Company number 05356484

PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
of
“K” Line LNG Shipping (UK) Limited (the “Company”)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the “Act”), and
following the recommendation of the Company’s Board of Directors, the sole
shareholder of the Company as at 25" May 2010 (the “Circulation Date”), being the
only shareholder of the Company entitled to attend and vote at general meetings of the
Company as at such date (the “Relevant Shareholder”), HEREBY proposes that the

following resolution 1s passed as a special resolution (the “Resolution”)

SPECIAL RESOLUTION
THAT the articies of association signed, for the purposes of 1dentification only, by the
Chairman of the board of directors, be and are hereby adopted 1n substitution for and

to the exclusion of the Company’s existing articles of association

AGREEMENT
The undersigned, being the duly authorised corporate representative of the Relevant
Shareholder and having read the notes at the end of this document, hereby irrevocably

agrees to pass the proposed Resolution

Signed on behalf of

“K” Line Holding (Europe) Limited ;
- =

Date H:‘f" oz 2010

MONDAY

14/06/2010
COMPANIES HOUSE
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NOTES

1 If you agree with the Resolution, please indicate your agreement by signing and
dating this document where indicated above

If you do not agree to the Resolution, you do not need to do anything you will not be
deemed to agree 1f you fail to reply

2 Once you have indicated your agreement to the Resolution, you may not revoke
your agreement

3 Unless, by the date that 1s 28 days after the Circulation Date, sufficient agreement
has been received for the Resolution to pass, 1t will lapse If you agree to the

Resolution, please ensure that your agreement reaches the Company before this date
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Company number 05356484

SPECIAL RESOLUTION
of
“K” Line LNG Shipping (UK) Limited (Company)
Passed on 14" June 2010
The following resolution was duly passed as a special resolution on 14" June 2010 by
way of wrnitten resolution under Chapter 2 of Part 13 of the Companies Act 2006.

A copy of the wntten resolution is attached.

SPECIAL RESOLUTION
THAT the articles of association signed, for the purposes of identification only, by the

Chairman of the board of directors, be and are hereby adopted in substitution for and

to the exclusion of the Company’s existing articles of association.
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The Companies Act 2006
Private Company Limited by Shares

Company Number. 05356484

ARTICLES OF
ASSOCIATION

“K” LINE LNG SHIPPING (UK) LIMITED

Incorporated: 8 February 2005

MFB
45 Moorfields
London EC2Y SAE
Tel 020 7330 8000
Fax 020 7256 6778
Ref JPW/KLEO193

1 Adopted by Special Resolution passed on U'\\ ‘c\ 2010
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

The Articles heremafter contained shall be the Articles of Association of the
Company

1 DEFINED TERMS AND LIABILITY OF MEMBERS
11 In the Articles, unless the context requires otherwise

“Act” means the Companies Act 2006 as the same may be amended
supplemented varied or re-enacted from time to time,

“Authorised Share Capital” has the meaning given 1n article 17,
“Board” means the board of Directors of the Company from time to time,
“Chairman” has the meaning given in article 9,

“Chairman of the Meeting” has the meaning given 1n artcle 28,

“Director” means a director of the Company, and includes any person
occupying the position of director, by whatever name called,

“General Meeting” means any meeting of the Shareholders called or held for
the purposes of passing a resolution of Shareholders,

“Ordinary Resolution” has the meaning given 1n section 282 of the Act,

“Shareholder” means the holder of Shares of the Company entered in the
register of Shareholders maintained by the Company from time to time,

“Shares”’ means shares 1n the Company,
“Special Resolution” has the meaning given 1n section 283 of the Act, and

“Subsidiary” has the meaning given in section 1159 of the Act except that a
company shall not be regarded as a subsidiary of another by reason only of the
fact that the other 1s a member of 1t and has the right to appoint or remove a
majonty of the members of the Board and the definition of “holding company”
in the said section shall be construed accordingly

Unless the context otherwise requires, other words or expressions contained 1n
the Articles bear the same meaning as 1n the Act as 1n force on the date when
the Articles become binding on the Company.

22  The hability of the members 1s limited to the amount, 1f any, unpaid on the
Shares held by them
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PART 2
DIRECTORS’ POWERS AND RESPONSIBILITIES

DIRECTORS’ GENERAL AUTHORITY

Subject to the Articles, the Directors are responsible for the management of
the Company’s business, for which purpose they may exercise all the powers
of the Company

SHAREHOLDERS’ RESERVE POWER

The Shareholders may, by Special Resolution, require the Directors to take, or
refrain from taking, specified achion PROVIDED THAT no such Special
Resolution shall invalidate anything done by the Directors before the passing
of such resolution

DELEGATION

Subject to the Articles, the Directors may delegate any of the powers which
are conferred on them under the Articles to any other person or commuttee.
Such delegation shall be on such terms and for such period as the Directors see
fit and may be by any means (including powers of attorney) and in relation to
any matters or territories as they see fit

If the Directors so specify, any delegation made pursuant to article 4 1 above,
may authonse further delegation of the powers in question by the person to
whom such powers are delegated

COMMITTEES

Committees to which the Directors delegate any of their powers must follow
those 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 commuttees which
prevail over rules derived from the Articles if they are not consistent with
them

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money
without himit as to amount and upon such terms and in such manner as they
think fit, and subject (in the case of any secunity convertible mnto Shares) to
section 551 of the Act to grant any mortgage, charge or standard security over
1ts undertaking, property and uncalled capital, or any part thereof, and to 1ssue
debentures, debenture stock, and other securities whether outright or as
security for any debt, hability or oblhigation of the Company or of any third

party
PROCEEDINGS OF DIRECTORS

Subject to the provisions of the Articles, the Directors may regulate their
proceedings as they think fit A Director may, and the secretary at the request

319358v2

(>~




72

73

74

81

§2

g3

of a Director shall, call a meeting of the Directors Questions arising at a
meeting shall be decided by a majonty of votes A Director who 1s also an
alternate Director shall be entitled 1n the absence of his appointor to a separate
vote on behalf of his appointor in addition to his own vote

The quorum for the transaction of the business of the Directors may be fixed
by the Directors and unless so fixed at any other number shall be two A
person who holds office only as an alternate Director shall, 1f his appointor 1s
not present, be counted in the quorum

All acts done by a meeting of Directors, or a committee of Darectors, or by a
person acting as a Director shall, notwithstanding that 1t be afterwards
discovered that there was a defect 1n the appointment of any Director or that
any of them were disqualified from holding office, or had vacated office, or
were not entitled to vote, be as valid as 1f every such person had been duly
appointed and was qualified and had continued to be a Director and had been
entitled to vote

A resolution 1 writing, signed by all the Directors entitled to recerve notice of
a meeting of Directors or of a committee of Directors shall be as valid and
effectual as 1f 1t had been passed at a meeting of Directors or (as they case may
be) a committee of Directors duly convened and held and may consist of
several documents 1n the like form each signed by one or more Directors, but a
resolution signed by an alternate Director need not also be signed by his
appointor and, 1f 1t 1s signed by a Director who has appointed an alternate
Director, 1t need not be signed by the alternate Director 1n that capacity

ALTERNATE DIRECTORS
An alternate Director shall be entitled to

(a) recerve notice of all Directors’ meetings and of all meetings of
commuttees of Directors of which his appointor 1s a member,

{b) attend and vote at any such meeting at which the Director appointing
him 1s not personally present, and

(c) generally perform all the functions of his appointor as a Director 1n his
absence

Unless otherwise determined by the Company 1n General Meeting by Ordinary
Resolution an alternate Director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the Company
such part (1f any) of the remuneration otherwise payable to his appointor as
such appointor may by notice in writing to the Company from time to time
direct

A Director, or any other person approved by resolution of the Directors and
willing to act, may act as an alternate Director to represent more than one
Director, and an alternate Director shall be entitled at any Directors’ meetings
or meetings of any commuttee of the Directors to one vote for every Director
whom he represents 1n addition to lis own vote (if any) as a Director, but he

3
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101

102

103

shall count as only one for the purpose of determumng whether a quorum 1s
present

CHAIRMAN AND OTHER OFFICERS

The Directors may appoint one of their number to be the Chairrman of the
Board and may at any time remove him from that office

Unless he 1s unwilling to do so, the Director so appointed shall preside at
every meeting of Directors at which he 1s present But 1f there 1s no Director
holding that office, or 1f the Director holding 1t is unwilling to preside or 1s not
present within five minutes after the time appointed for the meeting, the
Directors present may appoint one of therr number to be chairman of the
meeting

Subject to the provisions of the Act, the Directors may appoint one or more of
their number to the office of managing director or to any other executive
office under the Company and may enter into an agreement or arrangement
with any Director for his employment by the Company or for the provision by
him of any services outside the scope of the ordinary duties of a Director  Any
such appointment, agreement or arrangement may be made upon such terms as
the Directors determine and they may remunerate any such Director for his
services as they think fit Any appointment of a Director to an executive
office shall terminate 1f he ceases to be a Director but without prejudice to any
claim to damages for breach of the contract of service between the Director
and the Company

The Directors may appoint a company secretary 1f they so choose Any such
appomntment shall be for such term, at such remuneration and upon such
conditions as they may think fit, and any secretary so appomted may be
removed by them

CONFLICTS OF INTEREST

Subject to article 10 2, 1f a proposed decision of the Directors 1s concerned
with an actual or proposed transaction or arrangement with the Company 1n
which a Director 1s interested, then that Director 15 not to be counted as
participating in the decision-making process for quorum, voting or agreement
purposes

If article 103 below applies, a Director who 1s interested n an actual or
proposed transaction or arrangement with the Company

(a) 1s to be counted as participating in the decision-making process, and
(b) 15 entitled to vote on or agree to a proposal relating to 1t

Thas article apphies if

(a) the Company by Ordinary Resolution disapphes article 10 1,

(b) the Director’s 1nterest cannot reasonably be regarded as likely to give
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rise to a conflict of interest,

(c) the Director’s conflict of interest arises from a permitted cause (as
defined in article 10 4), or

(d) the Director has declared the nature and extent of his nterest 1n any
actual or proposed transaction or arrangement with the Company 1n
accordance with section 177 or 182 of the Act (as the case may be)

104  For the purposes of article 10 3, the following are permitted causes

(a) a guarantee given, or to be given, by or to a Director 1n respect of an
obligation incurred by or on behalf of the Company or any of 1ts
Subsidianes,

(b) subscription, or an agreement to 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,

(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 Subsidianes which do not provide special
benefits for Directors or former Directors, and

(d) a Director 1s employed by or 1s a director or officer of, or 1s otherwise
interested 1n any holding company or Subsidiary of the Company or
any other company promoted by the Company or in which the
Company may be interested or as regards which 1t has any power of
appointment

105 For the purposes of this article 10, references to proposed decisions and
decision-making processes include any Directors’ meeting or part of a
Directors’ meeting

106 If a question arises at a meeting of Directors or of a commuttee as to the nght
of a Director to vote, 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

11 NUMBER OF DIRECTORS

111 The maximum number and minimum number respectively of the Directors
may be determined from time to time by Ordinary Resolution.

112  Subject to the provisions of the Act and in default of any such determination
there shall be no maximum number of Directors and the mimimum number of
Directors shall be one  Whenever the mimimum number of Directors 1s one, a
sole Director shall have authority to exercise all the powers and discretions by
the Articles expressed to be vested it the Directors generally, and the quorum
for the Directors’ decision-making process shall be one
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12 METHODS OF APPOINTING DIRECTORS
121 No person shall be appointed a Director at any General Meeting unless either
(a) he 1s recommended by the Directors, or

(b) not less than 14 nor more than 35 clear days before the date appointed
for the General Meeting, notice signed by a Sharcholder qualified to
vote at the General Meeting has been given to the Company of the
intention to propose that person for appointment, together with notice
signed by that person of his willingness to be appointed

122 Subject to article 12 1 above, the Shareholders may by Ordinary Resolution
appoint any person who 1s willing to act to be a Director, erther to fill a
vacancy or as an additional Director

123 The Directors may appoint a person who 1s willing to act to be a Director
erther to fill a vacancy or as an additional Director, provided that the
appointment does not cause the number of Directors to exceed any number
determined 1n accordance with article 11 above as the maximum number of
Directors and for the time being 1n force A Director so appointed shall retire
from office at the next General Meeting but shall be eligible for reappointment
at that General Meeting

124 Notwithstanding any other provisions of this article 12, for so long as the
Company 1s a Subsidiary company, 1ts holding company may appoint any
person to be a Director (subject to the consent of such person i¢ act 1n such
capacity) 1n accordance with article 14 below

13 TERMINATION OF DIRECTOR’S APPOINTMENT
131  The Directors shall not be required to retire by rotation
132 A person ceases to be a Director as soon as

(a) that person ceases to be a Director by virtue of any provision of the Act
or 1s prohibited from being a Director by law,

(b) a bankruptcy order 1s made against that person,

(©) a composition 1s made with that person’s creditors generally in
satisfaction of that person’s debts,

(d) a registered medical practitioner who 1s treating that person gives a
written opinion to the Company 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, or
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15

151

152

153

16

® notification 1s received by the Company from the Director that the
Director 1s resigmng or retiring from office, and such resignation or
retirement has taken effect in accordance with 1ts terms

Notwithstanding any other provisions of this article 13, for so long as the
Company 1s a Subsidiary company, 1ts holding company may remove any
Director from office howsoever appointed i accordance with article 14
below

CONSENT, APPOINTMENT OR REMOVAL BY HOLDING COMPANY

Every consent or any appointment or removal of a Director under the powers
conferred upon a holding company by the Articles shall be made either 1n
General Meeting or by instrument in writing and signed by a Director or the
company secretary of such holding company and such instrument shall only
take effect on the service thereof at the registered office of the Company
Every such instrument shall be annexed to the Board’s minute book as soon as
practicable after such service

The Company may specify to its holding company an address for the purpose
of receiving electronic communications 1n respect of any consent or any
appointment or removal of a Director under the powers conferred upon a
holding company by the Articles Thereafter an electronic communication to
that address for any of the aforesaid purposes shall take effect on receipt at
that address A copy shall be annexed to the Board’s minute book as soon as
practicable after such service

No person dealing with the Company shall be concerned to see or enquire as
to whether the powers of the Directors have been in any way restricted
hereunder or as to whether any requisite consent of a holding company has
been obtained and any restriction imposed by the Articles shall be subject to
the provisions of the Act

If the Company has more than one holding company then for the purpose of
the Articles references to 1ts holding company shall be read and construed as
references to its immediate holding company

DIRECTORS’ REMUNERATION

Directors are entitled to such remuneration for their services to the Company
as the Company may by Ordinary Resolution determine

Subject to the Articles, a Director’s remuneration may take any form and
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

A Director shall not be entitled to receive any remuneration upon him ceasing
to hold any executive office or employment with the Company

DIRECTORS’ EXPENSES
The Company may pay any reasonable expenses which the Directors properly

7
319358v2

(>




incur 1n connection with the exercise of their powers and the discharge of their
responsibilities 1n relation to the Company

PART 3
SHARES

17 AUTHORISED SHARE CAPITAL

171 The Company shall have an authorised share capital The authorised share
capital shall be £25,000,000 divided into 25,000,000 shares of £1 each (the
“Authorised Share Capital”) The Company may by Ordinary Resolution

(a) increase 1ts share capital by new Shares of such amount as the
resolution prescribes;

(b) consohdate and divide all or any of 1ts share capital into Shares of
larger amount than its existing Shares, and '

(c) subject to the provisions of the Act, sub-divide 1ts Shares, or any of
them, 1nto Shares of smaller amount and the resolution may determine
that, as between the Shares resulting from the sub-division, any of
them may have any preference or advantage as compared with the
others

172  Subject to the provisions of the Act, the Company may by Special Resolution,
reduce 1ts share capital, any capital redemption reserve and any share premium
account in any way,

18 ALL SHARES TO BE FULLY PAID UP

18 1 Subject to the provisions of the Act and without prejudice to any rnights
attached to any existing Shares, any Share may be 1ssued with such nghts or
restrictions as the Company may by Ordinary Resolution determine  Save for
Shares taken on the formation of the Company by the subscribers to the
Company’s memorandum, no Share shall be 1ssued for less than the aggregate
of 1ts nominal value and any premium to be paid to the Company In
consideration for 1ts 1ssue

182 The Company shall have a first and paramount lien on every ml-paid or partly-
paid Share for all moneys payable at a fixed time or called 1n respect of that
Share The Directors may at any time declare any Share to be wholly or 1in
part exempt from the provisions of this article 18 2 The Company’s lien on a
nil or partly-paid Share shall extend to any amount payable in respect of 1t

183 The lien conferred by article 18 2 above shall attach also to fully paid-up
Shares, and the Company shall also have a first and paramount lien on all
Shares, whether fully paid or not, standing registered in the name of any
person indebted or under liability to the Company, whether he shall be the sole
registered holder thereof or shall be one or two or more joint holders, for all
moneys presently payable by him or his estate to the Company

184 If a call remains unpaid after 1t has become due and payable the Directors may
give to the person from whom it 15 due not less than 14 clear days’ notice
requiring payment of the amount unpaid together with any interest which may

8
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have accrued and all expenses that may have been incurred by the Company
by reason of such non-payment The notice shall name the place where
payment 1s to be made and shall state that if the notice 1s not complied with the
Shares 1n respect of which the call was made will be hable to be forfeited

19 DIRECTORS’ AUTHORITY TO ALLOT, ETC

191  Shares which are compnsed 1n the authorised but urussued share capital of the
Company shall be under the control of the Directors who may (subject to
sections 549 and 551 of the Act and article 19 3 below) allot, grant options
over or otherwise dispose of the same, to such persons, on such terms and 1n
such manner as they think fit

192 In accordance with section 567 of the Act, sections 561(1) and 562 of the Act
shall not apply to the Company

193  The Directors are generally and unconditionally authonsed for the purposes of
sections 549 and 551 of the Act to exercise any power of the Company to allot
and grant rnights to subscribe for or convert securities into Shares of the
Company up to the amount of the Authorised Share Capital with which the
Company 1s incorporated (as the same may be increased from time to time) at
any time or times during the period of five years from the date of
incorporation and the Directors may, after that period, allot any Shares or
grant any such rights under this authority in pursuance of an offer or
agreement so to do made by the Company within that period The authonty
hereby given may at any time (subject to the said sections 549 and 551) be
renewed, revoked or varied by Ordinary Resolution

20 CONSENT OF THE HOLDING COMPANY

Notwithstanding any other provisions contamned 1n article 19 above, for so
long as the Company 1s a Subsidiary company, the Directors shall not be
entitled to exercise any of the powers, authonties, rights or discretions
conferred on them by article 19 above without the prior consent of the
Company’s holding company  Authority given to the Directors for the
purposes of or pursuant to sections 549 and 551 of the Act shall not constitute
a consent pursuant to the provision of this article 20

21 COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law, no person shall be recognised by the Company as
holding any Share upon any trust, and except as otherwise required by law or
the Articles, the Company shall not 1n any way be bound by or recognise any
interest in a Share other than the Shareholder’s absolute ownership of 1t and all
the nghts attaching to 1t

22 SHARE CERTIFICATES

221 Every member, upon becoming the Shareholder shall be enutled without
payment to one certificate for all the Shares of each class held by him (and,
upon transferring a part of his holding of Shares of any class, to a certificate
for the balance of such holding) or several certificates each for one or more of
his Shares upon payment for every certificate after the first of such reasonable

9
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232

233

24

241

242

243
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245

sum as the Directors may determine Every certificate shall be executed by
the Company and shall specify the number, class and distingwishing number
(:if any) of the Shares to which 1t relates and the amount or respective amounts
paid up thereon

If a share certificate 1s defaced, worn-out, lost or destroyed, 1t may be renewed
on such terms (if any) as to evidence and indemnity and payment of the
expenses reasonably incurred by the Company 1n investigating evidence as the
Directors may determine but otherwise free of charge, and (in the case of
defacement or wearing-out) on delivery up of the old certificate

SHARE TRANSFERS

The 1nstrument of transfer of a Share may be in any usual form or 1n any other
form which the Directors may approve and shall be executed by or on behalf
of the transferor and, unless the Share 1s fully paid, by or on behalf of the
transferee

No fee shall be charged for the registration of any instrument of transfer or
other document relating to or affecting the title to any Share

The Directors may, 1n their absolute discretion and without assigning any
reason therefor, decline to register the transfer of a Share, whether or not it 1s a
fully paid Share For so long as the Company 1s a Subsidiary company, no
transfer of a Share shall be registered without the prior consent of the
Company’s holding company

DIVIDENDS

The Company may by Ordinary Resolution declare dividends in accordance
with the rights of the Shareholders but no dividend shall exceed the amount
recommended by the Directors The Directors may decide to pay intenm
dividends 1f 1t appears to them that they are justified by the profits of the
Company available for distrnibution

Unless the Shareholders’ resolution to declare or the Directors’ decision to pay
a dividend specifies otherwise, the dividend must be paid by reference to the
holding of Shares of the receiving Shareholder on the date of the resolution or
decision to declare or pay 1t

Dividends shall be paid by any means agreed between the Directors and the
Shareholder concerned (or by such other means as the Directors shall decide
from time to time)

Subject to the terms upon which the Shares 1n question have been 1ssued, the
Company may, by Ordinary Resolution on the recommendation of the
Directors, decide to pay all or part of a dividend or other distribution payable
tn respect of a Share by transferring non-cash assets of equivalent value
(including, without limitation, shares or securities in any other company)

For the purposes of paying a non-cash distribution, the Directors may make
whatever arrangements they think fit, including fixing the value of the assets

10
319358v2

@,




in question

246 A Sharcholder may waive 1ts entitlement to a dividend or other distribution
payable 1n respect of a Share by giving the Company notice in wnting to that
effect

25 CAPITALISATION OF PROFITS

251 Subject to the Aruicles, the Directors may, 1f they are so authorised by an
Ordinary Resolution decide to capitalise any profits of the Company or any
sum standing to the credit of the Company’s share premium account or capital
redemption reserve and appropriate any sum which they so decide to capitaiise
to the Shareholder who would have been enutled to 1t 1f it were distributed by
way of dividend

252 Any capitalised sum may be applied in paying up new Shares of a nominal
amount equal to the capitalised sum which are then allotted and credited as
fully paid to the Sharecholder in question or as 1t may direct

253 A capttalised sum which was appropriated from profits available for
distribution may be applied in paymng up new debentures of the Company
which are then allotted and credited as fully paid to the to the Sharcholder in
question or as 1t may direct

254  The Directors may apply capitalised sums 1n accordance with articles 25 2 and
25.3 above partly in one way and partly in another and make such
arrangements as they think fit to deal with shares or debentures becoming
distributable 1n fractions under this article 235.

PART 4
SHAREHOLDERS

26 NOTICES

261  Every notice convening a General Meeting shall comply with the provisions of
section 325 of the Act as regards information to be given to Shareholders
concerning General Meetings

262 The Directors may call General Meetings and, on the requisiion of
Shareholders pursuant to the provisions of the Act, shall forthwith proceed to
convene a General Meeting 1n accordance with the provisions of the Act

27 QUORUM FOR GENERAL MEETINGS

271 No busmess other than the appointment of the Chairman of the Meeting 1s to
be transacted at a General Meeting 1f the persons attending 1t do not constitute
a quorum

272 Two persons entitled to vote upon the business to be transacted, each being a
Shareholder or a duly authorised representative of a corporation, shall be a
quorum provided that 1f and for so long as the Company has only one
Shareholder (being a corporation), that Shareholder present by 1ts duly
authorised representative shall be a quorum

11
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28

281

282

29

291

292

293

30

301

31

311

312

If a quorum 1s not present within half an hour from the time appointed for a
General Meeting the General Meeting shall stand adjourned to the same day in
the next week at the same time and place or to such other day and at such
other time and place as the Directors may determine, and 1f at the adjourned
General Meeting a quorum 1s not present within half an hour from the tme
appointed therefor such adjourned General Meeting shall be dissolved

CHAIRING OF GENERAL MEETINGS

For so long as the Company has one Shareholder only, then (unless that
Shareholder shall direct otherwise) at each General Meeting such
Shareholder’s duly authonsed representative from time to time shall chair such
meeting

The person chairing a General Meeting 1n accordance with this article 1s
referred to as the “Chairman of the Meeting”

WRITTEN RESOLUTIONS

A resolution 1in writing executed by or on behalf of each Shareholder who
would have been entitled to vote upon 1t if 1t had been proposed at a General
Meeting at which 1t was present shall be as valid and effectual as if 1t had been
passed at a General Meeting duly convened and held, subject as provided 1n
article 29 3 below

Any decision taken by a sole Shareholder pursuant to article 29 1 above shall
be recorded 1n wniting and delivered by that Shareholder to the Company for
entry 1n the Company’s minute book

Resolutions for the removal of a Director before the expiration of his period of
office and for the removal of an auditor before the expiration of s period of
office shall only be considered by the Company 1n General Meeting

VOTING

A resolution put to the vote of a General Meeting must be decided by a poll,
so that a Shareholder shall have one vote per Share held Votes at General
Meetings must be cast by the Shareholder’s duly authorised representative
Such representative shall also be entitled to speak at the General Meeting

ANNUAL GENERAL MEETING

Subject to article 31 2 below, the Company shall in each calendar year hold a
General Meeting as its annual General Meeting n addition to any other
General Meetings 1n that year, and shall specify the meeting as such 1n the
notice calling 1t

As regards any particular calendar year, the Shareholders can dispense with
the requirement for an annual General Meeting as provided for in article 31 1
above by sending written notice to that effect to the Company
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321

322

33

34

35

351

352

PART 5
ADMINISTRATIVE ARRANGEMENTS

MEANS OF COMMUNICATION

Subject to the Articles, anything sent by or to the Company under the Articles
may be sent in any way permitted by the Act in connection with documents
required by the Act to be sent by or to the Company

Subject to the Articles, any notice or document to be sent to a Director may
also be sent by the means by which that Director has asked 1t to be sent

INSPECTION OF ACCOUNTS AND OTHER RECORDS

Except as provided by law or authonsed by the Directors or an Ordinary
Resolution of the Company, no person 1s 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 Subsidianes
(other than a Director or former Director or shadow Director) 1n connection
with the cessation or transfer to any person of the whole or part of the
undertaking of the Company or that Subsidiary

INDEMNITY AND INSURANCE
INDEMNITY

Subject to any restrictions set out in the Act and articles 35 2 and 35 3 below,
a relevant Director or other officer or auditor of the Company shall be
indemnified out of the Company’s assets against any losses or habihity (other
than a liability to the Company or an associated Company) (the “Loss™)

Subject to Article 35 1 above, in case of a Director or other officer of the
Company, that Director or other officer of the Company shall be indemmnified
out of Company’s assets against Loss which he incurs 1n connection with

(a) civil proceedings in relation to the Company or an associated Company
(other than a hability incurred 1n defending proceedings brought by the
Company or an associated Company i which final judgment 1s given
against the Directors or other officers of the Company (as the case may

be)),

(b) criminal proceedings in relation to the Company or an associated
Company (other than a fine imposed n such proceedings, or a hability
incurred 1n defending proceedings in which the Director or the other
officer of the Company (as the case may be) i1s convicted and the
conviction s final),

(c) regulatory action taken by or a regulatory investigation by a regulatory

13
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353

354

355

356

36
361

authority 1n relation to the Company or an associated Company (unless
a sum 1s payable to a regulatory authonty by way of a penalty 1n
respect of non-comphance with any requirement of a regulatory nature
(however ansing)),

(d) any application for relief under section 661(3) or (4) of the Act (power
of court to grant rehef 1n case of acquisition of shares by innocent
nominee) or section 1157 of the Act (general power of court to grant
rehef 1in case of honest and reasonable conduct), unless the court
refuses to grant the Director or the other officer of the Company (as the
case may be) relief, and the refusal of relief 1s final, or

(e} civil proceedings 1n relation to an occupational pension scheme (as
defined n section 235(6) of the Act) of which the Company is a trustee
in respect of hability incurred 10 connection with the Company’s
activities as a trustee of the scheme (other than a fine imposed 1n
criminal proceedings, a sum payable to a regulatory authonty by way
of a penalty 1n respect of non-compliance with any requirement of a
regulatory nature (however ansing) or a hability incurred in defending
proceedings in which the Director or the other officer of the Company
(as the case may be) 1s convicted and the conviction 1s final)

Subject to article 351 above n case of an auditor, that auditor shall be
indemnified out of Company’s assets against Loss referred to 1n section 533 of
the Act

A judgment, conviction or refusal of relief becomes final 1f

(a) not appealed aganst, at the end of the peniod for bringing an appeal, or

(b} appealed against, at the ime when the appeal (or any further appeal) 15
disposed of

An appeal is disposed of 1f

(a) it 1s determined and the penod for bringing any further appeal has
ended, or

(b) 1f 1t 15 abandoned or otherwise ceases to have effect
In this article 35

(a) companies are associated 1f one 1s a Subsidiary of the other or both are
Subsidianies of the same body corporate, and

(b) “relevant Director” means any Director or former Director of the
Company
INSURANCE

The Directors may decide to purchase and maintain 1nsurance, at the expense
of the Company, for the benefit of any relevant officer in respect of any
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relevant loss
In this article 36

(a) a “relevant officer” means any Director or former Director of the
Company, any other officer or employee or former officer or employee
of the Company or, subject to the provisions of the Act, the auditors of
the Company, or any trustee of an occupational pension scheme (as
defined 1n section 235(6) of the Act) for the purposes of an employees’
share scheme of the Company, and

(b) a “relevant loss” means any loss or liabihty which has been or may be
incurred by a relevant officer 1n connection with that relevant officer’s
duties or powers 1n relation to the Company, any associated Company
(within the meaning of article 35 6(a) above) or any pension fund or
employees’ share scheme of the Company
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