-underwrite, or guarantee
subscription for any such shares or securities; and

(c) arrangements pursuant to which benefits are made available to employees and
directors or former employees and directors of the Company or any of its subsidiaries
which do not provide special benefits for directors or former directors.

For the purposes of this article, references 1o proposed decisions and decision-making

processes include any directors' meeting or part of a directors' meeting.

Subject to paragraph (7), if a question arises at a meeting of directors or of a committee of

directors as to the right of a director to participate in the meeting (or part of the meeting) for

voting or quorum purposes, the question may, before the conclusion of the meeting, be
referred to the chairman whose ruling in relation to any director other than the chairman is to
be final and conclusive.

If any question as to the right 1o participate in the meeting (or part of the meeting) should

arise in respect of the chairman, the question is to be decided by a decision of the directors

at that meeting, for which purpose the chairman is not to be counted as participating in the
meeting (or that part of the meeting) for voting or quorum purposes.

Where the number of non-conflicted directors is less than the quorum for the purposes of

approving a resolution authorising any situation or transaction constituting a conflict as

anticipated by the Companies Acts, the quorum shall be all the disinterested directors.
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When all the directors of the Company are conflicted, the Company shall pass the conflict to
the Company's shareholders for approval by ordinary resolution.

Records of decisions to be kept

The directors must ensure that the Company keeps a record, in writing, for at least 10 years
from the date of the decision recorded of every unanimous or majority decision taken by the
directors.

Directors' discretion to make further rules
Subject to the articles, the directors may make any rule which they think fit about how they
take decisions, and about how such rules are 10 be recorded or communicated to directors.

NUMBER AND APPOINTMENT OF DIRECTORS

Methods of appointing directors

There shall be no maximum number of directors and the minimum number of directors shall
be one. Whenever the Company has two or more directors, at least one of them shall be a
natural person

Any person 16 years of age or more and who is willing to act as a director, and is permitted
by law to do so, may be appointed to be a director:

(a) by ordinary resolution; or

(b) by adecision of the directors.

In any case where, as a result of death, the Gompany has no shareholders and no directors,
the personal representatives of the last shareholder 1o have died have the right, by notice in
writing, to appoint a person to be a director.

For the purposes of paragraph (3), where 2 or more shareholders die in circumstances
rendering it uncertain who was the last to die, a younger shareholder is deemed to have
survived an older shareholder.

Termination of director's appointment
A person ceases 1o be a director as soon as:
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(a) that person ceases to be a director by virtue of any provision of the Gompanies Acts or
Is prohibited from being a director by law;

(b) a bankruptcy order is made against that person;

(c) acomposition is made with that person's creditors generally in satisfaction of that
person's debts;

(d) a registered medical practitioner who is treating that person gives a written opinion to
the Gompany stating that that person has become physically or mentally incapable of
acting as a director and may remain so for more than three months;

(e) by reason of that person's mental health, a court makes an order which wholly or partly
prevents that person from personally exercising any powers or rights which that person
would otherwise have:

(f)  notification Is received by the Company from the director that the director Is resigning
from office, and such resignation has taken effect in accordance with its terms;

(g) he shall for more than six consecutive months have been absent without permission of
the directors from meetings of directors held during that period and the directors
resolve that his office be vacated.

Directors’' remuneration

Directors may undertake any services for the Company that the directors decide.

Directors are entitled to such remuneration as the directors determine:

(a) fortheir services to the Company as directors, and

(b) for any other service which they undertake for the Company.

Subject to the articles, a director's remuneration may:

(a) take any form, and

(b) Include any arrangements in connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that director.

Unless the directors decide otherwise, directors' remuneration accrues from day to day.

Unless the directors decide otherwise, directors are not accountable to the Gompany for any

remuneration which they receive as directors or other officers or employees of the

Company's subsidiaries or of any other body corporate in which the Company is interested.

Directors’ expenses

The Company may pay any reasonable expenses which the directors properly incur in

connection with their attendance at:

(a) meetings of directors or committees of directors;

(b) general meetings, or

(c) separate meetings of the holders of any class of shares or of debentures of the
Company, or otherwise in connection with the exercise of their powers and the
discharge of their responsibilities In relation to the Company.

PART 3
SHARES AND DISTRIBUTIONS
SHARES
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All shares to be fully paid up

No share Is to be issued for less than the aggregate of its nominal value and any premium to
be paid to the Gompany Iin consideration for Its issue.

This does not apply 1o shares taken on the formation of the Company by the subscribers to
the Company's memorandum.

Powers to issue different classes of share

Subject to the articles, but without prejudice to the rights attached 1o any existing share, the
Company may issue shares with such rights or restrictions as may be determined by
ordinary resolution.

The CGompany may issue shares which are 1o be redeemed, or are liable to be redeemed at
the option of the Company or the holder, and the directors may determine the terms,
conditions and manner of redemption of any such shares.

Company not bound by less than absolute interests

Except as required by law, no person is 10 be recognised by the Company as holding any
share upon any trust, and except as otherwise required by law or the articles, the Company
IS Not In any way 1o be bound by or recognise any interest in a share other than the holder's
absolute ownership of it and all the rights attaching to it.

Share certificates

The Company must issue each shareholder, free of charge, with one or more certificates in
respect of the shares which that shareholder holds.

Every certificate must specity:

(a) Inrespect of how many shares, of what class, it is issued;

(b) the nominal value of those shares;

(c) thatthe shares are fully paid; and

(d) any distinguishing numbers assigned to them.

No certificate may be issued in respect of shares of more than one class.

If more than one person holds a share: only one certificate may be issued in respect of it.
Certificates must:

(a) have affixed to them the Company's common seal, or

(b) be otherwise executed in accordance with the Companies Acts.

Replacement share certificates

It a certificate issued in respect of a shareholder's shares is:
(a) damaged or defaced; or

(b) said to be lost, stolen or destroyed,

A shareholder exercising the right to be issued with such a replacement certificate:



(a) may at the same time exercise the right to be issued with a single certificate or
separate certificates;

(b) must return the certificate which i1s to be replaced to the Gompany if it is damaged or
defaced and

(c) must comply with such conditions as to evidence, indemnity and the payment of a
reasonable fee as the directors decide.

26 Share transfers

(1) Shares may be transferred by means of an instrument of transfer in any usual form or any
other form approved by the directors, which is executed by or on behalf of the transferor.

(2) No fee may be charged for registering any instrument of transfer or other document relating
to or affecting the title to any share.

(3) The Company may retain any instrument of transfer which Is registered.

(4) The transferor remains the holder of a share until the transferee's name is entered in the
register of members as holder of it.

(5) The directors may refuse to register the transfer of a share, and If they do so, the instrument
of transfer must be returned 1o the transferee with the notice of refusal unless they suspect
that the proposed transfer may be fraudulent.

27 Transmission of shares
(1) Iftitle to a share passes to a transmittee, the Company may only recognise the transmittee
as having any title to that share.
(2) A transmittee who produces such evidence of entitlement to shares as the directors may
properly require:
(a) may, subject to the articles, choose either to become the holder of those shares or to
have them transferred to another person, and
(b) subject to the articles, and pending any transfer of the shares to another person, has
the same rights as the holder had.
(3) But transmittees do not have the right to attend or vote at a general meeting, or agree to a
proposed written resolution, in respect of shares to which they are entitled, by reason of the
holder's death or bankruptcy or otherwise, unless they become the holders of those shares.

28 Exercise of transmitees’ rights

(1) Transmittees who wish to become the holders of shares to which they have become entitled
must notify the Gompany in writing of that wish.

(2) If the transmittee wishes 10 have a share transferred to another person, the transmittee must
execute an instrument of transfer in respect of it.

(3) Any transfer made or executed under this article is to be treated as If it were made or
executed by the person from whom the transmittee has derived rights in respect of the share,
and as If the event which gave rise 1o the transmission had not occurred.

29 Transmitees bound by prior notices

P.10
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It a notice is given to a shareholder In respect of shares and a transmittee is entitled to those
shares, the transmittee is bound by the notice If it was given to the shareholder before the
transmittee's name has been entered in the register of members.

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

The Company may, by ordinary resolution declare dividends, and the directors may decide to
pay interim dividends but a dividend must not be declared unless the directors have made a
recommendation as to its amount. Such a dividend must not exceed the amount
recommended by the directors and no dividend may be declared or paid unless it Is In
accordance with shareholders' respective rights.

Unless:

(a) the shareholders' resolution to declare; or

(b) directors' decision to pay a dividend; or

(c) the terms on which shares are issued, specity otherwise,

It must be paid by reference to each shareholder's holding of shares on the date of the
resolution or decision to declare or pay it.

If the Company's share capital is divided into different classes, no interim dividend may be
paid on shares carrying deferred or non-preferred rights If, at the time of payment, any
preferential dividend Is In arrear.

The directors may pay at intervals any dividend payable at a fixed rate if it appears to them
that the profits available for distribution justify the payment.

If the directors act in good faith, they do not incur any liability to the holders of shares
conferring preferred rights for any loss they may sufter by the lawful payment of an interim
dividend on shares with deferred or non-preferred rights.

Payment of dividends and other distributions

Where a dividend or other sum which Is a distribution is payable in respect of a share, It must

be paid by one or more of the following means:

(a) transfer to a bank or building society account specified by the distribution recipient in
writing; or

(b) sending a cheque, payable to the distribution recipient, by post to the distribution
recipient at his registered address (if the distribution recipient is a holder of the share),
or (In any other case) to an address specified by the distribution recipient either in
writing or as the directors may otherwise decide; or

(c) any other means of payment as the directors agree with the distribution recipient either
In writing or by such other means as the directors decide.

In the articles, "the distribution recipient” means, in respect of a share in respect of which a

dividend or other sum Is payable:
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(a) the holder of the share; or

(b) If the share has two or more joint holders, whichever of them is named first in the
register of members; or

(c) If the holder is no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee.

No interest on distributions

The Company may not pay interest on any dividend or other sum payable in respect of a
share unless otherwise provided by the terms on which the share was issued, or the
provisions of another agreement between the holder of that share and the Company.

Unclaimed distributions

All dividends or other sums which are payable in respect of shares and unclaimed after

having been declared or become payable, may be invested or otherwise made use of by the

directors for the benefit of the Gompany until claimed.

The payment of any such dividend or other sum Into a separate account does not make the

Company a trustee in respect of it and if

(a) twelve years have passed from the date on which a dividend or other sum became due
for payment; and

(b) the distribution recipient has not claimed it,

the distribution recipient is no longer entitled to that dividend or other sum and it ceases to

remain owing by the Company.

Non-cash distributions

Subject to the terms of issue of the share In question, the Company may, by ordinary

resolution on the recommendation of the directors, decide 1o pay all or part of a dividend or

other distribution payable in respect of a share by transferring non-cash assets of equivalent

value (including, without limitation, shares or other securities in any company).

For the purposes of paying a non-cash distribution, the directors may make whatever

arrangements they think fit, including, where any difficulty arises regarding the distribution:

(a) fixing the value of any assets;

(b) paying cash to any distribution recipient on the basis of that value Iin order 1o adjust the
rights of recipients; and

(c) vesting any assets in trustees.

Waiver of distributions

Distribution recipients may waive their entitlement to a dividend or other distribution payable

IN respect of a share by giving the Company notice in writing to that effect, but If:

(a) the share has more than one holder, or

(b) more than one person is entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

the notice Is not effective unless it is expressed to be given, and signed, by all the holders or

persons otherwise entitled to the share.



CAPITALISATION OF PROFITS

36 Authority to capitalise and appropriation of capitalised sums
The directors may, If they are so authorised by an ordinary resolution:

(1) (a) decide to capitalise any profits of the Company (whether or not they are available for
distribution) which are not required for paying a preferential dividend, or any sum
standing to the credit of the Gompany's share premium account or capital redemption
reserve: and

(b) appropriate any sum which they so decide to capitalise (a "capitalised sum”) to the
persons who would have been entitled to it if it were distributed by way of dividend (the
"persons entitled”) and in the same proportions.

(2) Capitalised sums must be applied:

(a) on behalf of the persons entitled, and

(b) Inthe same proportions as a dividend would have been distributed to them.

(3) Any capitalised sum may be applied in paying up new shares of a nominal amount equal to
the capitalised sum which are then allotted credited as fully paid 1o the persons entitled or as
they may direct.

(4) A capitalised sum which was appropriated from profits available for distribution may be
applied in paying up new debentures of the Gompany which are then allotted credited as fully
paid 1o the persons entitled or as they may direct.

(5) Subject to the articles the directors may:

(a) apply capitalised sums in accordance with paragraphs (3) and (4) above partly in one
way and partly in another;

(b) make such arrangements as they think fit to deal with shares or debentures becoming
distributable in fractions under this article (including the issuing of fractional certificates
or the making of cash payments); and

(c) authorise any person to enter into an agreement with the Company on behalf of all the
persons entitled which is binding on them in respect of the allotment of shares and
debentures to them under this article.

PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

37 Attendance and speaking at general meetings
(1) A person Is able to exercise the right 10 speak at a general meeting when that person is in a
position to communicate to all those attending the meeting, during the meeting, any
iInformation or opinions which that person has on the business of the meeting.
(2) A person is able to exercise the right to vote at a general meeting when:
(a) that person is able to vote, during the meeting, all resolutions put to the vote at the
meeting, and
(b) that person's vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons attending
the meeting.

P.13
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(2)

The directors may make whatever arrangements they consider appropriate to enable those
attending a general meeting to exercise their rights to speak or vote at it.

In determining attendance at a general meeting, it is immaterial whether any two or more
shareholders attending It are in the same place as each other,

Two or more persons who are not in the same place as each other attend a general meeting
If their circumstances are such that if they have (or were 1o have) rights to speak and vote at
that meeting, they are (or would be) able 1o exercise them.

Quorum for general meetings

The quorum for a general meeting shall be determined according to section 318 of the 2006
Act and no business other than the appointment of the chairman of the meeting is to be
transacted at a general meeting If the persons attending it do not constitute a quorum.

Chairing general meetings

If the directors have appointed a chairman, the chairman shall chair general meetings if

present and willing 1o do so.

If the directors have not appointed a chairman, or if the chairman is unwilling to chair the

meeting or is not present within ten minutes of the time at which a meeting was due to star:

(a) the directors present, or

(b) (If no directors are present), the meeting, must appoint a director or shareholder to
chair the meeting, and the appointment of the chairman of the meeting must be the first
business of the meeting.

The person chairing a meeting in accordance with this article is referred to as "the chairman

of the meeting”.

Attendance and speaking by directors and non-shareholders
Directors may attend and speak at general meetings, whether or not they are shareholders.
The chairman of the meeting may permit other persons who are not:
(a) shareholders of the Company, or
otherwise entitled to exercise the rights of shareholders in relation to general meetings,
to attend and speak at a general meeting.

Adjournment

If the persons attending a general meeting within half an hour of the time at which the

meeting was due 1o start do not constitute a quorum, or if during a meeting a quorum ceases

to be present, or If at any time during a quorate general meeting the meeting directs him to

do so, the chairman of the meeting must adjourn it and he may adjourn a general meeting at

which a quorum is present |If:

(a) the meeting consents to an adjournment, or

(b) It appears to the chairman of the meeting that an adjournment is necessary 1o protect
the safety of any person attending the meeting or ensure that the business of the
meeting Is conducted in an orderly manner.

When adjourning a general meeting, the chairman of the meeting must:
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(a either specity the time and place to which it is adjourned or state that it is to continue at
a
a time and place to be fixed by the directors; and
have regard to any directions as to the time and place of any adjournment which have

(b)

It the continuation of an adjourned meeting is to take place more than 14 days after it was

been given by the meeting.

adjourned, the Company must give at least 7 clear days' notice of it (that is, excluding the

day of the adjourned meeting and the day on which the notice is given):

(a) to the same persons 1o whom notice of the Company's general meetings Is required 1o
be given, and

(b) containing the same information which such notice is required to contain.

No business may be transacted at an adjourned general meeting which could not properly

have been transacted at the meeting if the adjournment had not taken place and if, at an

adjourned general meeting, a quorum is not present within half an hour from the time

appointed for the meeting, the shareholders present shall be a quorum,
VOTING AT GENERAL MEETINGS

Voting: general

A resolution put to the vote of a general meeting must be decided on a show of hands unless
a poll is duly demanded and acted upon in accordance with these articles and sections 321
and 322 of the 2006 Act.

Errors and disputes

No objection may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to is tendered, and
every vote not disallowed at the meeting is valid.

Any such objection must be referred to the chairman of the meeting, whose decision is final.

Poll votes

A poll on a resolution may be demanded:

(a) In advance of the general meeting where it is to be put to the vote, or
at a general meeting, either before a show of hands on that resolution or immediately
after the result of a show of hands on that resolution is declared.

A poll may be demanded by:

(a) the chairman of the meeting;

b

(b)
(c) two or more persons having the right to vote on the resolution; or
(d)

the directors:

a person or persons representing not less than one tenth of the total voting rights of all
the shareholders having the right to vote on the resolution.

A demand for a poll may be withdrawn If:

(a) the poll has not yet been taken, and

(b) the chairman of the meeting consents to the withdrawal.

Polls must be taken immediately and in such manner as the chairman of the meeting directs.

Content of proxy notices



(1) Proxies may only validly be appointed by a notice in writing (a "proxy notice") which:
(a) states the name and address of the shareholder appointing the proxy;
(b) identifies the person appointed 1o be that shareholder's proxy and the general meeting
In relation to which that person Is appointed;
(c) Is signed by or on behalf of the shareholder appointing the proxy, or is authenticated in
such manner as the directors may determine; and
(d) Is delivered 1o the Company in accordance with the articles and any instructions
contained in the notice of the general meeting 1o which they relate.
(2) The Company may require proxy notices to be delivered in a particular form, and may
specity different forms for different purposes.
(3) Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy
IS 10 abstain from voting) on one or more resolutions.
(4) Unless a proxy notice indicates otherwise, it must be treated as:
(a) allowing the person appointed under it as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting; and
(b) appointing that person as a proxy In relation to any adjournment of the general meeting
to which It relates as well as the meeting itself.

46 Delivery of proxy notices

(1) A person who Is entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitled in respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the Company by or on behalf of that
person.

(2) An appointment under a proxy notice may be revoked by delivering to the Company a notice
In writing given by or on behalf of the person by whom or on whose behalf the proxy notice
was given.

(3) A notice revoking a proxy appointment only takes effect if it is delivered before the start of
the meeting or adjourned meeting to which it relates.

(4) If a proxy notice is not executed by the person appointing the proxy, it must be accompanied
by written evidence of the authority of the person who executed it to execute it on the
appointor's behalf.

47 Amendments to resolutions
(1) An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution If:

(a) notice of the proposed amendment is given 1o the Gompany in writing by a person
entitled to vote at the general meeting at which It is to be proposed not less than 48
hours before the meeting is to take place (or such later time as the chairman of the
meeting may determine), and

(b) the proposed amendment does not, in the reasonable opinion of the chairman of the
meeting, materially alter the scope of the resolution.

(2) A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, If:
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the chairman of the meeting proposes the amendment at the general meeting at which

(&)

the resolution is to be proposed; and

b) the amendment does not go beyond what is necessary to correct a grammatical or
other non-substantive error in the resolution,
If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a

resolution is out of order, the chairman's error does not invalidate the vote on that resolution.

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

Anything sent or supplied by or to the Company under the articles may be sent or supplied In
any way in which the 2006 Act provides for documents or information which are authorised
or required by any provision of that Act to be sent or supplied by or to the CGompany.

Every notice convening a general meeting shall comply with the provisions of section 307
and 325 of the 2006 Act as to the length of notice required for the meeting and the giving of
information to shareholders in regard to their right to appoint proxies; and notices of and
other communications relating to any general meeting which any shareholder is entitled to
receive shall be sent to the directors and to the auditor for the time being of the Gompany.
Any notice or document to be sent or supplied to a director in connection with the taking of
decisions by directors may also be sent or supplied by the means by which that director has
asked to be sent or supplied with such notices or documents for the time being.

A director may agree with the GCompany that notices or documents sent to that director in a
particular way are 1o be deemed to have been received within a specified time of their being
sent, and for the specified time to be less than 48 hours.

Company seals
Any common seal may only be used by the authority of the directors.
The directors may decide by what means and in what form any common seal is 1o be used.
Unless otherwise decided by the directors, if the Company has a common seal and it is
affixed to a document, the document must also be signed by at least one authorised person
IN the presence of a witness who attests the signature.
For the purposes of this article, an authorised person is:
(a) any director of the Company;
(b) the Gompany secretary (If any); or
any person authorised by the directors for the purpose of signing documents to which
the common seal is applied.

No right to inspect accounts and other records

Except as provided by law or authorised by the directors or an ordinary resolution of the
Company, no person Is entitled to inspect any of the Company's accounting or other records
or documents merely by virtue of being a shareholder.

Provision for employees on cessation of business



The directors may decide to make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries (other than a director or former director
or shadow director) in connection with the cessation or transfer to any person of the whole or
part of the undertaking of the Company or that subsidiary.

DIRECTORS' INDEMNITY AND INSURANCE

52 Indemnity
(1) Subject to paragraph (2), a relevant director of the Company or an associated company may
be indemnified out of the Company's assets against:
(a) any liability incurred by that director in connection with any negligence, default, breach
of duty or breach of tfrust in relation to the Company or an associated company;
(b) any liability incurred by that director in connection with the activities of the Company or
an associated company in its capacity as a trustee of an occupational pension scheme
(as defined Iin section 235(6) of the 2006 Act);
(c) any other liability incurred by that director as an officer of the Company or an
associated company.
(2) This article does not authorise any indemnity which would be prohibited or rendered void by
any provision of the Gompanies Acts or by any other provision of law.
(3) Inthis article:
companies are associated if one is a subsidiary of the other or both are subsidiaries of
(@ the same body corporate; and
a "relevant director” means any director or former director of the Gompany or an

(b)

associated company.

53 Insurance

(1) The directors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant director in respect of any relevant loss.

(2) Inthis article:

(a) a "relevant director” means any director or former director of the Company or an
associated company;

(b) a"relevant loss” means any loss or liability which has been or may be incurred by a
relevant director in connection with that director's duties or powers in relation to the
Company, any associated company or any pension fund or employees' share scheme
of the Company or associated company, and

(C) companies are associated If one Is a subsidiary of the other or both are subsidiaries of
the same body corporate.

P. 18



