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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 5639474

The Registrar of Companies for England and Wales hereby certifies that

"K" LINE (EUROPE) 2006 LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, London, the 29th November 2005

MR

*N05639474P*
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Please complete in typescript,
or in bold black capitals.

CHWPO000

Company Name in full

T Please delete as appropriate.

Declarant’s signature

Declared at

on

0 Ploase print name. before me @

Signed

You do not have to give any contact

information in the box opposite but
if you do, it will help Companies
House to contact you if there is a
query on the form. The contact
information that you give will be
visible to searchers of the public
record.

D1 WL 3I2JASER
COMPANIES HOUSE
Form revised 10/03

8
29/11/2005

Declaration on application for registration

$630479

"K" LINE (EUROPE) 2006 LIMITED

JONATHAN WATSON

1 Moon Street, Islington N1 0QU

do solemnly and sincerely declare that | am a T [Solicitor engaged in the

formatlon of the company}EpeFeen%amed—ae—d#eeteﬁeresFeta%ef-th&

'eonmmesﬁct—‘l-%‘&] and that all the reqwrements of the Companles Act
1985 in respect of the registration of the above company and of maiters

precedent and incidental to it have been complied with.

And | make this solemn Declaration conscienticusly believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

N

V2o

—MFB Solicitors, 45 Moorfields, London

Year

2|0{0|5

Day Month
ZEQ 1;1

E D ALD QZ -

\— 7
f Date

2/ fes

T A Commissioner for Oath& or Notary Public or Justice of the Peace or Solicitor

Jonathan Watson

MFB Solicitors

Tel 0207 330 8000

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales
or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2

DX 33050 Cardiff
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Please complete in typescript,
or in hold black capitals.

CHWPO000
Notes on completion appear on final page

Company Name in full

Proposed Registered Office
(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by an agent
for the subscriber{s) of the memorandum
mark the box opposite and give the agent's

name and address.
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House
to contact you if there is a query on
the form. The contact information
that you give will be visible to
searchers of the pubiic record.

01 ML 332KASF &
COMPANIES HOUSE

v 08/02

83
29/1172005

First directors and secretary and intended situation of
registered office

Sé 3 44%4

"K" LINE (EUROPE) 2006 LIMITED

RIVER PLATE HOUSE

7-11 Finsbury Circus

LONDON

LONDON Postcode |EC2M 7EA

v

MFB SOLICITORS

45 MOORFIELDS

LONDCN

Postcode |EC2Y 9AE

LONDON

JONATHAN WATSON

MFB Solicitors

Tel 0207 330 8000

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales
or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2

DX 33050 Cardiff




Company Secretary (seenotes 1.5
Company name

NAME *Style / Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

# Tick this box ifthe T T€VIOUS surname(s)

address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Address tt

Post town
County / Region

Country

Consent signhature

Directors (seenotes 15
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surmname

Previous forename(s)

Previous surname(s)
H Tick this box if the
address shownis a
service address for the
beneficiary ofa
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address. In
the case ofa
corporation or Scottish
firm, give the
registered or principal
office address.

Address

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent sighature

VK LOVE (BUROPE) 2006 LIMITED

*Honours etc

Me

Kogmoncl

Douocking

Efosteetexel | Coirsfect Drve
fouston

\Q\()\‘* ST

Hecbfordshniy € Postcode | 56 S5 AEUL

United) KL‘Y]BCIOW\

’I—Tent to act as secretary of the company named on page 1

q_% Date | 7 4 [u /og

*Honours etc

6 Bveh Green

wWickeerd

AR

Eﬁ:ﬁQX Postcode S 5 e A D
Uﬂf\‘@d ({*nﬁdom

Day Month  Year

Qo1 2|1 4,5 3| Natienality | B itisin

anipoinNg  Eveauhive

Somes Kenuball Lmited

|

| consent to qﬁt,é#i;ector of the company named on page 1
\av g

/ Date

2"1/11/05

/




Company Secretary (e notes 15

CHWP000 Company Name

NAME *Style / Title

* Vgluntary details Forename(s)

Surname
Previous forename(s)

t Tick this box if the Previous surname(s)

address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Address t

Past town
County / Region

Country
Consent signature

Directors (see notes 1-8)
Please list directors in aiphabetical order

NAME  *Style/ Title
Forename(s)

Sumame

Previous forename(s)

t Previous surname(s)
Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Address t

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

Form 10 Continuation Sheet

"K" LINE (EUROPE) 2006 LIMITED

J *Honours etc

—

Postcode

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

W Date

Mr

*Haonours etc

Toshiyuki

Suzuki

Flat 33, Dinerman Court 38A-42 Boundary Road

London

Londen

Postcode h\]W& OHQ

United Kingdom
Day Month Year
[2|2 0|21|9¥5|9

Nationality rJapanese

Shipping Executive

JNone oher fan “k¥ (e (e,m,‘u) Lomnted

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

AL A 5

"DateEq /N/O Y




Company Secretary ce notes 1.5)

CHWP000 Company Name

NAME *Style / Title

* Voluntary details Forename(s)

Surname
Previous forename(s}

t Tick this box ifthe I T€VIOUS surname(s)

address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Address t

Post town
County / Region

Coulntry

Consent signature

Directors see notes 1-5)
Please list directors in alphabelical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s}
1 Tick this hox if the
address shownis a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Address 1

Post town
County / Region

Country

Date of hirth
Business occupation

Other directorships

Consent signature

Form 10 Continuation Sheet

{"—K" LINE (EUROPE) 2006 LIMITED

L J *Honours etc L

Postcode

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

Date

*Honours efc

"

Derek

Wakeling

_ |

Cakford

(Stanley Road i

Buiphan

Essex Postcode IRM14 3RX

United Kingdom ’

Nationality |British ’

Year

1;9}5,9

Day Month
2 |' 5 i{ 7
Shipping Executive

None efttes fram “k ® Lhe (Ebﬂf-"-) Limifed

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

F—@W WDate 249/ o5

i




Company Secretary (e notes 1.5

CHWP000

* Valuntary details

t Tick this box if the

address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Directors (see n

Company Name
NAME *Style / Title
Forename(s)

Surname
Previous forename(s)

Previcus surname(s)

Address t

Post town
County / Region

Countr,y"f
/-

Consent signature

otes 1-5)

Please list directors In alphabetical order

1 Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order

granted under section

723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or

Scottish firm, give the
registered or principal

office address

NAME *Style / Title
Forename(s)

Surname
Previous forename(s)

Previous surname(s)

Address t

Post town
County / Region

Country

Date of hirth
Business occupation

Other directorships

Consent signature

Form 10 Continuation Sheet

"K" LINE (ELUROPE) 2006 LIMITED

o
e
*Honours etc / ’
/’/,’-
' _
///)'
) //'/ Postcode

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

Date

Captain *Honours etc

Takatoshi

Earashi

15 Delamere Road

Ealing

London :! Postcode |W5 3JL

United Kingdom
Day Month Year
il 0j0 | 6.1 | 9 i 5! 8| Nationality |Japanese

Shipping Executive

None ofles T’/‘C‘"‘ “k“ Line (6.\1-% flo> Lf’MA’FEL‘(

the company named on page 1

2"1/@1/05

| consent to act as director o/t

Date




Directors seenotes 1-5)
Flease list directors in alphabetical order

NAME *Style / Title

* Voluntary details Forename(s)
Surname

Previous forename(s)

Previous surname(s)

T Tigk this box if the
Address ft

address shown is a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address. in County f Region
the case of a

corporation or Scottish

firm, give the Country
registered or principal

office address.

Post town

Date of hirth

Business occupation

Other directorships

Consent signature

*Honours etc

Posfcode

Day Month Year

l I I

Nationality

[ |

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

Date

This section must be
signed by either an
agent on hehalf of ali
subscribers or the Signed
subscribers

(i.e those who signed

Signed

Signed
as members on the
memorandum of .
association). Signed

Signed

Signed

Signed

£

[ /aofffmf. Date
MFE o &'z;fwfm

2 A i /es

Date

Date

Date

Date

Date

Date




THE COMPANIES ACT 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

“K” LINE (EUROPE) 2006 LIMITED

1. The Company’s name is “”K” Line (Europe) 2006 Limited”.
2. The Company’s registered office is to be situated in England and Wales.
3. The Company’s objects are:-

3.1.1 To carry on business as road haulage, removal and transport
confractors, motor haulage contractors, carmen, car transporters,
container transporters and contractors for the transport, removal and
haulage of freight containers, towage contractors, breakers, collectors
and deliverers of goods, general carriers, marine surveyors, average
and salvage adjusters and valuers, and agents for transport of every
description, transport consultants and specialists, and as agents of and
dealers in containers of every description, railway, freight, shipping,
chartering, forwarding and packaging agents and contractors,
depository proprietors, storage contractors, cold storage proprietors,
general and bonded warchousemen, customs house agents, store-
keepers, stevedores and superintendents, wharfingers, dock operators,
plant hire contractors, insurance brokers, oil and petrol merchants;
repairers, cleaners, storers and warchousers of automobiles, motor
body builders and repairers, chromium platers, paint sprayers, uphol-
sterers, polishers, synthetic and cellulose finishers, woodworkers,
wheel balancers and as wholesalers, retailers and dealers in machinery,
implements, spare parts, lubricants, oil, tyres, wheels, components,
apparatus, tools, fuels, motor accessories, fittings, components, electric
goods, parts and appliances of every kind.

230665
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3.1.2

3.14

To carry on business as motor, vehicle, mechanical, electrical, welding
and general engineers, importers, exporters, owners, buyers and sellers,
letters on hire, renters, servicers, charterers of and dealers in motor
cars, motorvans, motor coaches, motor omnibuses, motor cabs, lories,
trucks, caravans, ambulances, motor trailers, light and heavy goods
vehicles, containers, wagons, catamarans, steamers, barges, launches,
coasters, ships, boats, tugs, aircrafts, helicopters, hovercrafts, cargo
planes, motor cycles and sidecars, bicycles and tricycles and other
vehicles (however propelled) appropriate for the conveyance of
passengers, goods, wares, merchandise, produce, cargo and mail.

To carry on the business of packaging contractors of every and any
description; to undertake the packaging, transportation, shipping and
delivery of all articles of commercial, manufacturing, personal and
household use and consumption, ornament, recreation and amusement,
all raw materials, manufactured goods, materials, provisions and
general produce; to carry on the business of providers of packaging
services and facilities of all kinds to manufacturers, retailers, importers
and exporters and generally to persons and companies having dealings
with the Company.

To carry on business as repairers and servicers of vehicles of all kinds;
motor vehicle engineers, consultants and specialists and to erect,
construct, equip, maintain and carry on motor coach, commercial
vehicle and other motor garages for the warehousing, cleaning and
maintenance of such vehicles; to operate oil and petrol stations, and
shops for the sale of tyres and spare parts, and to carry on business as
motor factors, motor vehicle, mechanical, electricai, welding and
general engineers, motor garage proprietors, motor car and vehicle
manufacturers and repairers, motor car agents, dealers, servicers,
repairers, importers, exporters, buyers, sellers, consignors and
consignees and vendors of and dealers in motor cars, motor vans,
lorries, omnibuses, coaches, caravans, ambulances, motor trailers,
commercial vehicles, light and heavy goods vehicles, motor cabs,
motor cycles and sidecars, bicycles, tricycles, ships, barges, boats,
aircrafts, helicopters, cargo planes and vehicles of all kinds.

To carry on business as dealers in packing cases, ropes, metal binding,
adhesive and all other materials and things used in connection with
loading, unloading, carriage, shipping, packing, haulage, transport,
storage and warehousing, and to deal in all kinds of machinery, plant,
tools, substances, materials and things necessary or convenient for
carrying on any of the businesses of the Company and as
manufacturers of and dealers in any other articles or things of a
character similar or analogous to the foregoing or any of them or
connected therewith.

To carry on any other trade or business whatever which can in the
opinion of the board of directors be advantageously carried on in
connection with or ancillary to any of the businesses of the Company.

230665 v01




3.2

3.3

34

3.5

3.6

3.7

38

To purchase or by any other means acquire and take options over any property
whatever, and any rights or privileges of any kind over or in respect of any

property.

To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere, any trade
marks, patents, copyrights, trade secrets, or other intellectual property rights,
licences, secret processes, designs, protections and concessions and to
disclaim, alter, modify, use and turn to account and to manufacture under or
grant licences or privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions or rights
which the Company may acquire or propose to acquire.

To acquire or undertake the whole or any part of the business, goodwill and
assets of any person, firm or company carrying on or proposing to carry on
any of the businesses which the Company is authorised to carry on and as part
of the counsideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest in,
amalgamate with, or enter into partnership or into any arrangement for sharing
profits, or for co-operation, or for mutual assistance with any such person, firm
or company, or for subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of the acts or
things aforesaid or property acquired, any shares, debentures, debenture stock
or securities that may be agreed upon, and to hold and retain, or sell, mortgage
and deal with any shares, debentures, debenture stock or securities so received.

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

To invest and deal with the moneys of the Company not immediately required
in such manner as may from time to time be determined and to hold or
otherwise deal with any investment made.

To lend and advance money or give credit on any terms and with or without
security to any person, firm or company (including without prejudice to the
generality of the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way with the
Company), to enter into guarantees, contracts of indemnity and suretyships of
all kinds, to receive money on deposit or loan upon any terms, and to secure or
guarantee in any manner and upon any terms the payment of any sum of
money or the performance of any obligation by any person, firm or company
(including without prejudice to the generality of the foregoing any such
holding company, subsidiary, fellow subsidiary or associated company as
aforesaid).

To borrow and raise money in any manner and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge, standard security, lien
or other security upon the whole or any part of the Company’s property or

230665 v01




39

3.10

3.11

3.12

3.13

3.14

assets (whether present or future), including its uncalled capital, and also by a
similar mortgage, charge, standard security, lien or security to secure and
guarantee the performance by the Company of any obligation or liability it
may undertake or which may become binding on it.

To draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures and other negotiable or transferable instruments.

To apply for, promote, and obtain any Act of Parliament order, or licence of
the Department of Trade or other authority for enabling the Company to carry
any of its objects into effect, or for effecting any modification of the
Company’s constitution, or for any other purpose which may seem calculated
directly or indirectly to promote the Company’s interests, and to oppose any
proceedings or applications which may seem calculated directly or indirectly
to prejudice the Company’s interests.

To enter into any arrangements with any government or authority (supreme,
municipal, local, or otherwise) that may seem conducive to the attainment of
the Company’s objects or any of them, and to obtain from any such
government or authority any charters, decrees, rights, privileges or
concessions which the Company may think desirable and to carry out,
exercise, and comply with any such charters, decrees, rights, privileges and
CONCEssLonS.

To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and
dispose of, place and underwrite shares, stocks, debentures, debenture stocks,
bonds, obligations or securities issued or guaranteed by any other company
constituted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by any
government or authority, municipal, local or otherwise, in any part of the
world.

To control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect financial
interest, to provide secretarial, administrative, technical, commercial and other
services and facilities of all kinds for any such company or companies and to
make payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business or
operations of or generally with respect to any such company or companies.

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

230665 v01




3.15

3.16

3.17

3.18

3.19

3.20

3.21

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

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

To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment of shares or other
securities of the Company credited as paid up in full or in part or otherwise as
may be thought expedient.

To distribute among the members of the Company in kind any property of the
Company of whatever nature.

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

To support and subscribe to any charitable or public object and to support and
subscribe to any institution, society, or club which may be for the benefit of
the Company or its directors or employees, or may be connected with any
town or place where the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages, facilities and
services for any persons who are or have been directors of, or who are or have
been employed by, or who are serving or have served the Company, or any
company which is a subsidiary of the Company or the holding company of the
Company or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or fellow
subsidiary company and to the wives, widows, children and other relatives and
dependants of such persons; to make payments towards insurance including
insurance for any director, officer or auditor against any liability in respect of
any negligence, default, breach of duty or breach of trust (so far as permitted
by law); and to set up, establish, support and maintain superannuation and
other funds or schemes (whether contributory or non-contributory) for the
benefit of any of such persons and of their wives, widows, children and other
relatives and dependants; and to set up, establish, support and maintain profit
sharing or share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidiary company
and to lend money to any such employees or to trustees on their behalf to
enable any such schemes to be established or maintained.

Subject to and in accordance with the provisions of the Act (if and so far as
such provisions shall be applicable) to give, directly or indirectly, financial
assistance for the acquisition of shares or other securities of the Company or of

230665 v01




3.22

3.23

3.24

3.25

3.26

any other company or for the reduction or discharge of any liability incurred in
respect of such acquisition.

To procure the Company to be registered or recognised in any part of the
world.

To cease carrying on or to wind up any business or activity of the Company,
and to cancel any registration of, and to wind up or procure the dissolution of
the Company in any state or territory.

To do all or any of the things or matters aforesaid in any part of the world and
either as principals, agents, contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alone or in conjunction with
others.

To do all such other things as may be deemed incidental or conducive to the
attainment of the Company’s objects or any of them.

AND so that:-

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

3.26.2 None of the sub-clauses of this clause and none of the objects therein
specified shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the Company shall have as
full a power to exercise each and every one of the objects specified in
each sub-clause of this clause as though each such sub-clause
contained the objects of a separate Company.

3.26.3 The word “company” in this clause, except where used in reference to
the Company, shall be deemed to include any partnership or other body
of persons, whether incorporated or unincorporated and whether
domiciled in the United Kingdom or elsewhere.

3.26.4 In this clause the expression “the Act” means the Companies Act
1985, but so that any reference in this clause to any provision of the
Act shall be deemed to include a reference to any statutory
modification or re-enactment of that provisions for the time being in
force.

The liability of the members is limited.
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5. The Company’s share capital is £2,000,000 divided into 2,000,000 shares of
£1 each.

I, the subscriber to this Memorandum of Association, wish to be formed into 2
Company pursuant to this Memorandum; and [ agree to take the number of shares
shown opposite my name

Name and address of Subscriber Number of shares taken
by the Subscriber
“K” Line Holding (Europe) Limited One

River Plate House
7-11 Finsbury Circus
London EC2M 7EA

Signed by a(/{'g "\é Er A

....................

Mr. Nagayama
Duly Authorised Representative

Total shares taken One

Date: lCl/u /05

Witness to the above signature ...,
Raymond Dowding
Company Secretary
“K” Line Holding {Europe) Limited
River Plate House
7-11 Finsbury Circus
London EC2M 7EA

230665 v01




THE COMPANIES ACT 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

“K” LINE (EUROPE) 2006 LIMITED

1.1

1.2

PRELIMINARY

The regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (SI 1985 No. 805) as amended by the
Companies (Tables A to f) (Amendment) Regulations 1985 (SI 1985 No 1052)
and as further amended by The Companies Act 1985 (Electronic
Communications) Order 2000 (SI 2000 No 3373) (such Table being
hereinafter called “Table A”) shall apply to the Company save in so far as they
are excluded or varied hereby and such regulations (save as so excluded or
varied) and the Articles hereinafter contained shall be the Articles of
Association of the Company.

In these Articles the expressions:-

“the Act” means the Companies Act 1985, but so that any
reference in these Articles to any provision of
the Act shall be deemed to include a reference to
any statutory modification or re-enactment of
that provision for the time being in force; and

“subsidiary company” means a company which is a subsidiary of
another within the meaning of section 736 of the
Act except that a company shall not be regarded
as a subsidiary of another by reason only of the
fact that that other is a member of it and has the
right to appoint or remove a majority of its
board of directors and the definition of “holding
company” in the said section shall be construed
accordingly.
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2.2

2.3
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3.1

3.2

4.1

ALLOTMENT OF SHARES

Notwithstanding any other provisions contained in this article 2, for so long as
the Company is a subsidiary company, the directors shall not be entitled to
exercise any of the powers, authorities, rights or discretions conferred on them
by this article 2 without the prior consent of the Company’s holding company.
Authority given to the directors for the purposes of or pursuant to section 80 of
the Act shall not constitute a consent pursuant to the provisions of this article
2.1.

Shares which are comprised in the authorised but unissued share capital of the
Company shall be under the control of the directors who may (subject to
section 80 of the Act and to article 2.4 below) allot, grant options over or
otherwise dispose of the same, to such persons, on such terms and in such
manner as they think fit,

In accordance with section 91(1) of the Act sections 89(1) and 90(1) to {(6)
(inclusive) of the Act shall not apply to the Company.

The directors are generally and unconditionally authorised for the purposes of
section 80 of the Act to exercise any power of the Company to allot and grant
rights to subscribe for or convert securities into shares of the Company up to
the amount of the authorised share capital with which the Company is
incorporated at any time or times during the period of five years from the date
of incorporation and the directors may, after that period, 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 authority
hereby given may at any time (subject to the said section 80) be renewed,
revoked or varied by ordinary resolution.

SHARES

The lien conferred by regulation 8 in Table A shall attach also to fully paid-up
shares, and the Company shall also have a first and paramount lien on all
shares, whether fully paid or not, standing registered in the name of any
person indebted or under liability to the Company, whether he shall be the sole
registered holder thereof or shall be one or two or more joint holders, for all
moneys presently payable by him or his estate to the Company. Regulation §
in Table A shall be modified accordingly.

The liability of any member in default in respect of a call shall be increased by
the addition at the end of the first sentence of regulation 18 in Table A of the
words “and all expenses that may have been incurred by the Company by
reason of such non-payment”.

GENERAL MEETING AND RESOLUTIONS

Every notice convening a general meeting shall comply with the provisions of
section 372(3) of the Act as to giving information to members in regard to
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4.2

4.3.1

432

433

434

441

442

4.4.3

4.5

4.6.1

their right to appoint proxies; and notices of and other communications
relating to any general meeting which any member is entitled to receive shall
be sent to the directors and to the auditors for the time being of the Company.

Regulation 37 in Table A shall be read and construed as if the last sentence
were omitted therefrom.

No business shall be transacted at any general meeting unless a quorum is
present. Subject to article 4.3.2 below, two persons entitled to vote upon the
business to be transacted, each being a member or a proxy for a member or a
duly authorised representative of a corporation, shall be a quorum.

If and for so long as the Company has only one member, that member present
in person or by proxy (if that member is a corporation) by a duly authorised
representative shall be a quorum.

If a quorum is not present within half an hour from the time appointed for a
general meeting the general meeting shall stand adjourned to the same day in
the next week at the same time and place or to such other day and at such
other time and place as the directors may determine; and if at the adjourned
general meeting a quorum is not present within half an hour from the time
appointed therefor such adjourned general meeting shall be dissolved.

Regulations 40 and 41 in Table A shall not apply to the Company.

If and for so long as the Company has only one member and that member
takes any decision which is required to be taken in general meeting or by
means of a written resolution, that decision shall be as valid and effectual as if
agreed by the Company in general meeting, subject as provided in article 4.4.3
below.

Any decision taken by a sole member pursuant to article 4.4.1 above shall be
recorded in writing and delivered by that member to the Company for entry in
the Company’s minute book.

Resolutions under section 303 of the Act for the removal of a director before
the expiration of his period of office and under section 391 of the Act for the
removal of an auditor before the expiration of his period of office shall only be
considered by the Company in general meeting.

A member present at a meeting by proxy shall be entitled to speak at the
meeting and shall be entitled to one vote on a show of hands. In any case
where the same person is appointed proxy for more than one member he shall
on a show of hands have as many votes as the number of members for whom
he is proxy. Regulation 54 in Table A shall be modified accordingly.

Regulation 62 in Table A shall be read and construed as if the words “within
the United Kingdom" were omitted therefrom.
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5.2

53

54.1

54.2

5.5

Unless resolved by ordinary resolution that regulation 62 in Table A shall
apply without the following modification, the appointment of a proxy and any
authority under which the proxy is appointed or a copy of such authority
certified notarially or in some other way approved by the directors may be
deposited or received at the place specified in regulation 62 in Table A up to
the commencement of the meeting or (in any case where a poll is taken
otherwise than at the meeting) of the taking of the poll or may be handed to
the chairman of the meeting prior to the commencement of the business of the
meeting.

APPOINTMENT OF DIRECTORS
Regulation 64 in Table A shall not apply to the Company.

The maximum number and minimum number respectively of the directors
may be determined from time to time by ordinary resolution. Subject to and in
default of any such determination there shall be no maximum number of
directors and the minimum number of directors shall be one. Whenever the
minimum number of directors is one, a sole director shall have authority to
exercise all the powers and discretions by Table A and by these Articles
expressed to be vested in the directors generally, and regulation 89 in Table A
shall be modified accordingly.

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

No person shall be appointed a director at any general meeting unless either:-
(a) he is 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 member 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.

Subject to article 5.3 above, the Company may by ordinary resolution appoint
any person who is willing to act to be a director, either to fill a vacancy or as
an additional director.

The directors may appoint a person who is willing to act to be a director, either
to fill a vacancy or as an additional director, provided that the appointment
does not cause the number of directors to exceed any number determined in
accordance with article 5.1.2 above as the maximum number of directors and
for the time being in force.

Notwithstanding any other provisions of this article 5, for so long as the
Company is a subsidiary company, its holding company may appoint any
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6.1

6.2

6.3

6.4

7.1

8.1

person to be a director or remove any director from office howsoever
appointed.

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 these Articles shall be made by
instrument in writing and signed by a director or the company secretary or
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 directors’ 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 commumications in respect of any consent or any
appointment or removal of a director under the powers conferred upon a
holding company by these 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 directors’ 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 these Articles shall be subject to
the provisions of the Act.

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

BORROWING POWERS

The directors may exercise all the powers of the Company to borrow money
without limit as to amount and upon such terms and in such manner as they
think fit, and subject (in the case of any security convertible into shares) to
section 80 of the Act to grant any mortgage, charge or standard security over
its undertaking, property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether outright or as
security for any debt, liability or obligation of the Company or of any third

party.
ALTERNATE DIRECTORS

Unless otherwise determined by the Company in 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 (if any) of the remuneration otherwise payable to his appointor as
such appointor may by notice in writing to the Company from time to time
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8.3

9.1.1

9.12

10

10.1

10.2

11

11.1

11.2

113

direct, and the first sentence of regulation 66 in Table A shall be modified
accordingly.

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

Regulation 66 in Table A shall be read and construed as if the last sentence
were omitted therefrom.

GRATUTIES AND PENSIONS

The directors may exercise the powers of the Company conferred by its
Memorandum of Association in relation to the payment of pensions, gratuities
and other benefits and shall be entitled to retain any benefits received by them
or any of them by reason of the exercise of any such powers.

Regulation 87 in Table A shall not apply to the Company.
NOTICES

Regulation 112 in Table A shall be read and construed as if the third sentence
was omitted therefrom.

Regulation 116 in Table A shall be read and construed as if the words “within
the United Kingdom were omitted therefrom.

MEETINGS

In this article “communication” and “electronic communication” shall bear
the meanings set forth in the Electronic Communications Act 2000 or any
statutory modification or re-enactment thereof.

A person in communication by electronic means with the chairman and with
all other parties to a meeting of the directors or of a committee of the directors
shall be regarded for all purposes as personally attending such a meeting
provided that but only for so long as at such a meeting he has the ability to
communicate interactively and simultaneously with all other parties attending
the meeting including all persons attending by electronic means.

A meeting at which one or more of the directors attends by electronic means is
deemed to be held at such place as the directors shall at the said meeting
resolve. In the absence of a resolution as aforesaid, the meeting shall be
deemed to be held at the place, if any, where a majority of the directors
attending the meeting are physically present, or in default of such a majority,
the place at which the chairman of the meeting is physically present.
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12.1.1

12.1.2

12.1.3

12.1.4
13

13.1

13.2

14

14.1

14.2

PROCEEDINGS OR DIRECTORS

Regulation 88 in Table A shall be read and construed as if the third sentence
were omitted therefrom.

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

Each director shall comply with his obligations to disclose his interest in
contracts under section 317 of the Act.

Regulations 94 to 97 (inclusive) in Table A shall not apply to the Company.
THE SEAL

If the Company has a seal it shall only be used with the authority of the
directors or of a committee of directors. The directors may determine who
shall sign any instrument to which the scal is affixed and unless otherwise so
determined it shall be signed by a director and by the secretary or second
director. The obligation under regulation 6 in Table A relating to the sealing
of share certificates shall apply only if the Company has a seal. Regulation
101 in Table A shall not apply to the Company.

The Company may exercise the powers conferred by section 39 of the Act
with regard to having an official seal for use abroad, and such powers shall be
vested in the directors.

INDEMNITY

Every director or other officer or auditor of the Company shall be indemnified
out of the assets of the Company against all losses or liabilities which he may
sustain or incur in or about the execution of the dutiecs of his office or
otherwise in relation thereto, including any liability incurred by him in
defending any proceedings, whether civil or criminal, or in connection with
any application under section 144 or section 727 of the Act in which relief is
granted to him by the Court, and no director or other officer shall be liable for
any loss, damage or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or in relation thereto. But
this article shall only have effect in so far as its provisions are not avoided by
section 310 of the Act.

The directors shall have power to purchase and maintain for any director,

officer or auditor of the Company insurance against any such liability as is
referred to in section 310(1) of the Act.
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14.3 Regulation 118 in Table A shall not apply to the Company.

15 TRANSFER OF SHARES

15.1 The directors may, in their absolute discretion and without assigning any
reason therefor, decline to register the transfer of a share, whether or not it is a

fully paid share.

15.2 For so long as the Company is a subsidiary company, no transfer of a share
shall be registered without the prior consent of the Company’s holding

company.

15.3  The first sentence of regulation 24 in Table A shall not apply to the Company.

Name and address of Subscriber

“K” Line Holding (Europe) Limited

River Plate House

Finsbury Circus
London EC2M 7EA

Signed by Q/A &g ‘ﬁ Gimin,

Mr. Nagayama
Duly Authorised Representative

Date: 22 Cf/l/o S

Witness to the above signature
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Raymond Dowding
Company Secretary
“K” Line Holding (Europe) Limited
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