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Pursuant to Chapter 2 of Part 13 of the Act, the directors of the Company propose the following

Whiten Resolutons as Special Resolutions

SPECIAL RESOLUTIONS

THAT

1 the articles of association of the Company be amended by deleting to the fullest
extent permitted by law all of the provisions of the Company’s memorandum of
association which, by virtue of section 28 of the Companies Act 2008, are to be
treated as provisions of the Company's articles of association,

2 any mit on the maxmum amount of shares that may be allotted by the
Company which 1s imposed by the amount of the Company's authonsed share
capital that was in force immediately before 1 October 2009 be revoked, and

3 the draft articles of association circulated with this Wntten Resclution be and

they are hereby approved and adopted as the Articles of Associaton of the
Company in substitution for, and to the exclusion of, the Company’s exishng
articles of association
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Please read the Notes overleaf before signifying your agreement to the Wntten
Resoluttion.

1 Pursuant to Chapter 2 of Part 13 of the Act, we, the undersigned, being the sole eligible
member of the Company who would have been entited to vote on the Wntten
Resolutions set out above on the Circulabon Date stated above hereby irevocably

agree to the Wntten Resoluions as Special Resolutions

L.
s 12 Apil 2ou

Duly authonsed for.an.d on behalf of Date of Slgnaturé
A-Gas Intemabtonal Investments Limited
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Notes

If you agree to the proposed Wniten Resolutions please sign and date this document
overleaf on the dotted lne where indicated and retumn it to the Company using one of
the following methods, i each case by no later than the date 28 days after the
Circulation Date stated overleaf by hand or by post to the Company's registered office
at Chfton Heights, Tnangle West, Bnstol BS8 1EJ The Whtten Resolution will lapse if
sufficient votes in favour of it have not been receved by the end of the date which 15 28
days after the Circulation Date (the Circulation Date being counted as day one)

If you do not agree to the Wniten Resolutions you do not need to do anything  You wail
not be deemed to agree if you fail to reply

The Whntten Resolutions will lapse if the agreement of the required majonty of eligible
members 1s not receved by the Company by the date 28 days after the Circulation Date
stated overleaf if the Company does not receive this signed document from you by this
date and tme it will not be counted in determining whether the Wntten Resolutions are
passed

The Wntten Resolutions are passed on the date and time that the Company recewes
the agreement of the required majority of eligible members The required majonty for a
Special Resoluton is eligible members representng not less than 75% of the total
voting rights of eligible members The required majonty for an Ordinary Resolution 1s
eligible members representing more than 50% of the total voting nghts of eligible
members

You may not revoke your agreement to the Wntten Resolutons once you have signed
and retumed this document to the Company

If you are sigming this document on behalf of a person under a power of attorney or
other authonty please send a copy of the relevant power of attorney or authonty when
returming this document
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Company No 06004328

THE COMPANIES ACT 2006

(the "Act")

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

A-GAS INVESTMENTS LIMITED
{the "Company”)

PASSEDON 13 Apr i 2011

Pursuant to Chapter 2 of Part 13 of the Act, the following Resolutions were passed by Wntten
Resclutions as Special Resolutions

SPECIAL RESOLUTIONS

1 THAT the articles of association of the Company be amended by deleting to the
fullest extent permitted by law all of the provisions of the Company's
memorandum of asscciation which, by virtue of section 28 of the Companies
Act 2006, are to be treated as provisions of the Company's arbicles of

associabon,

2 THAT any limit on the maximum amount of shares that may be allotted by the
Company which 1s imposed by the amount of the Company's authonsed share
capital that was in force iImmediately before 1 October 2009 be revoked, and

3 THAT the draft articles of association circulated with this Resoluton be and they
are hereby approved and adopted as the Arbcles of Associaton of the
Company in substitution for, and to the exclusion of, the Company's existing

articles of association

Rifsc sl
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No 06004328

PRIVATE COMPANY
LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

A-GAS INVESTMENTS LIMITED

(As adopted by Special Resolution passedon |3 Apnl 2011)
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12
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21
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31

PRELIMINARY

In these arucles "Model Articles” means the rmodel articles set out in Schedule 1 1o the
Compames (Model Articles) Regulations 2008 (S| 2008/3229) as in force on the dale
when these articles become binding on the company The articles contained in the
Model Articles shall, except where they are excluded or modified by these articles,
apply to the company

Model Articles 2, 12(4), 14, 26(5), 52 and 53 shall not apply to the company but the
articles hereinafter contained and the remaining articles of the Model Articles, subject to
the modifications hereinafter expressed, shall consitute the articles of the company

Save as expressly stated otherwise, words and expressions defined in the Model
Articles shall (unless the context otherwise requires) bear the same meanings in these
afticles The headings are inserted for convenience oniy and shall not affect the
construction of these articles

LIABILITY OF MEMBERS

The hability of the members 1s imited to the amount, If any, unpaid on the shares in the
company held by them

DOMICILE

The company's registered office I1s to be situated in England and Wales

DIRECTORS

4

41

51

52

61

62

63

CHANGE OF NAME

Subject to the prowvisions of these articles, the directors may, by way of a resolution
passed at any meeting of the board, change the name of the company

CHAIRING OF DIRECTORS MEETING

If the charman 1s unwilling to chair a directors' meeting or I1s not partcipating in a
directors’ meeting within ten minutes of the time at which it was to start or, If at any time
dunng the meeting, the charrman ceases to be a participating director, the participating
directors may appoint one of themselves to chair it {or chair such part of it in relation to
which the chairman ceases to be a participating director, as the case may be)

Article 12(4) of the Model Articles 1s modsfied accordingly
ALTERNATE DIRECTCRS

Subject to article 21, any director {other than an alternate director) may at any time
appoint any other director or any other person who 1s willing to act 1o be his alternate
director  Any dwector may at any time remove from office an alternate director
appointed by him

An alternate director shall {(subject to his giving the company an address for the purpose
of communications 1n electronic form at which notices may be served on him) be
entitled to recewve nolice of all meetings of the direclors and of committees of which his
appointor 1Is a member and (in the absence of his appointor) to attend and vole as a
dwector and be counted in the quorum at any such meeting and generally (in the
absence of his appointor) to perform all the functions of his appointor as a director

An alternate director may represent more than one director An altemate director shall
have one vote for each director for whom he acts as alternate {in addition, if he 1s a
director, to his own vote) but he shall count as only one for the purpose of determining
whether a guorum 1s present
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64

65

71

B1

82

83

84

85

An alternate director shall not be entitled to receive any remuneratton from the company
in respect of his appointment as an alternate director except only such part (if any} of
the remuneration otherwise payable to his appomtor as his appointor may by notice in
wnting to the company frem time to ime direct

An alternate director shall be entitled o contract and be interested in and benefit from
contracts or arrangements with the company and to be repaid expenses and to be
indemnified to the same extent as if he were a director

APPOINTMENT AND REMOVAL OF DIRECTORS BY MAJORITY

Any member holding, or any shareholders holding in aggregate, more than one half of
the 1ssued ordinary shares of the company shall have the power from time to time and
at any time to appoint any person to be a director (either to fill a vacancy or as an
additional director) and to remove from office any director howsoever appointed Any
such appointment or removal shall be etfected by an nstrument in wriing delivered to
the company's reqistered office and signed by the member or shareholders appointing
or removing such direclor or in the case of a member being a corporation signed on its
behalf by one of its directors or its secretary or by its duly appointed attorney or duly
authonsed representative and shall take effect immediately upon delivery to the office

DIRECTORS' POWERS TO AUTHORISE CONFLICTS OF INTEREST

The board of directars shall, for the purposes of section 175 of the Companies Act
2006, have the power to authornse any matter which would or might otherwise constitute
or give nse to a breach of the duty of a director under that section to avoid a situation in
which he has, or can have, a direct or indirect interest that conflicts, or possibly may
confhict, with the interests of the company

Authonsation of a matter under this article 8 shall be effective only if
{a) any requirement as to the quorum at the meeting of the board at which the
matter 1s considered 1s met without counting the director in question and any

other interested director (together the "interested directors”), and

(b) the matter was agreed to withoul the interested directors voting or would have
been agreed to if the votes of the interested directors had not been counted

Any authonsation of a matter under thus article 8

(a) may extend to any actual or potential conflict of interest which may reasonably
be expected to anse out of the matter so authonsed

(b) shall be subject to such conditions or hrmitations as the board may determine,
whether at the time such authonsation 1s given or subsequently,

{c) may be terminated or suspended by the board at any time
provided always that any such termwnation or suspension or the imposstion of
any such conditions or imitations will not affect anything done by the director
concerned prior to such event in accordance with the relevant authonsation
A director shall comply with the terms of any such authorisation and with any policies or
procedures dealing with conflicts of interest which are from time to time approved by the
beard

Articles 8 1 10 8 4 (inclusive) shall not apply to any interest permitted under article 9
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91

g2

93

54

95

DIRECTORS' PERMITTED INTERESTS

Subject to comphance with article 9 3 and provided permitted by the Companies Acts
(which has the meaning set out in section 2 of the Compames Act 2006} and every
other statute, order, regulation, or other subordinate legislation from time to time n force
concerning companies and affecting the company, a director notwithstanding his office
may

(a) be a party to, or otherwise interested in, any proposed or existing contract,
transaction or arrangement with a relevant company,

{b) hold any other office or place of profit with any relevant company (except that of
auditor} in conjunction with his office of director on such terms, including as to
remuneration, as the directers may determine,

{c) alone, or through a firm with which he 1s associated, do paid professional work
{except as auditor} for any relevant company and be enhtled to remuneration
tor professional services as If he were not a director,

(d) be a director or other officer or trustee or representative of, employed by, a
partner or a member of, or hold shares or other securiies (whether directly or
indirectly) in, or otherwise be interested n, any relevant company,

{e) have any interest which has been authonsed by an ordinary resolution of the
company, subject to any terms or conditions applicable to such authonsation
under or pursuant to such resolution

For the purposes of article 9 1 a "relevant company" means

{a) the company, the ultimate holding company of the company and all subsidianes
and subsidiary undenrtakings of that holding company, or

{b) any other body corporate promoted by the company or in which the company 1s
otherwise interested

Subject to article 94, a director shall declare the nature and extent of any interest
permitted under aricle 9 1 at a meeting of the board or in the manner set out in section
184 or section 185 of the Companies Act 2006 (irrespective of whether the interest is in
a transaction or arrangement with the company and whether he i1s under a duty under
the Companies Act 2006 to make such a declaration} or in such other manner as the
board may lawfully determine

No declaration of an interest shall be required by a director

{a) in relation to an interest which cannot reasonably be regarded as likely to give
nse to a conflict of interest, or

{b) in relation to an interest of which the director 15 not aware or where the director
1Is not aware of the contract, transaction or arrangement in question (and for
these purposes, the director concerned is treated as aware of anything of which
he ought reascnably to be aware},

(c) if, or to the extent that, the other directors are already aware of such interest
(and for these purposes, the other directors are treated as aware of anything of
which they ought reasonably to be aware), or

(d) if, or to the extent that, it concerns the terms of his service contract

It a director has an interest which 1s permitted under Article 9 1 he shall comply with any
policies or procedures dealing with conflicts of interest and with any specific terms
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101

102

103

104

11

12

121

relating to that director which are {in each case) from time to time approved by the
board

PROVISIONS APPLYING TO AUTHORISED CONFLICTS AND PERMITTED
INTERESTS

A director shall not by reason of his holding office as director (or of any fiducrary
relationship estabhshed by holding that office), be accountable to the company for any
benefit, profit or remuneration which he or any person connected with him dernves from
any matter authorised under article B or any interest permitied under article 9

No contract, transaction or arrangement relating to any matter authonsed under article 8
or any interest permitted under article 9 shall be hable to be avoided by virtue of such
authorised matter or permitted interest

Subject to any terms imposed by the board and/or to any policies or procedures dealing
with conflicts of interests which are from time to time approved by the board, a director
shall be under no obligation to disclose to the company any information which he
obtains or has obtained otherwise than as a director of the company and in respect of
which he owes a duty of confidentiality to another person in relation to any matter
authonised under article 8 or any interest permitted under article 9

Article 10 3 15 withoul prejudice to any equitable principle or rule of law which may
excuse a director from disclesing information where these articles would otherwise
require him to do so

PROCEEDINGS OF DIRECTORS

Subject to any terms imposed by the board and/or to any policies or procedures dealing
with contlicts of interests which are from time to time approved by the board, a director

(a) shall be counted in the quorum for and shall be entitled to attend and vote at
any meeting of the board in relation to

{n any proposed or existing contract, transaction or arrangement with the
company in which he 1s interested and which 1s permitted under article
91{a)

(n) any resoluton relating to a matter authonsed under article 8 or any

interest which 1s permitted under article 9 1, and/or

(o) may, where he reasonably believes that any actual or potential conflict of
interest ansing out of any matter authonsed under article 8 or any interest
permitied under article 9 exists

{0 absent himselt from any meeting of the board (or part of any meeting)
at which any such matter or interest will or may be discussed, and/or

{u} make arrangements not to receive or review documents or information
relating to any such matter or interest and/or for such documents or
information relating to any such matter or interest to be recewved and
reviewed by a professional adviser

SECRETARY

The directors may appoint any person who i1s willng to act as the secretary of the
company on such terms (including, but not imited to, term of office and remuneration)
and subject to such conditions as they may think it and from time to ttme remove such
person and, if the directors determine, appoint a replacement secretary of the company,
in each case by a decision of the directors
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SHARES AND DISTRIBUTIONS

13

131

14

141

EXCLUSION OF STATUTORY PRE-EMPTION RIGHTS

Section 561 of the Companies Act 2006 Act shall not apply to the allotment by the
company of any equity security

TRANSFER OF SHARES

The directors may, In their absolute discretion decline to register any transfer of any
share, whether or not 1t 1s a fully pard share

DECISION — MAKING BY SHAREHOLDERS

15

151

152

16

161

162

PROCEEDINGS AT GENERAL MEETINGS

Model Article 41(1) shall be modified by the insertion at the end of that regulation of the
following sentence “If at any adjourned meeting a quorum Is not present within fifteen
minutes from the time appointed for holding that meeting, the meeting shall be
dissolved "

A poll may be demanded at any general meeting by any member present in persen or
by proxy and entitled to vote Model Article 44 shall be modified accordingly

TRANSFER OF SHARES AND PRE-EMPTION ON TRANSFER IN RELATION TO
SECURITY HELD BY A SECURED INSTITUTION

Notwithstanding anything contained in these aricles, the directors shall not decline to
register any transfer of shares, nor may they suspend registration of any transfer of
shares where such transfer (each being a "Relevant Transfer")

{(a) 1s o any bank or institution or other person to which such shares have been
charged or mortgaged, or to any nominee of such a bank or institution or other
person ("Secured Institution"}, or

{b) is delivered to the company for reqistration by a Secured Institution or s
nominee in order to perfect its secunity over the shares, or

(c) 15 execuled by a Secured Institution or #s nominee pursuant to the power of
sale or other power under its secunty over the shares,

and the directors shall register any such transfer of shares forthwith following receipt

Notwithstanding anything to the contrary contained in these articles, no transferor or
proposed transferor of any shares in the company to a Secured Inshtution or its
nominee and no Secured Institution or its nominee shall be required to offer the shares
which are or are to be the subject of any transter referred to in articles 16 1{a) to 16 1(c)
inclusive to the shareholders for the time being of the company or any of them, and no
such shareholder shall have any nght under these articles or under any agreement or
otherwise 1o require those shares to be offered to or transferred to it whether for
consideration or not The company shall have no ken over shares it ¢t which are
charged or mortgaged in favour of a Secured Institution

ADMINISTRATIVE ARRANGEMENTS

17

17 1

NOTICES

It a notice or other docurnent 1s sent by post, it shall be deemed to have been served or
delivered twenty-four hours after t was posted or (where second class post s used)
forty-eight hours after it was posted Proof that an envelope containing the notice or
document was properly addressed, stamped and put into the post shall be conclusive
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181

182

19

191

192

evidence that the notice was given Any notice or other dacument not sent by post but
delivered or left at a regmistered address or address for service In the United Kingdom
shall be deemed to have been served or delivered when it was so delivered or left A
notice or other document sent in electronic form shall be deemed to have been served
or delivered at the time it was sent Proof that a notice or other document in electronic
form was sent in accordance with guidance issued from time to ime by the Institute of
Charered Secretanes and Admirustrators shall be conclusive evidence that the notice
was given

RIGHT TO INDEMNITY

It and only to the extent permitted by law, but without prejudice to any indemnity to
which a director or other officer (excluding an auditor} may otherwise be entitled, the
company may, If the board so delermines, indemnify out of its own funds

{a) any director or other officer (excluding an auditor) of the company or any
associated company against all costs, charges, losses, expenses and liabilities
incurred by him

() in connection with any negligence, default, breach of duty or breach of
trust by him in relation to the company,

() in performing his duties, and/or
{m) in exercising his powers, and/or
(v) in claiming to perform his duties or exercise his powers, and/ar
(v) otherwise In relation to or in connection with his duties, powers or
office, and
(b) every director of the company or any associated company where the company

or associated company acts as a trustee of an occupational pension scheme
agamnst any habiity mcurred in connection with the relevant company's activities
as a trustee of such scheme

For the purposes of this articte 18 and article 20, "associated company” shall mean a
company which 15 ether a subsidiary or holding company of the company or a
subsidiary of the holding company of the company

INSURANCE

If and only to the extent permitted by law, but without prejudice to the power contained
n article 18, the directors may purchase and maintamn at the expense of the company
insurance for or for the benefit of any persons who are at any tirme directors or officers
(excluding auditor} of the company or any related company or trustees of any pension
fund or employees’ share scheme in which any employees of the company or any
related company are Iinterested

In this article ‘related company" means (1) any company which 1s or was the
company's holding company or {1} any body (whether incorporated or not) in which the
company or any holding company has or had any kind of interest (whether direct or
indirect) or (im) any body {whether incorporated or not) which i1s associated or connected
in any way with the company or any holding company of the company, (iv) any
predecessors in business of the company or any other body referred 10 in this
article 19 2, or (v) any body (whether incorporated or not) which 1s a subsidiary
undertaking of the company or any other bedy referred to 1n this article 19 2
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20 FUNDS TO MEET EXPENDITURE

201  The company (to the extent permitted by law)

{a)

(b)

may provide a director or officer {excluding auditor) of the company or of its
holding company with funds to meet expenditure incurred or to be incurred by
tim

() in defending any cnimial or civit proceedings in connection with any
alleged neghgence, default, breach of duty or breach of trust by him in
relation to the company or an associated company, or

(n) in connection with any application for rehef under any of the provisions
mentioned 1n section 205(5) of the Companies Act 20086, or

(1) in defending tumself in any investigation by a regulatory authority or
agamnst action proposed to be taken by a regulatory authonty, in
connection with any alleged neghgence, default, breach of duty or
breach of trust by him n relation to the company or an assocated
company, or

may do anything to enable a dwector or officer {excluding auditor) of the
company or of its holding company to avoid incurring such expenditure

21 RIGHTS OF THE PARENT COMPANY

211 For so long as the company 1s a subsidiary of A-Gas (Crb) Limited {company number
07488989} (the "Parent Company"), the following provisions shall apply and, to the
extent of any inconsistency between this article and any other provision(s) of the
company's articles, this article shall prevatl

(a)

(b)

(c)

(d)

(e)

)

the Parent Company may, at any tyme and from time to time, appoint any
person (o be a director of the company or remove from office any director of the
company howsoever appotnted, provided thal, 1n the case of a director holding
an executive office, his removal from office shall be deemed to be an act of the
company and shall have effect without prejudice to any clam for damages for
breach of any contract between him and the company Article 17 and article 18
of the Model Articles are modified accordingly,

no person (other than a person appointed by the Parent Company itself) shall
be appomnted a director of the company without the prior approval of the Parent
Company and no person shall be appointed an alternate director without the
pror approval of the Parent Company Article 17 of the Model Articles 1s
madified accordingly and anticle & (Alternate Directors) of these articles shall be
construed accordingly,

no dividend shall be declared, made or paid without the prnior consent of the
Parent Company Articles 30 to 34 (inclusive) of the Model Articles are
modified accordingly,

no quorum shall be present at any meetng of the company unless the Parent
Company s present either by duly authonsed representative or by proxy
throughout the meeting,

the Parent Company may at any time and from time to time inspect all or any of
the accounting records of the company or other books or documents of the
company Article 50 of the Mode! Articles is modified accerdingly,

no shares or securities shall be 1ssued or agreed to be 1ssued or put under
option without the consent of the Parent Company,
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212

213

214

(g) no transfer of any share of the company (other than a Relevant Transfer} shall
be registered or approved for registration without the pnor consent of the Parent
Company, provided that the directors shall not be entitled to refuse to register
the transfer of any share(s) by the Parent Company to any person which 15
presented for registration duly stamped Aricle 26 of the Mode! Articles is
modified accordingly and article 14 1 of these articles shall be construed
accordingly, and

{h) all or any of the powers of the directors (or any of the directors) of the company
shall be restncted in such respects and to such extent as the Parent Company
may al any time and from time to time by notice to the company prescribe
Aruicte 3 and Article 4 of the Model Articles are moditied accordingly

Any such appointment, removal, consent or notice referred to in article 21 1 shall be In
writing served on the company at its registered office and signed on behalf of the Parent
Company by any of its directors

No person dealing with the company or a member or in relation to any shares shall be
concerned lo see or enquire as to whether the powers of the directors have been in any
way restrnicled pursuant to article 21 1 or whether any requisite consent of the Parent
Company has been obtained and no cbhgation incurred or secunty given or transaction
effected by the company to or with any third party shali be nvald or ineffectual unless
the third party had at the relevant tme express notice that the incurnng of such
obligation or the giving of such secunty or the effecting of such transaction was In
excess of the powers of the directors (or any of the company's directors)

For the purposes of this article 21, "subsidiary” shall have the meaning set out In
section 1159 of the Companies Act 2006, provided thal the company shall not be
regarded as a subsidiary of another company by reason only of the fact that such
company 1s a member of the company and controls the compesition of its board of
directors

WORK\13756587w 1 343518




