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WRITTEN RESOLUTIONS
OF
TLLC BRIDGECOS LIMITED

On Frniday 12th March 2010, the following special resolutions were duly passed as written resolutions
of the Company pursuant to section 288 of the Companies Act 2006

SPECIAL RESOLUTIONS

1 That the directors of the Company are authorised to exercise the powers conferred by section
175(5)(a) of the Companies Act 2006 to authorise any matter contemplated by section 175 of
that Act

2 That the articles of association in the attached form be approved and adopted as the articles
of asgociation of the Company in substitution for and to the exclusion of the existing articles of
assogiation

1,’

Director
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COMPANIES ACTS 1985 AND 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
TLLC BRIDGECOS LIMITED

(adopted by special resolution passed -
on 12 March 2010)

Preliminary and interpretation
In these articles

Table A means Table A of The Companies (Tables A to F) Regulations 1985, as amended by
the Companies (Tables A to F) (Amendment} Regulations 1985, the Companies Act 1985
{Electromec Communications) Order 2000, the Companies (Tables A to F) (Amendment)
Regulations 2007 and the Companies (Tables A to F) {Amendment) (No 2) Regulations 2007

references to a regulation are to a regulation in Table A
references to an article are to a provision of these articles

references to CA 1985 and CA 2006 are to the Companies Act 1985 and the Companies Act
2006 respectively

references to any particular provision of CA 1985 include any statutory modification of re-
enactment of that provision for the time being in force and any provision{s) of CA 2006 (and
its related commencement orders) which repiace(s) the same (with or without modification)

references tc the Companies Acts are to CA 1985 and CA 2006 in each case to the extent to
which the provisions of the same are for the time being n force

words and phrases used in these articles shall have the meanings ascribed to them in or by
virtue of Table A

The regulations in Table A shall apply to the Company, except where they are excluded or
modified by these articles or are otherwise inconsisient with these articles and, together with
these articles, they shall constitute the articles of the Company

Share capital

Unless the authority hereby given is previously revoked or varied by the Company in general
meeting, the directors may at any time and from tme to time within the pencd of five years
commencing on the date of adoption of these articles, in accordance with section 80 CA
1985, exercise generally and unconditionally the power of the Company to allot relevant
securties {as defined in the said section) and to offer or agree to allot such secunties
(notwithstanding that such offer or agreement would or might require such secunties to be
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allotted by the Company after the said period} provided that the maximum nominal value of
the secunties so allotted or offered or agreed to be allotted shall not, when aggregated with
the nominal value of the shares In the capital of the Company agreed to be taken by the
subscriber to the Memorandum of Association of the Company and any other shares already
allotted on the date of adoption of these articles, exceed the authorised share capital of the
Company as at the date of adoption of these articles

By wvirtue of section 91 CA 1985 the provisions of sub-section (1) of section 89 and sub-
sections (1) to (6) inclusive of section 90 CA 1985 shall not apply to the Company

Share certificates

Regulation 6 shall be amended by the deletion of the words "Every share certificate shall be
sealed with the seal" and the replacement therefor with the words "Every share certificate
shall be executed by the Company as a deed"

Lien

The lien conferred by regulation 8 shall attach also to fully paid shares, and the Company
shall also have a first and paramount hen on all shares, whether fully paid or not, standing
registered in the name of any member, whether he 1s their sole registered holder or I1s one of
two or more joint holders, for all money presently payable by him or his estate to the
Company Regulation 8 shall be modified accordingly

Transfer of shares

Subject to article 53 and to the directors giving reasons for the refusal to the proposed
transferee, the directors may, in therr absolute discretion, refuse to register any transfer of a
share, whether it i1s fully paid or not Regutation 24 shall be modified accordingly

If the directors refuse to reqister a transfer of a share they shali, as soon as practicable and in
any event within two months after the date on which the transfer was lodged with the
Company, send to the transferee notice of, and the reasons for, the refusal

Notwithstanding anything contained in these articles, the directors shall not decline to register
any transfer of shares, nor may they suspend registration of any shares where such transfer
1s executed by any person to whom such shares have been charged by way of secunty, or by
any nominee of any such person, pursuant to a power of sale under such security (whether or
not such transfer 1s to the person to whom such person has been charged by way of secunty
or to any nominee of any such person), and a certificate by any such person or any employee
of any such person that the shares were so charged and the transfer was so executed shall
be conclusive evidence of such facts

The directors may at any time give notice requiring any person entitled to a share by reason
of the death or bankruptcy of the holder thereof to elect either to be registered himself in
respect of the share or to transfer the share and if the notice 1s not complied with within sixty
days the directors may thereafter withhold payment of all dvidends, bonuses or other moneys
payable in respect of the share until the requirements of the notice shall have been complied
with Regulation 31 shall be modified accordingly

Purchase of own shares

Subject to the Companies Acts, the Company may redeem or purchase, and may enter into
any contract for the purchase of, all or any of its shares of any class (including any
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redeemable shares), and may enter into any contract under which it may, subject to any
conditions, become entitled or obliged to purchase all or any of such shares and may make
payments in respect of the redemption or purchase of such shares otherwise than out of
distributable profits or the proceeds of a fresh 1ssue of shares Every redemption, purchase
or contract entered into pursuant to this article shall be authorised by such resolution of the
Company as may for the time being be required by law but, subject to such resolution, the
directors shall have full power to determine or approve the terms of any such redemption,
purchase or contract Neither the Company nor the directors shall be required to select the
shares in question rateably or in any other particular manner as between the holders of
shares of the same class or as between them and the holders of shares of any other class in
accordance with the nghts as to dividends or capital conferred by any class of shares
Subject to the Companies Acts, the Company may agree to the variation of any contract
entered Into pursuant to this article and to release any of its nghts or obligations under any
such contract Notwithstanding anything to the contrary contained in these articles, the nghts
attaching to any class of shares shall not be deemed to be varied by anything done by the
Company pursuant to this article  Regulation 35 shall not apply to the Company

Notice of general meetings

Subject to the Companies Acts, notice of any general meeting need not be given to any
director in that capacity Regulation 38 shall be modified accordingly

Proceedings at general meetings

No business shall be transacted at any meeting unless a quorum 1s present Two persons
entitled to vote upon the business to be transacted, each being a member or a proxy for a
member or a duly authornised representative of a corporation, shall be a quorum, except when
the Company has only one member, when the quorum shall be one such person
Regulation 40 shalt not apply to the Company

If within half an hour from the time appointed for a general meeting, a quorum 1s not present
or, If during a meeting a quorum ceases to be present, the meeting, if convened upon the
requisition of the members, shall be dissolved, in any other case, it shall stand adjourned to
the same day in the next week at the same time and place or to such time and place as the
directors may determine If a quorum Is not present at any such adjourned meeting within
half an hour from the time appointed for that meeting, the meeting shall be dissolved
Regulation 41 shall not apply to the Company

A poll may be demanded at any general meeting by any member entitled to vote at the
meeting Regulation 46 shall be modified accordingly

Number of directors

Unless and until the Company in general meeting shall otherwise determine, the number of
directors shall not be subject to any maximum but shall not be less than one If and so long
as there 1s a sole director, he may exercise all the powers and authontes vested in the
directors by these articles or Table A Regulation 64 shall not apply to the Company and
regulation 89 shall be modified accordingly

Delegation of directors’ powers

The directors may delegate any of therr powers to committees consisting of such persons,
whether directors or not, as they think fit Regulation 72 shall be modfied accordingly
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Appointment and retirement of directors
Regulations 76 and 77 and the last sentence of regulation 84 shall not apply to the Company

Regulation 78 shall apply but with the deletion of the words "and may also determine the
rotation in which additicna! directors are to retire”

A member or members holding the whole or a majonty 1n nominal value of the 1ssued ordinary
share capital far the time being in the Company shall have power from time to time and at any
time to appoint any person as a director or directors either as an additional director or to filt
any vacancy and to remove from office any dwrector howsoever appointed Any such
appointment or removal shall be effected by an instrument in writing signed by the member or
members making the same, or in the case of a member being a body corporate signed by cne
of its directors or other officers on its behalf, and shall take effect upon lodgement at the
registered office of the Company or such later date as may be specified in the instrument

Gratuities and pensions

The directors may, on behalf of the Company, exercise all the powers of the Company to
provide benefits, whether by the payment of gratuities or pensions ar by insurance or 1n any
other manner {(whether similar to the foregoing or not), for any director or former director or
any relation, connection or dependant of any director or former director who holds or has held
any executive office or employment with the Company or with any body corporate which 1s or
has been a subsidiary of the Company or with a predecessor in business of the Company or
of any such subsidiary and may contribute to any fund and pay premiums for the purchase or
provision of any such benefit No director or former director shall be accountable to the
Company or the members for any benefit permitted by this article and the receipt of any such
benefit shall not disqualify any person from being or becaming a director of the Company
Regulation 87 shall not apply to the Company

Alternate directors

An alternate director who 1s himself a director shall be entitled, in the absence of his
appointor(s), to a separate vote (or votes) on behalf of hus appointor(s) in addition (if he 1s
himself a director) to his own vote Regulation 88 shall be modified accordingly

Proceedings of directors

The word "signed" in regulation 93 shall apply as if it included the words "or approved by
letter or facsimile"

Provided that a director has disclosed to the directors the nature and extent of any interest he
may have, whether directly or indirectly, in any actual or proposed contract, transaction or
arrangement with the Company 1n accordance with the Companies Acts, or any other maternal
interest of his, a director may vote at a meeting of directors or of a committee of directors on a
resolution concerning any matter in which he has, directly or indirectly, an interest or duty,
which 1s matenal and which confiicts or may conflict with the interests of the Company, and he
shall be counted in the quorum when that resolution or matter 15 considered Regulations 94
to 96 inclusive shall not apply to the Company

A meeting of the board of directors may be held between directors some or all of whom are in
different places, whether by telephone or video conference or any other audio or audiovisual
communication media, provided always that the number of directors participating constitutes a
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quorum, and provided that each director participating in the meeting can hear each of the
other participants, and can address all of the other participants simultaneously

Directors’ power to authorise conflict situations

For the purposes of section 175 CA 2006, the directors shall have the power to authonse, on
such terms (ncluding as regards duration and revocaton) and subject to such bmits or
conditions (if any) as they may determine (Conflict Authonsation), any matter proposed to
them n accordance with these articles which would, or might, if not so authorised, constitute
or gwve rise to a situation in which a director (a Relevant Director) has, or could have, a direct
or indirect interest which confiicts, or possibly may conflict, with the interests of the Company
{a Conflict Situation) Any Conflict Authonsation shall extend to any actual or possible
conflict of interest which may reasonably be expected to anse out of the Conflict Situation so
authorised

Where directors give a Conflict Authonsation

{a) the terms of such Conflict Authorisation shall be recorded in wrting (but the
authorisation shall be effective whether or not the terms are so recorded),

{b) the directors may revoke or vary such Confiict Authorisation at any time but this will
not affect anything done by the Relevant Director prior to such revocation or variation
In accerdance with the terms of such authorisation, and

(c) the Relevant Director shall be obliged to act in accordance with any terms, limits or
conditions to which such Conflict Authorisation 1s made subject

Any terms to which a Conflict Authonisation 1s made subject (Conflict Authorisation Terms)
may include (without imitaton to article 15 1) provision that

(a) where the Relevant Director obtains {other than in his capacity as a director of the
Company or as Its employee or agent or, If the directors so decide, in any other
capacity that would otherwise oblige him to disclose it to the Company) information
that 1s confidential to a third party, he will not be obliged to disclose 1t to the Company
or to use it directly or indirectly for the benefit of the Company or in performing his
duties as a director of the Company in circumstances where to do so would amount
to a breach of a duty of confidence owed to that third party, and/or

(b} the Relevant Director may (but shall be under nc obligation to} absent himself from
the discussion of andfor the making of decisions relating to, the relevant matter
{whether at any meeting of the directors or otherwise} and be excused from reviewing
documents and information prepared by or for the directors to the extent that they
relate to that matter, and/or

{c) the Relevant Director be excluded from the receipt of documents and information, the
participatton In discussion and/or the making of decisions (whether at directors’
meetings or otherwise) related to the relevant matter,

and anything done (or ormitted to be done) by the Relevant Director iIn accordance with any
such provision {or otherwise in accordance with any Conflict Authonsation Terms given under
article 15 1) will not constitute a breach by him of his duties under sections 172 to 174 CA
2006



154  Subject to article 15 5 but without prejudice to article 15 1 to article 15 3, authorisation 1s
given by the members of the Company for the tme being cn the terms of these articles to
each director In respect of any Conflict Situation that exists as at the date of adoption of these
articles or that subsequently arises because (In either case) the director 1s or becomes a
shareholder, investor or other participant in, lender to, guarantor, director, officer, manager or
employee of, or otherwise 1n any other way interested or concerned in, any member of the
Relevant Group (Group Conflict Authorisation) The Conflict Authonsation Terms
applicable to the Group Conflict Authonsation {Group Conflict Authorisation Terms) are
automatically set by this article 15 4 so that the director concerned

(a) Is not obliged to disclose to the Company information that i1s confidential to a third
party obtained by him {other than in his capacity as a director of the Company or as
its employee or agent or, if the directors so decide, In any other capacity that would
otherwise oblige him to disclose it to the Company) in any situation to which the
Group Conflict Authonsation applies, nor to use any such information directly or
indirectly for the benefit of the Company or in performing his duties as a director of
the Company, in circumstances where to do so would amount to a breach of a duty of
confidence owed to that third party, and

{b) may (but shall be under no obligation to)
(1) absent himself from the discussions of, and/cr the making of decisions,
(n} make arrangements not to receive documents and information,

refating to the Conflict Situation concerned,

and anything done {or omitted to be done) by the director concerned in accordance with the
Group Conflict Authorisation Terms will not constitute a breach by him of tus duties under
sections 172 to 174 CA 2006

155 A Group Conflict Authonsation given or deemed given under article 15 4 may be revoked,
varied or reduced Iin Its scope or effect by special resolution

1586  Inthis articte 15 Relevant Group comprises
{(a) the Company,
(b} any body corporate which 1s for the tme being a subsidiary of the Company,

(c) any body corporate of which the Company Is for the time being a subsidiary (Parent),
and

(d) any body corporate (not falling within any preceding paragraph of this definition)
which is for the time being a wholly owned subsidiary of the Parent

16 Notices

161  Any notices to be given pursuant to these articles may be given by facsimile transmisston to
the facsimile number maintained at the relevant address of the addressee Such a notice
shall be conclusively deemed to have been properly given at the time shown on the
transmission report received by the sender

182  Any notice or other document delivered to or left at a registered address otherwise than by
post shall be deemed to have been given at the time 1t was so delvered or left

10-306456-1 6
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Indemnity

Subject to the provisions of the Companies Acts, but without prejudice to any other indemnity
to which the person concerned may ctherwise be entitled, every director, auditor, secretary or
other officer of the Company shall be indemnified cut of the assets of the Company against all
costs, charges, losses, expenses and liabilities incurred by him in relation to the actual or
purported execution and discharge of the duties of such office Regulation 118 shall be
extended accordingly



Provisions of the memorandum of association of the Company deemed to be provisions of the
articles of association

Save for the statement by the subscribers confirming therr intention to form a company, all the
provistons of the memorandum of association as at 30 September 2009 are, by virtue of sechion 28
(1) of the Companies Act 2006, deemed to be part of the articles of association

The statement of the subscribers to the memorandum of association, confirming their intention to form
a company, and the number of shares taken on formation of the Company, 1s the only provision that I1s
deemed to remain in the memorandum of asscciation

10 1285115-1/322010-672




Company No 4589453 /L4 /AL

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

TLLC BRIDGECOS LIMITED'

1 The Company's name 15 "TLLC BridgeCo8 Limuted”

2 The Company's registered office 1s to be siuated 1n England and Wales
3 The Company's objects are.
(A (B To carry on business as manufacturers, builders and supplers of and dealers

(n)

()

in goods of all kinds, and as mechanical, general, electrical, marine, radio,
electromec, aeronautical, chemical, petroleum, gas civil and constructional
engineers, and manufacturers, mmporters and exporters of, dealers n
machinery, plant and equipment of all descriptions and component parts
thereof, forgings, castings, tools, implements, apparatus and all other articles
and things

To act as an investment holding company and to co-ordinate the business of
any compames 11 which the Company 1s for the time being interested, and to
acquire (whether by origmal subscription, tender, putrchase exchange or
otherwise) the whole of or any part of the stock, shares, debentures,
debenture stocks, bonds and other securiues issued or guaranteed by a body
corporate constimted or carrying on busmess wn any part of the world or by
any government, sovereign ruler, commussioners, public body or authority
and to held the same as investments, and to sell, exchange, carry and dispose
of the same

To carry on the businesses in any part of the world as importers, exporters,
buyers, sellers, distributors and dealers and to win, process and work produce
of ali kinds

! Name changed from Malidew Limited by a Special Resclution dated |2 December 2002

London-1/892568/01
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(B

(<)

(D)

(E)

(F)

(G}

(H)

To carry on the following businesses, namely, contractors, garage proprietors, filling
station proprietors, owners and charterers of road vehicles, awrcraft and ships and boats
of every description, hghtermen and carrners of goods and passengers by road, rail,
water or air, forwarding, transport and comrmssion agents, customs agents, stevedores,
wharfingers, cargo superintendents, packers, warehouse storekeepers, cold store
keepers, hotel propnetors, caterers, publicans, consultants, advisers, financiers,
bankers, advertising agents, insurance brokers, travel agents, ncket agents and agency
business of all kinds and generally to provide entertainment for and render services of
all kinds to others and to carry on any other trade or business which can 1n the opinion
of the directors be advantageously carried on by the Company in connection with or
ancillary to any of the businesses of the Company

To buy, sell, manufacture, repair, alter, improve, manipulate, prepare for market, let
on hire, and generally deal m all kinds of plant, machinery, apparatus, tools, utensils,
materials, produce, substances, articles and things for the purpose of any of the
businesses specified in clause 3, or which may be required by persons having, or about
to have, dealings with the Company

To buid, construct, mamtam, alter, enlarge, pull down, remove and replace any
buildings, shops, factones, offices, works, machinery and engines, and to work,
manage and control these things

To enter nto contracts, agreements and arrangements with any person for the carrying
out by that person on behalf of the Company of any object for which the Company 1s
formed

To acquire, undertake and carry on the whole or any part of the business, property and
habilities of any person carrying on any business which may n the opinion of the
directors be capable of being convemently carried on, or calculated directly or
indirectly to enhance the value of or make profitable any of the Company's property or
rights, or any property suitable for the purposes of the Company

To enter into any arrangement with a government or authority, whether national,
mternational, supreme, municipal, local or otherwise, that may in the opinicn of the
directors be conducive to any object of the Company, and to obtan from that
government or authority any right, privilege or concession which in the opinion of the
directors 15 desirable, and to carry out, exercise and comply with that arrangement,
right, privilege or concession

To apply for, purchase and by other means acquire, protect, prolong and renew any
patent, patent right, brevet d'mmvention, licence, secret process, mvertion, trade mark,
service mark, copyright, registered design, protection, concession and right of the
same or simular effect or nature, and to use, turn to account, manufacture under and
grant licences and privileges in respect of those things, and to spend money n
expenimenting with, testing, researching, mmproving and secking to :mprove any of
those things

London-1/892568/01 -2- §1349/10685




(n

)

(K)

(L)

(M)

To acquire an interest in, amalgamate with and enter into partnership or any
arrangement for the sharing of profits, umon of interests, co-operation, jont venture,
reciprocal concession or otherwise with any person, or with any employees of the
Company  To lend money to, guarantee the contracts of, and otherwise assist that
person or those employees, and to take and otherwise acquire an interest in that
person's shares or other seccunties and to sell, hold, re-issue, with or without
guarantee, and otherwise deal with those shares or other securities

To lend money to, subsidise and assist any person, to act as agents for the coliection,
receipt and payment of money and generally to act as agents and brokers for and
perform services for any person, and to undertake and perform sub-contracts

To enter nto any guarantee or contract of indemmty or suretyship, and to provide
security, mcluding, without mitation, the guarantee and provision of secunity for the
performance of the obligations of and the payment of any money (including, without
bmitation, capital, principal, premwms, dividends, interest, commissions, charges,
discount and any related costs or expenses whether on shares or other securities) by
any person including, without himutation, any body corporate which 1s for the time
being the Company's holding company, the Company's subsidiary, a subsidhary of the
Company's holding company or any person which 1s for the ume being a member or
otherwise has an interest 1n the Company or 1s associated with the Company 1n any
business or venture, with or without the Company receiving any consideration or
advantage (whether direct or indirect), and whether by personal covenant or mortgage,
charge or hen over all or part of the Company's undertaking, property, assets or
uncalled capital (present and future) or by other means. For the purposes of
paragraph (K) "guarantee" includes any obligation, however descnbed, to pay, satisfy,
provide funds for the payment or satisfaction of (including, without limitation, by
advance of money, purchase of or subscripuon for shares or other securities and
purchase of assets or services), indemmfy agamnst the consequences of default in the
payment of, or otherwise be responsible for, any indebtedness of any other person

To promote, finance and asstst any person for the purpose of acquiring all or any of the
property, rights and undertaking or assuming the habilities of the Company, and for
any other purpose which may m the opimon of the directors directly or indirectly
benefit the Company, and 1n that connection to place, guarantee the placing of,
underwrite, subscribe for, and otherwise acquire all or any part of the shares or other
securities of a body corporate.

To pay out of the funds of the Company all or any expenses which the Company may
lawfully pay of or incidental to the formation, registration, promotion and advertising
of and raising money for the Company and the 1ssue of its shares or other securites,
mecluding, without limitation, those incurred mn connection with the advertising and
offering of its shares or other securities for sale or subscription, brokerage and
commussions for obtaning applicauons for and taking, placing, underwriung or
procuring the underwrniung of 1ts shares or other securinies
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(N}

0}

(P)

Q

(R)

&)

(M

(W)

V)

(W)

To remunerate any person for services rendered or 1o be rendered to the Company,
including, without limitation, by cash payment or by the allotment of shares or other
securities of the Company, credited as pawd up n full or in part

To purchase, take on lease, exchange, hire and otherwise acquire any real or personal
property and any right or privilege over or i respect of 1t

To receive money on deposit on any terms the directors think fit

To wvest and deal with the Company's money and funds mn any way the directors think
fit

To lend money and give credit with or without securnty

To borrow, raise and secure the payment of money 1n any way the directors think fit,
including, without limitation, by the 1ssue of debentures and other securities, perpetual
or otherwise, charged on all or any of the Company's property (present and future) or
its uncalled capital, and to purchase, redeem and pay off those securities

To remunerate any person for services rendered or to be rendered n placing, assisting
and guaranteeing the placing and procuring the underwriting of any share or other
security of the Company or of any person in which the Company may be interested or
proposes to be interested, or 1n connection with the conduct of the business of the
Company, including, without limitation, by cash payment or by the allotrment of shares
or other secunties of the Company, credited as paid up in full or n part

To acquire, hold, dispose of, subscnibe for, 1ssue, underwrite, place, manage assets
belonging to others which include, advise on, enter into contracts or transactions 1n
relation to or mvolving and m any other way deal with or arrange dealings with or
perform any service or function n relatton to (as applicable) shares, stocks,
debentures, loans, bonds, certificates of deposit and other instruments creating or
acknowledging imdebtedness, government, public or other securities, warrants,
certificates representing securities or other obligations, umts 1n collecuve mmvestment
schemes, options, futures, spot or forward contracts, contracts for differences or other
investments or obhigations, currencies, interest rates, precious metals or other
commodities, any index (whether related in any way to any of the foregoing or
otherwise), any right to, any right conferred by or any mterest or any obligation n
relation to any of the foregong and any financial instrument or product deriving from
or m any other way relating to any of the foregoing or of any nature whatsoever, and
any transaction which may seem to be canvenient for hedging the risks associated with
any of the foregoing

To co-ordinate, finance and manage the business and operauon of any person i which
the Company has an 1nterest

To draw, make, accept, endorse, discount, execute and 1ssue promissory notes, bills of
exchange, bills of lading, warrants, debentures and other negotiable or transferable
InStruments

London-1/892568/01 -4 . S1349/10685




X)

(Y}

(Z)

(AA)

(BB)

To sell, lease, exchange, let on hire and dispose of any real or personal property and
the whole or part of the undertaking of the Company, for such consideration as the
directors think fit, includmng, without himiutation, for shares, debentures or other
securities, whether fully or partly paid up, of any person, whether or not having
objects (altogether or wm part) stmular to those of the Company To hold any shares,
debentures and other securities so acquired, and to umprove, manage, develop, sell,
exchange, lease, mortgage, dispose of, grant options over, turn to account and
otherwise deal with all or any part of the property and nights of the Company

To adopt any means of publicising and making known the businesses, services and
products of the Company as the directors think fit, ncluding, without limitation,
advertisement, publication and distribution of notices, circulars, books and periodicals,
purchase and exhibition of works of art and interest and granting and making of prizes,
rewards and donations

To support, subscribe to and contribute to any charitable or public object and any
nstitution, society and club which may be for the benefit of the Company or persons
who are or were directors, officers or employees of the Company, its predecessor in
business, any subsidiary of the Company or any person allied to or associated with the
Company, or which may be connected with any town or place where the Company
carries on business. To subsidise and assist any association of employers or employees
and any trade association To grant penstons, gratuities, annuities and charitable aid
and to provide advantages, facihties and services to any person (including any director
or former director) who may have been employed by or provided services wo the
Company, 1ts predecessor in business, any subsidiary of the Company or any person
allied to or associated with the Company and to the spouses, children, dependants and
relauives of those persons and to make advance provision for the payment of those
pensions, gramities and annuities by establishing or acceding to any trust, scheme or
arrangement (whether or not capable of approval by the Commussioners of Inland
Revenue under any relevant legislation) the directors think fit, to appoint trustees and
to act as trustee of any trust, scheme or arrangement, and to make payments towards
insurance for the benefit of those persons and their spouses, children, dependants and
relatves

To establish and contribute to any scheme for the purchase or subscription by trustees
of shares or other securities of the Company to be held for the benefit of the employees
of the Company, any subsidiary of the Company or any person allied to or associated
with the Company, to lend money to those employees or to trustees on their behalf to
enable them to purchase or subscribe for shares or other securities of the Company and
to formulate and carry into effect any scheme for sharing the profits of the Company
with employees

To apply for, promote and obtain any Act of Parliament and any order or licence of
any government department or authonty (including, without limitation, the Department
of Trade and Industry) to enable the Company to carry any of its objects into effect, to
effect any modification of the Company's constitution and for any other purpose which
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(CC)

(DD)

(EE)

(FF)

(GG)

(HH)

(D

an

the durectors think fit, and to oppose any proceeding or apphcation which may 1 the
opimion of the directors directly or mdrrectly prejudice the Company's inerests

To establish, grant and take up agencies, and to do all other things the directors may
deem conducive to the carrying on of the Company's business as principal or agent,
and to remunerate any person 1n connectton with the establishment or granting of an
agency on the terms and conditions the directers think fit.

To distribute among the shareholders 1n specie any of the Company's property and any
proceeds of sale or disposal of any of the Company's property and for that purpose to
distinguish and separate capital from profits, but no distnibution amounting to a
reducticn of capital may be made without any sanction required by law

To purchase and mamntain insurance for the benefit of any person who 1s or was an
officer or einployee of the Company, a subsidhary of the Company or a2 company n
which the Company has or had an interest (whether direct or mdirect) or who 1§ or was
trustee of any retirement benefits scheme or any other trust m which any officer or
employee or former officer or employee 15 or has been mierested, mdemnifymg that
person against liability for neghgence, default, breach of duty or breach of trust or any
other hiability which may lawfully be msured agamnst

To amalgamate with any other person and to procure the Company to be registered or
recognised 1n any part of the world,

Subject to the Act, to give (whether directly or mdirectly) any kind of financial
assistance (as defined 1 section 152(1)(a) of the Act) for any purpose specified 1
section 151(1) or section 151(2) of the Act

To do all or any of the things provided n any paragraph of clause 3

0] n any part of the world,

() as principal, agent, contractor, trustee or otherwise,

() by or through trustees, agents, subcontractors or otherwise, and
(v) alone or with ancther person or persons

To do all things that are m the opinion of the directors mcidental or conducive to the
attainment of all or any of the Company's objects, or the exercise of all or any of 1ts
powers.

The objects specified in each paragraph of clause 3 shall, except where otherwise
provided 1n that paragraph, be regarded as mdependent objects, and are not imuted or
restricted by reference to ot mference from the terms of any other paragraph or the
name of the Company. None of the paragraphs of clause 3 or the objects or powers
specified or conferred n or by them 15 deemed subsidiary or ancillary to the objects or
powers mentioned mm any other paragraph. The Company has as full a power to
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exercise all or any of the objects and powers provided in each paragraph as if each
paragraph contamned the objects of a separate company

(KK) In clause 3, a reference to.

&) a "person” ncludes a reference to a body corporate, association or partnership
whether domiciled 1n the United Kingdom or elsewhere and whether
incorporated or unincorporated,

(v) the "Act" 15, unless the context otherwise requires, a reference to the
Companies Act 1985, as modified or re-enacted or both from time to time,
and

{(vn) a "subsidiary” or "holding company” 1s to be construed n accordance with

section 736 of the Act.
4 The Habihity of the members 15 hmited

5 The Company's share capital 15 £100 divided mto 100 ordinary shares of £1 each
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