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Do solemnly and sincerely declare that I am (¢).8 Solicitor =

. 0% the Supreme Court engaged 1n the formution
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of__. .
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BORRAGE FLHANCE Limited,

And that all the requirements of the Companies Aet, 1948, in respect of
matters precedent to the registration of the said Company and incidental
thereto have been complied with, And I make this solemn Deelaration
conscientiously believing the same to be true and by virtue of the provisions

of the Btatutory Declarations Act, 1835,
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or

BORRAGE. FINANCE
LIMITED
Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of

the Finance Act, 1899, Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933,

1?‘;\
¥

THE NOMINAL CAPITAL of the above named Company is £_100.
Stgnature \M W ’ )

Description Director.

Dated the, 27th day of May 196 4.

NOTES.~The Stamp Duty on the Nominal Oapital is Ten Shillings for every £100
or fraction of £100.

T'his Statement is to be filed with the If emorandum of Association or othe
Daocument when the Company is registered and should be signed by en Officer of the
Company if appointed by the Articles of Association, or by the Solicitor(s) engaged in
the formation.
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COMPANY LIMITED BY SHARES

Memoramdum of Asgorintic

or

BORRAGE FINANCE LIMITED

[ ———— o v —

I
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1. The name of the Company is * BORRAGE fFINANCDH.
LiMITED.” i
‘-E 173 "an E
. . (TPt s ¥
2. The registered office of the Company will belsituate In*++04
.England. ¢
. . . s G S
3. The objects for which the Company is established are— """ .

(A) To carry on business as_financiers, capibalists, con-
cessionaires, commerecial agents, mortgage brokers,
finanecial agents and advisors; to AUVAiiee aiid LOITOW

money, negotiate loans and lend money with or

without secwity, including the advancing and
lending of money to finance hire-purchase or deforred
payment agreements in respect of any property or
agsets ; to finance and engage or be concerned in
hire-purchase and easy payment agreements in
relation fo the sale and purchase of any goods or
articles of merchandise that can be traded with
upon the hire-purchase system or any system of
deforred payments for the purchase of same, and
to deal in any goods or article of merchandise with
which the Company have been concerned as aforesaid.

() To cury on any other irade or business whatsoever
whicid can, in the opinicu of the Board of Directors,
be advantageously carried on by the Cormpany in
conncetion with or as aneillary to any of the above
businesses or the general business of the Company.

(¢) To purchase, take on lease or in exchange, hiro or
otherwise acquire and hold for any cstate or interesd
any lands, buildings, casements, rights, privileges,
concessions, patents, patent rights, licences, seeret
processes, machinery, plant, stock-in-trade, and any
real or personal property of sy kind necessary
or convenienti for the purposes of or in connection
with the Company’s business or any branch or
department thercof.

(’ THE EOLICITORS EAW
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(p) To borrow or raise or secure the payment of moiey
for the purposes of or in connectlon with 151_1&
Company’s business, and for the purposes of or in
connection sith the borrowing or raising of money
by the Company to become 2 member of any building

e e
o
N e e e —————— e R e

. soclety.

§;¥‘Jl (5) To mortgage and charge the undertaking and all
f)\ or any of the real and personal property and assets,
gﬁ present or future, and all or any of the uncalled
capital for the time being of the Company, and to
%’1;: issue at par or at a premium or discount, and for
N such consideration and with and subject to such
R rights, powers, privileges and conditions as may be
e

*

thrught fit, debentures or debenture stock, ecither
peymanent  or redeemable or repayable, and

i.}’f; collaterally or further to secure any securities of the
Jompany by a trust deed or other assurance.

i
S (¥} To issue and deposit any securifies which the
,“ekﬁf Company has power to issue by way of mortgage to
fff’i;‘l secure any sum less than the nominal amount of

b such securities, and also by way of security for the
performance of any contracts or ohligations of the
Cumpany or of its customers os other persons or
corporations huving dealings with the Company, or
in whose businesses or underfakings the Company
is interestew, whether divectly or indivectly.

(¢) To receive money on deposit or loan upon such terms
as the Company may approve, and to guarantee the
obligafions wnd contracts of cnstomers ana others.

(m) To make advances to customers and others with
or without security, and upon such terms as the
Company may approve, and generally to act as
banlkers for euscomers and others,

(1) To grant pensions, allowances, gratuities and bonuses
to officors, ex-officers, employees or ex-cmployees of
the Company or its predeccssors in business or the
dependents or conmections of sueh persons, to
establish and maintain or coneur in establishing
and maintaining trusts, funds or schemes (whether
contributory or non-contributory) with a view to
providing pensions or other benefits for any such
persons as aforesaid, their dependents or connections,
and to support or subseribe to any charitable
funds ov institutions, the support of which may,
In the opinion of the Directors, be caleulated
directly or indirectly to benefit the Company or its
employees, and to institute and maintain any elub
or other ‘establishment or profit-sharing sebeme
ealenlated to advance tne interests of the Compary
or its officers or employces, )

(1) To draw, make, aceept, endorse, negotiate, discount
and execute promissory notes, bills of exchange and
other negotiable instruments, *
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K) To invest and deal with the moneys of the Com any
14

not immediately required for the purposes of its
business in or npon such investments or securities
and in such manner as may from time to time be
determined.

(L) To pay for auy properly or rights acquired by the

iompany, either in cash or fully or partly paid-up

shares, with or without preterred or deferred or
speeial rights or restrictions in respeet of dividend,
repauyment of capital, voting or otherwise, or by any
securities which the Oompany has power to issue, or
partly in one mode and partly in another, and
generally on such terms as the Company may
determine.

(M) To accept payment for any property or rights sold

or otherwise disposed of or dealt with by the Com-
pany, cither in cash, by instalments or otherwise,
or in fully or partty paid-up shares of any company
or eorporation, with or without deferred or preferred
or special rights or restrictions in respeet of dividend,
repayment of capital, voting or otherwise, or in
debentures or mortgage debentures or debenture
stock, mortgages or other securities of any company
or eorporation, or partly in one mode and parily in
another, and generally on such terms as the
Cemmany may determine, and to hold, dispuse of or
othetw'se deal with any shares, stock or securities
80 acquired.

(n) To enter intio any partnership or joint-purse arrange-

ment or arrangement for sharing profits, union of
interests or co-operation with any company, firm
OT Derson carrying on or proposing to carry on any
business within the objects of this Company, and
to acquire and hold, seli, deal with or dispose of
shares, stock or securities of any such company )
and to gnarantee the coniracts or liabilities of, or
the payment of the dividends, interest or capital
of any shares, stock or securitics of and to subsidise
or otherwise assist any such company.

(0) To establish or promote or coneur in establisiing or

promoting any other company whose objecty shall
include the aequisition and taking over of all or
any of the assets and liabilities of this Company
or the promotion of which shall be in any manner
alenlated to advance directly or indirectly che
objects or interests of this Company, and to acquire
and hold or dispose of shares, stock or seeurities of
and guarantec the payment of the dividends,
interest or capital of any shaves, stock or securities
igsued by or any other obligations of any such
company.

(r) To purchase or otherwise acquire and undertake all

or any part of the business, property, assets,
liabilittes and transactions of any person, firm or
compuny carrying on any business whieh thig
Company s authoriged to carry on.
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() To sell, improve, manage, develop, turn to 2ceount;,
exchange, let on rent, royalty, share of profits or
otherwise, grant leences, casements and other
rights in or over, and in any other wanner deal )
with or dispose of the undertaking and all or any -
of the property and assets for the time being of the
(ompany for such consideration as the Company
may think fit.

* (r) To amalgamate with any other company wlhose
] objeets are or include objects similar to those of
] this Company, whether by sale or purchase (for
g fully or partly paid-up shares or otherwise) of the

undertaking, subject to the liabilities of this or any

such other company as aforesaid, with or without

winding up, or by sale or purchase (for fully or

partly paid-up shares or otherwise) of all or a , &
controlling interest in the shares or stoclk of this
or any such other company as aforesaid, or by
partnership, or any arvangement of the nature of
partnership, or in any other manner.

(s) To distribute among the members in specie any
property of the Company, or any proceeds of sale
or disposal of any property of the Company, but se
that no distribution amounting to a reduction of
capital be made except with the sanction (if any)
for the time being required by law.

(T) To do all or any of the above things in any part of
the world, and either as principals, agents, trustees,
contractors or otherwise, and either alone or in
soujunceion with others, and either by or through
agents, trustees, sub-contractors or otherwise.

(u) To do all such other things as are incidental cr
conducive to the above objeets or any of them.

4. The liability of the members is limited. 4

5. Tho share capital of the Company is £100, divided v -]
into 100 shares of £1 each. The shares in the original or

any increased eapital may be divided into several classes, and

there may be attached thereto respectively any preferential,

deferred or other special rights, privileges, conditions . restrictions

as to dividend, capital, voting or otherwise,




b

W, the several persons whose names and addresses are subseribed,

. are desirous of being formed into a Company in pursuance of this .~
. Memorandum of Association, and we respectively agree to talke
@ the number of shares in the capital of the Company set opposite
‘ our respective names.

NAMES, ADDRESSES AND DERCRIPTIONS OF SUBSCRIBERS

QA S

Manor Lodge,
Worksop,
Notts,

- CAMG

Beecl House,
‘Wormald Green,
Harrogate,

Married 'Woman.

37
L

Sales Manager.

Number of Shares
taken by ench
Subreribier

One

Onc

Dated this -27

Weé

s , 1064,

Witness to the above Signatures—
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o s Ao Aread SHhao o Lacds )

.
Vig oy, ALt

C—L\fﬂjl?:ﬂ} ﬂcr.cﬁmd-and'




809634 ><

Phe Companies Aet, 1848

COMPANY LTMITED BY SIARES

Articles of Agsociation

or

BORRAGE FINANCE LIMITED

PRELIMINARY.

. 1. Subject as hereinafter provided, the regulations contained
~or incorporated in Part II of Table A in the First Schedule to
«\‘ﬂite Companies Act, 1948 (hereinafter referred to as * Table A,
‘Part I17), shall apply to the Company.

wana 8 f fy 2. Regalations 3, 3, 24, 53, 60, 71, 75, 77, 79, 88, 06, 97,

08 and 136 of Part I of Table A in the said Schedule (hereinafter
veferred to as * 'Table A, Part I ?) shall not apply to the Company,

.- hdt the Articles hereinafter contained, and the remaining
regulations of Table A, Part I, and regulations 2, 3, 4 and 6
(but not regulation 35) of Table A, Part II, subject to the
modifications hereinafter expressed, shall consfitute the
regulations of the Company.

SITARIES,
2

3. The shares shall he at the disposal of the Directors, who
may allot or otherwise dispose of them, subject to regulation 2
of Table A, Part IT, and to the provisions of the next following
Article, to such persons at such times and generally on such
terms and conditions as they think proper, and provided
that no shares shall be issned at a discount, except as provided
by section 57 of the Act, No share or debenture shall bo
knowingly issued or transferred to or held by any person or
corporate body, nor shall any person or corporate body knowingly
have or acquire any interest in any shave or debenture, in any
cirenmstances in which the Company would by reason thoreof
losa its status as an exempt Private Company,

4+ Unless  otherwise determined by the Company in
General Meeting any original shares for the {ime beine unissued
and any new shares from time to time to be ereated shall. before
they are issued, be offered to the members in proport;ion, as
neady as may be, to the number of shaves held by them. Such
offer shall he made by notico specifying the namber of shaves
offered, and limiting a time within which the offer, if Lot accopted
will be deemed 1o be declined, and aftor the ex’pira‘ution of such
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time, or on the receipt of an intimation from the person to whom
the offor is made that he deelines to accept the shares offered,
the Dirvectors may, subject to these Artrcles, dispose of the same
in such manner as they think most beneficial to the Company.
The Directors may, in like manner, dispose of any swch new or
original shaves as aforesaid, which, by reason of the proportion
Borne by them to the number of persons entitled 1o such offer as
aforesaid or by reason of any other difficulty in apportioning
the same, cannot in the opinion of the Directors be conveniently
offered in manner hereinbefore provided.

5. Subject to the provisions of seetion 58 of the Act, any
Preference Shares may with the sanction of a Special Resolution
be issued upon the terms that they are or at the option of the
Company axe liable to be redeemed.

LIEN.

6. In regulation 11 of Table A, Part I, the words “ (nob
being a fully paid shave) ”? and the words *¢ (other than fully paid
shares) ” shall be omitted.

TRANSFER OF SHARES.

7. The instrument of transter of a fully paid share need not
be executedl by or on behalf of the transferee and regulation 22
of Table A, Part I, shall be modified accordingly.

8. (A) Subject as in these Axticles provided, any share may
he transferred to any member of the Company, and any share may
be transferred by a member fo his or her tather or mother, or to
any lineal descendant of his or her father or mother, or te his or
her wife or husband, or to the trustees of any settlement for the
benefit of all or any of the above mentioned persons, or to any
trustee appointed in substitution or in addition thereto and any
share of a deceased member may be transferred to the widow or
widower or any other such relative as aforesaid of such decoased
member or may be {ransferred to or placed in the names of his
or her exeeutors or trustees or the trustees of any settlemient
created by or mentioned in the will of any deceased member ; and
in any such circumstances (but subject as aforesaid) regulation 3
of Table A, Part iI, shall not apply save to ensure that the
number of members shall not exceed the preseribed limit or to
prevent a transfer of shares on which the Company has a lien.

(B) A share shall not be traunsferred otherwise than as
provided in paragraph (A) of this Article unless it fivst be offered
to the members at a fair value to be fixed by the Company’s
Auditors. Any member desiring to seil a share (hereinafter
referred to as @ © retiring member ) shall give notice thereof in
writing to the Compuny (hercinafter referred to as a “ sale notice )
constituting the Company his agent for the purpose of such sale,
No sale notice shall be withdrawn without the Directors’ sanction.
The Directors shall offer any share comprised in » sule notice
to the existing members, and if within twenty-eight days after
the =ale notice has been given a purchasing member is found,
such purchasing member shall he bound to complete the purchase
within seven days. Notice of the finding of the purchasing
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piember shafl be given o the retiving member, wno shallbe b ou_nél
on payment of the fair value fo ! ransfer the share £o the purchasing
member.  TE the retiring muceher fails 0 complete the transfer,
the Directors may authorise sume Person 10 transfer the share
o the purchasing momber and may receive the purchase money
and register the purchasing member as holder of the share, 1ssuing
bim a certificate thexefor. The vetiring member shall deliver up
his certificate and shall thereupon pe paid the purchase money.
It within twenty-cight days after the sale notice has been grven
the Dirceioxs shall not find a purchasing memuer for the share
and give notice accordingly, or if througl no default of the
retiring member the purchase is not duly completed, the retiring
member may ab any time within six months after the sale notice
was given, but subject to regulation 3 of Table A, Part IT, sell such
share to any person and at any price.

(¢) No share shall he issued or transferred to any infant,
bankrupt or person of ansound mind.

TRANSMISSICN OF SHARES.

9. The proviso to regulation 32 of Table A, Paxt I, lsha,ll be
omitted.

.

PROCEEDINGS AT GENERAL MEETINGS,

10. The words *“ or no# recried Ly a particular majority ”
shall be inserted after the words * or lost ™ in vegulation 58 of
Table A, Part L. .

DIRECTORS.

11. TUnless and until otherwise determined by the Company
in General Meeting, the number of the Directors shall not be less

than two nor more than seven, The following shall be the first: -

Directors of the Company, that is to say—-Drucille Ellen Bowett,
fidney Andrew Maxwell Glover, Frederick Hedley Nicholson and
John Morris Stuart.

12. The words * in General Meeting ** shall be inserted after-
the words © unless the Company ¥ in regulation 78 of Table A,
Part 1.

BORROWING POWERS.

13. The Directors may exercise all the powers of the
Unmpany to borrew money, and to mortgage or charge its under-
taking, property and uncalled capital, or any part thereof, and
to issue debentures, debenture stock and other securities whether
outricht or as seenrity for any debt, liability or obliguhion of the
Company or of any third party.

POWERS AND DUTIES OF DIRECTORS.

14. .\ Director may vote in respect of any contract or
arrangement in which he is interested and be eounted in the
quornm present at any meeting at which any such contract or
arrangement is proposed or considered, and it he shall so vote
his vote shall be counted. This Article shall have effeel in
substitution for paragraphs (2) and (4) of regulation 34 of Table A,
Part I, which paragraphy shall not apply to the Company.

B
h e e
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DISQUALIFICATION OIF DIRECTORS.
15, The office of a Director shall be vacated—
(1) If by notice in writing to the Company he resigns the
office of Director.
(2) If he ceases fo be a Director by virtue of section 152
of the Act.

(3) If he becomes bankrupt or enters info any
arrangement with his creditors,

(4) If he is prohibited from being a Director by an order
made under any of the provisions of section 188
of the Act.

(5) Tf he becomes of unsound mind.

(6) 1T he is removed from office by a resolution duly
passed under seetion 184 of the Aect.

16. Any person may be appointed or elected as a Director,
whatever may be his age, and no Director shail be required to
vacate his office by reason of his attaining or having attained
the age of seventy years or any other age.

ROTATION OF DIREZECTORS.

17, In addition and without prejudice to the provisions of
seotion 184 of the Act, the Company may by Extraordinary
Resolution remove any Director before the expiration of his period
of office, and may by Ordinary Resolution appoint another Director
in his stead. A person appointed in place of a Director so
removed shall be subject to retivement at the same time as if
he had beeome a Dirvector on the day on which the Direcfor in
whose place he is appointed was last elected a Director.

PROCEEDINGS OF DIRECTORS.

18, The Directors may meet together for the dispatch of
business, adjourn and otherwise regulate their meetingsas they
shall think fit. Questious arising at any meeting shall be decided
by a majority of votes. A Director may and fhe Secretary on the
requisition of a Director shall at any time summon & meeting of
Directors. It shall not be necessary to give notice of a meeting
of Dirvectors to any Director for the time being absent from the
United Kingdom.

ACCOUNTS.

19. In regulation 127 of Table A, Part I, the words
“ and shall only have effect subjeet and without prejudice to the
provisions of seetion 158 (1) (¢) of the Act” shall be inserted
immediately after the words “ joint holders of any shures or
debentures ” at the end of that regulation.

WINDING UP.

20, In regulation 135 of Table A, Part I, the words ** with
the like sanction ® shall be inserted immediately before the
words ** determine how such division,” and the word ** members
shall be substicuted for the word “ contributories,”

wo
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INDEMNITY.
81, Wyery Director or other officer of the Company shall be

wattit Tt Fo be indempified ont of the assets of the Company against
1 Loses or liabilities whieh he ay sustain or ineur in or about the
exeention of 1he duties of his offies or otherwise in relation thereto,
inelnding any liability incurred by bim in defending any pro-
ceedings, whether eivil or criminal, in which judgment is given
in his favour or in which he is acquitted or in conneciion with any
appheation under section 448 of the Act in which relief is granted
{6 him by tiie court, and no Director or other officer shall be liable
for aiy loss, damage or misfortune whick may happen to or be
incarred by the Company in the exccution of the duties of his
office or in relation thereto. But this Article shall only have
effect in so far as ity provisions ark not avolded by section 205
of the Act.
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NAMES, ADDRESSES AND DRESCRIPTIONS OF SUBSCRIBERS

— e e e e

Manor Lodge,
Worksop,
Notbts,

o , o ) Married Woman.
NAM (Lo

Beech House,
Wormald Green,
Harrogate,
Sales Manager.

Dated this 27 day of ey , 1064. /

Witness to the above Signatures—- ’ 04\/
D ofh ¢

/)W’)'%M&'“-
/ Mo h Ll | Lexdn/
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No. BOSG34

| Certificate of Fncorporation

% PHorveby Certify wa

BORRAGE FINANCE LIMITED

is this day incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my hand at Lordon this EIGHTERNTH DAY OF JUNE

OHE THOUSAND Ninr Hunomreo AND SIXTY TouRe
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Company Limited by Shares
{Copy)
SPECIAL RESOLULTON
of

Borrage Finance Limited /

Passed the twentieth day of Apxril 1971

At an BExtraordinary General Meeting of the Company duly convencd and

held on the 20th April 1971 the following SPECIAL

passed

RESOLUTION was duly

"That the name of the Company be changed to

APPLEYARD VEHICLE CONTRACTS LIMITED"

Chairman
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 809634 /b
Fhereby cenify that

BORRAGE FINANCE LImMITED

having by special resolution and with the approval of the Secratary of Stats changed
it= name, is now incorporated under the namue of

APPLEYARD VEHICLE CONTRACTS LIMITED

Given nnder me 1xod ol London the $8vn May 197
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Company Number 809634 / /C) .
. .
Al
S
THE_COMPANIES ACT 1948 ' R
COMPANY LIMITED BY SHARES
|
U (cory)
g
SPECIAL RESOLUTION
of : '
APPLEYARD VEHICLE CONI'RACTS LIMITED ©
4
!
4
Passed the Seventh day of June 1072 ‘ ‘
At an EXTRACRDINARY GENERAL MEETING OF the Company duly convened end co
held at North Street, Leeds 7 on the Seventh day of June 1972 the . E
following SPECTAL RESOLUTION was duly passed: o
"THAT the provisions of the Company's Memorandum of Association . N
with respect to its objects be altered by inserting after t%
sub-clause (u) of Clause 3 of the said Memorandum the following T
new sub-clause:
"(v) Either by personal obligation merely or by mortgaging
or charging all or any part of the undertaking and ;
assets both present and future {including uncalled
capital) of the Company or by a combination of such o
methods to guarantee the performance of any obligation . @
of uny person ¢r  uy or firm." v
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No. of Company 809634 | . ~ ™

The Companies Acts 1948 to 1967
COMPANY LIMITED BY SHARES,,

L&

Memorandum and Articles of Association of
APPLEYARD VEHICLE CONTRACTS LIMITED

{lncorporated the 18th day of June, 1964}

Jordan & Sons Limited
Company Registration Agents, Printers and Publishers

Wilee Houge, Gity Road, LONDON EC1Y 2BX



CERTIFICATION
WE HEREBY CERTIFY that this printlEIE COMPANIES ACTS, 1948 to 1967
Incorporates ol alterzticns mada to
this, Co.npony’s Moemerandurm  of
Assqolation by filod resclutons and COMPANY LIMITED BY SHARES e,
Is lodged in complisnce with the =% 2 = INTERRATIONAL ~ ¢ )
requiraments of the Europoan LAW AGENTS
Comrunidas Act 1672,

" " MEMORANDUM OF ASSOCIATION
@ patep 22 ‘J/"J/')‘b @\

p.p. JORDAN & SONS LMITED orF

APPLEYARD VEHICLE CONTRACTS LIMITED
(As altered by Special Resolution passed on the 7th
June 1972)

1. The name of the Company is "APPLEYARD VEHICLE
CONTRACTS LIMITED".

2. The registered office of the Company will be situate in
H England

3. The objects for which the Company is established are:-

(A) To carry on business as financiers, capitalists,
concessionaires, commercial agents, mortgage
brokers, financial agents and advisors; to advance
and borrow money, negotiate loans and lend money
with or without seenrity, including the advancing
and lending of money to finance hire-purchase or
deferred payment agreements in respect of any
property or assets; to finance and engaye or be
concerned in hire-purchase and easy payment
agreements in relation to the sale and purchase
of any goods or articles of merchandise that can
be traded with upon the hire-purchase system or
any system of deferred payments for the purchase
of same, and to deal in any goods or article of

% merchandise with which the Company have been

concerned as aforesaid.

(B) To carry on any other trade or businass whatso-~
B ever which can, in the opinion of the Board of
Directors; be advantageously carried on by the
Company in connection with or as ancillary to any
of the above businesses or the general business
of the Company.

(C) To purchase, take on lcase or in exchange, hire
or otherwise acquire and hold for any estate or

i % The name of the Company was, on the 19th May 1971,
changed from "Borrage Finance Limited" to "Applevard
Vehicle Contracts Limited".



(D)

(E)

(G)

(H}

{1}

-2
interest any lands, buildings, easements, rights,
privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant,
stock-in-trade, and any real or personal property
of any kind necessary or convenient for the purpeses
of or in connection with the Company's business or
any branch or department thersof,

To borrow or raise or secure the payment of money
for the purposes of or in connection with the
Company's business, and for the purposes of or in
commection with the borrowing or raising of money
by the Company to become a member of any building
society,

To morigage and charge the undertaking and all or
any of the real and personal pProperty and assets,
present or future, and all or any of the uncalled
capital for the time being of the Company, and to
issue at par or at a premium or discount, and for
such consideraticu and with and subject to such
rights, powers, privileges and conditions as may
be thought fit, debentures or debenture stock,
either permanent or redeemable or repayable,
and collaterally or further to secure any
securities of the Company by a trust deed or other
assurance.

To issue and deposit any securities which the
Company has power to issue by way of moxrtgage to
secure any sum less than the nominal amount of
such securities, and also by way of security for the
performance of any contracts or obligations of the
Cornpany or of its customers or other persons or
corporations having dealings with the Company, or
in whose businesses or undertalrings the Cormapany
is interested, whether directly or indirectly.

To receive money on deposit or loan upon such terms
as the Company may approve, and to guarantee the
obligations and contracts of customers and others,

To make advances to customess and others with or
without security, and upon such terms as the
Company may approve, and generally to act as
bankers for customers and others.

To grant pensions, allowances, gratuities and
bonuses te officers, ex-officers, employees or ex-

e
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employees of the Company or its predecessors in
business or the dependents or comnecctions of such
persons, to establish and maintain or concur in
establishing and maintaining trusts, funds or
schemes (whether contributory or non-contributory)
with a view to providing pensions or other benefits
for any such persons as aforesaid, their dependents
or connections, and to support or subscribe to any
charitable funds or institutions, the support of
which may, in the opinion of the Directors, be
calculated dire :tly or indirectly to benefit the
Company or its employees, and to institute and
maintain any club or other establishment or profit-
sharing scheme calculated to advance the inferests
of the Company or its officers or employees.

(J) To draw, make, accept, endorse, negotiate,
discount and execute promissory notes, bills of
exchange and other negotiable instruments.

(K) To invest and deal with the moneys of the Company
not immediately required for the purposes of its
business in or upon such investments or securities
and in such manner as mav from time to time be
determined.

(L) To pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up
shares, with or without preferred or deferred or
special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or by
any securities which the Company has power to issue,
or partly in one mode and partly in another, and
generally on such terms as the Company may
determine.

(M)} To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the
Company, either in cash, by instalments or other-
wise, or in fully or partly paid-up shares of any
company or corporation, with ¢r without deferred
or preferred or special rights or restrictions in
regpect of dividend, repayment of capital, voting or
otherwise, cv in debentures or mortgage debentures
or debenture stock, mortgages or other securities
of any company or corporation, or partly in one mode
and partly in another, and generally on such terms
as the Company may determine, and to hold, dispose
of or otherwise deal with any shares, stock or
securities so acquired.
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(N) To enter into any partnership or joint-puree
arrangement or arrangement for sharing profits,
union of interests or co-operztion with any company,
firm or person carvying on or proposing to carry
on any business within the objects of this Company,
and to acquire and hold, sell, deal with or dispose
of shares, stock or securities of any such company,
and to guarantee the contracts or liabilities of, or
the payment of the dividends, interest or capital of
any cthares, stock or securities of and to subsidise
or otherwise assist any such company.

{O) To establish or promote or concur in establishing
or promoting any other company whose objects shall
include the acquisition and taking over of all or any
of the assets and liabilities of this Company or the
promotion of which shall be in any manner calculated
to advance directly or indirectly the objects or
interest s of this Company, and to acquire and hold
or dispose of shares, stock or securities of and
guarantee the payment of the dividends, interest
or capital of any shares, stock or securities issued
by or any other obligations of any such company.

(P) To purchase or otherwise acquire and undertake all
or any part of the business, property, assets,
liabilities and transactions of any person, firm or
company carrying o.. any business which this
Company is authorised to carry on.

(Q) To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other
rights in or over, and in any other manner deal with
or dispose of the undertaking and all or any of the
property and assets for the time being of the Company
for such consideration as the Company may think fit.

(R) fo amalgamate with any other company whose objects
are or include objects similar to those of this Company,
whether by sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject to the
liabilities of this o any such other company as afore-
said, with or without winding up, or by sale or purchase
{for fully or partly paid-up shares or otherwise) of all
or a controlling interest in the shares or stock of this
ar any such other company as aforesaid, or by
partnership, or any arrangement of the nature of
partnership, or in any other manner.
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(8) To distribute among the members in specie any
property of the Company, or any proceeds of sale
or disposal of any property of the Company, but so
that no distribution amounting to a reduction of
capital be made except with the sanction (if any) for
the time being required by law.

(T) To do all or any of the above things in any part of
the world, and either as principals, agents, trustzes,
contractors or otherwise, and either alone or in
conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

(U) To do all such other things as are incidental or
conducive to the above objects or any of them.

(V) Either by personal obligation merely or by
mortgaging or charging all or any part of the under-
taking and assets both present and future (including
uncalled capital) of the Company or by a combination
of such methods to guarantee the performance of any
obligation of any person company or firm.

4, The liability of the members is limited.

5. The share capital of the Company is £100,/divided into
100 shares of £1 each. The shares in the original or any
increased capital may be divided inteo several classes, and
there may be attached thereto respectively any preferential,
deferred or other special rights, privileges, conditions or
restrictions as to dividend, capital, voting or otherwise.



LERT-ICATION
s THE COMPANIES ACTS 1948 to 1967
WE [C5CBY CERTIFY thay this print
Ineerporates all altsrations made to
this Ceinpany's Artleles  of ~
Assozitlon by filed resclutions and COMPANY LIMITED BY SHARES PO
Is fodood In coraplianca with the o | !
requircments of the European
Communitios Act {572,

ARTICLES OF ASS0CIATION
PATED 2.2, /2, /o @ .

p > /%72 oF

p.p. JORDAN & SONS LIMITED

‘ APPLEYARD VEHICLE CONTRACTS LIMITED

PRELIMINARY,

1. Subject as hereinafter provided, the regulations contained
or incorporated in Part II of Table A in the Ficst Schedule to
the Companies Act, 1948 (hereinafter referred to as ""Table A,
Part II''}, shall apply to the Company.

2. Regulations 3, 5, 24, 53, 60, 71, 75, 77, 79, 88, 96, 97,
98 and 136 of Part I of Table A in the said Schedule (herein-
afinr referred to as ""Table A, Part I'") shall not apply to the
Company, but the Articles hereinafter contained, and the
remaining regulaticns of Table A, Part I, and regulations 2,
3 and 4 (but not regulation 5) of Table A, Part II, subject to
the miodifications hereinafter expressed, shall constitute the
regulations of the Company.

SHARES.

; 3. The shares shall be at the dispossl of the Directors, who

" may allot or otherwise dispose of themn, subject to regulation
2 of Table A, Part lI, and to the provisions of the next
following Article, to such persons at such times and generally
on such terms and conditicns as they think proper, and
provided that no shares shall be issued at a discount, except
as provided by section 57 of the Act. No share or debenture
shall be knowingly issued or transferred to or held by any
person or corporate body, nor shall any person ox corporate
body knowingly bave or acquire any interest in any share or
debenture, in any circumstances in which the Company would
by teason thereof lose its status as an exempt Private
Company.

4, TUnless otherwise determined by the Company in General
Meeting any original shares for the time being unissued and
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any new shares from time to time to be created shall,
bhefore they are issued, be oiffered to the members in
proportion, as nearly as may be, to the numher of shares
held by them, Sucli offer shall be made by notice specify-
ing the number of sharcs offered, and limiting a time within
which the offer, if not accepted, will be deemed to be
declined, and after the expiration of such time, or on the
receipt of an intimation from the person to whom the offer
is made that he declines to accept the shares offered, the
Directors may, subject to these Articles, dispose of the
same in such manner as they think most beneficial to the
Company. The Directors may, in like manner, dispose of
any such new or original shares as aforesaid, which, by
reason of the proportion borne by them to the number of
persons entitled to such offer as aforesaid or by reason of
any other difficulty in apportioning the same, cannot in the
opinion of the Directors be conveniently offered in manner
hereinhefore provided,

5. Subject to the provisions of section 58 of the Act, any
Preference Shares may with the sanction of a Special
Resolution be issued upon the terms that they are or at
the option of the Company are liable to be redeemed.

LIEN.

6. In regulation 11 of Table A, Part I, the woxds "(not
being a fully paid share)" and the words ''(other than fully
paid shares)" shall he omitted.

TRANSFER OF SHARKES,

7. The instrument of transfer of a fully paid share need not
be executed by or on behalf of the transferee and regulatign 22
of Table A, Part I, shall be modified accordingly.

8. (A)Subject as in these Articles provided, any share may
be transferred to any member of the Company, and any share
may be trausferred by a member to his or her father or mother,
or to any lineal descendant of his or her father or mother, or
to his or her wife or husband, or to the trustees of any settle-
ment for the benefit of all or any of the abnve mentioned
persons, or to any trustee appointed in substitution or in
addition thereto and any share of a deceased member may be
transferred to the widow or widower or any other such relative
sg aforesaid of such deceased member or may be transferred
to or placed in the names of his or her executors or trustees

e e e
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or the trustees of any settlement created by or mentioned
in the will of any deceased member; and in any such
circumstances (but subject as aforesaid) regulation 5 of
Table A, Part II, shall not apply save to ensuve that the
number of members shall not exceed the prescribed limit

or to prevent a transfer of shares on which the Company has
a lien,

(B) A share shall not be transferred otherwise than as
provided in paragraph (A) of this Article unless it first be
offered to the members at a fair value to be fixed by the
Company's Auditors. Any member desiring to sell a share
(hereinafter referred to as a "retiring member") shall give
notice thereof in writing to the Company (herecinafter
referred to as a "sale notice) constituting the Company his
agent for the purpose of such sale. No sale notice shall be
withdrawn without the Directors' sanction. The Directors
shall offer any share comprised in 2 sale notice to the
existing members, and if within twenty-eight days after the
sale notice has been given a purchasing member is found,
such purchasing member shall be bound to complete the
purchase within seven days, Notice of the finding of the
purchasing member shall be given to the retiring member,
who shall be bound on payment of the fair value to transfer
the share to the purchasing member. If the retiring member
fails to complete the transfer, the Directors may authorise
some person to transfer the share to the purchasing member
and may receive the purchase money and register the
purchasing member as holder of the share, issuing him a
certificate therefor. The retiring member shall deliver up
hiy certificate and shall thereupon be paid the purchase
money., If within twenty-eight days after the sale notice
has been given the Directors shall not find a purchasing
member for the share and give notice accordingly, or if
through no default of the retiring member the purchase is
not duly completed, the retiring member may at any time
within six months after the sale notice was given, bui subject
to regulation 3 of Table A, Part II, sell such share to any
person and at any price.

(C) No share shall be issued or transferred to any infant,
bankrupt or person of unsound inind.

TRANSMISSION OF SHARES.,

9. The proviso to regulation 32 of Table A, Part I, shall be
omitted,

s T —
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PROCEEDINGS AT GEINERAL MEETINGS,

10. The words ''or not carried by a particular majority"
shall be inserted after the words "or losé" in regulation 58
of Table A, Part I

DIRECTORS.

11. Unless and until otherwise determined by the Company
in General Meeting, the number of the Directors shall not be
less than two nor more than seven. The following shall be
the first Directors of the Company, that is to say - Drucilla
Ellen Bowett, Sidney Andrew Maxwell Glover, Frederick
Hedley Nicholson and John Morris Stuart.

12. The words "in General Meeting' shall be inserted after
the words '"unless the Company" in regulation 78 of Table A,
Part 1.

BORROWING POWERS.

13, The Directors inay exercise all the powers of the
Company to borrow money, and to mortgage or charge 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.

POWERS AND DUTIES OF DIRECTORS,

14, A Director may vote in respect of any contract or
arrangement in which he is interested and be counted in the
quorum present at any meeting at which any such contract or
arrangement is proposed or considered, and if he shall so
vnote his vote shall be counted. This Article shall have effect
in substitution for paragraphs (2) and (4) of regulation 84 of
Table A, Part I, which paragraphs shall not apply to the
Company.

DISQUAILIFICATION OF DIRECTORS.

{5. The office of a Director shall be vacated -

(1} If by notice in writing to the Company he resigns che
office of Director,
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PROCEEDINGS AT GENERAL MEETINGS.

10. The words ''or not carried by a particular majority"
shall be inserted after the words "or lost" in regulation 58
of Table A, Part I

DIRECTORS.

11. TUnless and until otherwise determined by the Company
in General Meeting, the number of the Directors shall not be
less than two nor more than seven. The following shall be
the first Directors of the Company, that is to say - Drucilla
Ellen Bowett, Sidney Andrew Maxwell Glover, Frederick
Hedley Nicholson and John Morris Stuart.

12. The words 'in General Meeting'' shall be inserted after
the words "unless the Company' in regulation 78 of Table A,
Part 1,

BORROWING POWERS.

13, The Directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge its
undevrtaking, 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.

POWERS AND DUTIES C.. DIRECTORS.

14, A Director may vote in respect ~f any contract or
arrangement in which he is interested and be counted in the
quorum present at any meeting at which any such contract or
arrangement is proposed or considered, and if he shall so
vote his vote shall be counted., This Article shall have effect
in substitution for paragraphs (2) and (4) of regulation 84 of
Table A, Part [, which paragraphs shall not apply to the
Company.

DISQUALIFICATION 0OF DIRECTORS,

15, The office of a Director shall be vacated -

(1) If by notice in writing to the Lompany he resigns the
office of Director. .

e e e
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{2) If he ceases to be a Director by virtue of section 182
of the Act,

(3) If he becomes bankrupt or enters into any arrangement
with his creditors.

{(4) If he is prohibited from being a Director by an order

made under any of the provisions of section 188 of the
Act.

(5) If he becomes of unsound mind.

(6) If he is removed from office by a resolution duly
passed under section 184 of the Act,

16. Any person may be appointed or elected as a Director,
whatever may be his age, and no Director shall be required
to vacate his office by reason of his attaining or having
attained the age of seventy years or any other age.

ROTATION OF DIRECTORS.

17. In addition and without prejudice to the provisions of
section 184 of the Act, the Company may by Extraordinary
Resolution remove any Director before the expiration of his
period of office, and may by Ordinary Resolution appoint
another Director in his stead. A person appointed in place
of a Director so removed shall be subject to retirement at
the same time as if he had become a Director on the day on
which the Director in whose place he is appointed was last
elected a Director,

PROCEEDINGS OF DIRECTORS.

18. The Directors may meet together for the dispatch of
business, adjourn and otherwise regulate their meetings as
they shall think fit. Questions arising at any meeting shall
be decided by a majority of votes, A Directoxr may and the
Sceretary on the requisition of a Director shall at any time
summon a meeting nf Directors. It shall not be necessary
to give notice of a meeting of Direrctors to any Director for
the time being absent from the United Kingdom.

ACCOUNTS.

19, In regulation 127 of Table A, Part I, the words "'and
shall only have effect subject and without prejudice to ihe

e dw e R —— T T T —— T S
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provisions of section 158 (1) (c) of the Act" shall he inserted
immediately after the words "joint holders of any shares or
debentures'' at the end of that regulation,

WINDING UP.

20. In regulation 135 of Table A, Part 1, the words "with
the like sanction" shall be inserted immediately before the

words 'determine how such division, " and the word "membersg!t
shall be substituted for the word Heontributories?,

INDEMNITY.

21, Every Director or other officer of the Company shall be
entitled to 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 duties of his office or
otherwise in relation th ereto, including any liability
incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his

favour or in which he is acquitted or in connection with any
application under section 448 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 mis-
fortune 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 205
of the Act,

— —pnan
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provisi.ons of section 158 (1) (c) of the Act! shall be inserted
immediately after the words "joint holders of any shares or
debentures'' at the end of that regulation,

WINDING UP.

20, In regulation 135 of Table A, Part 1, the words '"with

the like sanction" shall be inserted immediately before the
words ''determine how such division, ! and the word "members"
shall be substituted for the word ""contributories',

INDEMNITY.

21, Every Director or other officer of the Company shall be
entitled to 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 duties of his office or
otherwise in relation th ereto, including any liability
incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his

favour or in which he is acquitted or in connection with any
application under section 448 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 mis-
fortune 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 Axticle shall only have effect

in so far as its provisions are not avoided by section 205
of the Act.
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The Company Secretary
Appleyard Finance Holdings Limited
85 Leeds Road JPS/CPH/1079/5M8
Harrogate
North Yorkshire HG2 8BX 9 March 1989

AP eadd> Vernere ConiRAach L aMIED
Dear Sir

We give notice that we are resigning as auditors of Appleyard Finance
Holdings Limited and subsidiary companies with effect from 9 March 1989,
There are no circumstances connected with our resignation which we
consider should be brought to the notice of the members or creditors of
Appleyard Finance Holdings Limited nor of the subsidiary companies.

Yours faithfully

o f / !/
Lh fud. 2 -,
(54

BDO Binder Hamlyn
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The Companies Act 1985 Lt L

COMPANY. LIMITED BY SHARES

of

APPLEYARD VEHICLE CONTRACTS LIMITED

At an Extraordinary General Meeting of the above named Company duly

convened and held on 14 May 1992 the following resolution was passed
as a Special Resolution:

SPECIAL RESOLUTION
That the name of the Company be changed to:-

APPLEYARD CONTRACTS LIMITED

P o ) LY Py
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CHAIRMAN
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 809634

The Registrar of Companies for England and Wales hereby certifies that

APPLEYARD VEHICLE CONTRACTS LIMITED

having by special resolution changed its name, is now incorporated
under the name of

APPLEYARD CONTRACTS LIMITED

Given at Leeds, the 15th May 1992
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For The Registrar Of Companies

COMPAI'TES HOCUSE



The Companies Act 1985
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

APPLEYARD VEHYCLE CONTBACTS LIMITED

At an Extraordinary General Meeting of the above named Company duly
convened and held on 14 May 1992 the following resolution was passed
as a Special Resolution:

SPECIAL RESOLUTION

That the Memorandum of Association of the Company be amended by the
deletion therefrom of the existing clause 3(A) and the substitution
of a new clause 3(A) in the form of the draft which had been
initialled by the Chairman for the purpose of identification.
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(A)

To carry on all or any of the following businesse.

namely: ~

(1)

(i1)

to purchase, take on lease or licence, hire or
otherwise acquire plant, machinery, equipment,
vehicles, shipsg, alrcraft, goods, articles,
freehold and leaseholgd property, buildings used
for industria)] purposes, sporting activities,

ta institute, carry on, eanter into, Subsidise,
finance or assist in Subsiding or financing
arrangemants with companies, firms or persons
for promoting, increasing or facilitating, the
manufacture, acquisition, maintenance, sale,
leasing, or letting on hire or hire purchasze of
plant, machinery, equipment, vehicles, ships,
aircraft, goods, articles, freehold and
leasehold Property, buildings used for
industrial pPurposes, sporting activities,
Private Occupation or any other use whatsoever,
and real personal broperty of all and evary
kind and description upon any terms vhatsocever,
and to acquire leases, hiring, hire purchase or
other agreements or dny right thereunder
{(whether Proprietary or contractual) and
generally to Carry on business and act asg
merchants, bankers, financiers, Capitalists,
traders, or commission agents, o
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Company No, B09634

COMPANY LIMITED RBY SHARES
7 e
SPECIAL KESOLUTION o
of

AFPLEYARD VEHICLE CONTRACTS LIMITED

At an Extraordinary General Meeting of the above named Company duly
convened and held on 14 May 1992 the following resolution was passed
as a Special Resolution:

SPECIAL RESOLUTION

That <the Articles of BAssociation a print of which had been
initialled by the Chairman for the purpose of identification be
hereby adopted as the new Articles of Association of the Company in
place of the existing Articles of Association.
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Conpany No 809634

The Companiazs Acts 1985

PRIVATE COMPANY LIMITED BY SHARES

PRELIMINARY AND INTERPRETATION

In these articles:-

1.1 "Table A" means Table A of the Companies (Tables A to F)
Regulations 1985, as amended by any other subordinate
legislation coming into effect prior to the date of the
adoption of these articles:

1.2 references to a "regulation" are to a regulation in Table
A;

1.3 references to an "article” are to a provision of these
arvicles; and

1.4 words and phrases used in these articles shall have tie
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 and,
together with these articles, they shall constitute the
articles or the company.

SHARE CAPITAL

Subject to the Act, unissued shares in the Company shall be
under the control of the directors and the directors may offer,
allot, grant options over, or otherwise deal with or dispose
of unissuad shares in the Company to such persons and generally
on such terms, in such manner and at such times as they may
determine.

Section 89(1) of the Act shall not apply to the Company.



10.

i1.

LIEN

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

IRANSFER QF SHARES

The directors may in their absolute discretion, and without
giving any reason or so doing, refuse to register any transfer
of a share, whether it is fully paid or not. Regulation 24
shall be modified accordingly.

%, -
o

Notice of any general meeting need not be given to the
directors or the auditors in those respective capacities.
Regulation 38 shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

A poll may be demanded at any general meeting by any member
present in person or by proxy and entitled to vote at the
meeting. Regulation 46 shall be modified accordingly.

VOTES OF MEMBERS

A proxy shall be entitled to vote on a show of hands and
Regulation 54 shall be modified accordingly.

RELEGATION OF DIRECTORS POWERS 38

The directors may delegate any of their powers to committees
consisting of such persons, whether directors or not, as they
think fit. Reqgulation 72 shall be modified accordingly.

Those members holding more than half by nominal value of those
issued shares which carry the right to attend and vote at
general meetings of the Company may from time to time and at
any time appoint any person to be a director, either as an
additional director or to f£fill any vacancy and to remove from
office any director, however appcinted. Any such appointment
or removal shall be effected by an instrument in writing signed
by the relevant members (or in the case of a member which is
a company, signed on its behalf by cne of its directors or any
other duly authorised officer) and shall take effect upon its
being produced to a meeting of the directors or served on the
Company at the office.



12.

13.

14.

15.

16.

APROINTMENT AND RETIREMENT OF DIRECTORS

The directors shall not be required to retire by rotation,
Regulations 67 and 78 shall be modified accordingly.
Regulation 73 to 77, +the second and third sentences of
regulation 79 and the last sentence of Regulation 84 shall not
apply to the Company.

The holder or holders of a majority in nominal value of such
part of the issued share capital of the Company as confers the
right for the time being to attend and vote at general meetings
of the Company may at any time by memorandum in writing signed
by or on behalf of him or them and left at or sent to the
registered office of the Company remove any director £rom
office or appoint any person to be a director.

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 or by insurance or in 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 “he Company or
with any body corporate which is or has been a subsidiary of
the Company or with a predecessor in business of the Compary
or of any such subsidiary and may ceontribute 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 becoming a director of the
Company. Regulation 87 shall not apply.

PROCEEDINGS OF DIRECTORS "
A director who to his knowledge is in any way, whether directly
or indirectly, interested in a contract or proposed contract
(within the meaning of section 317 of the Act) with the Company
shall declare the nature of his interest at a meeting of the
directors or of any committee of the directors in accordance
with that section. Subject where applicable to such disclosure
a director may vote at a meeting of directors or of a committee
of directors on any resolution concerning a matter in which he
has, directly or indirectly, an interest or duty which is
material and which conflicts or may conflict with the interests
of the company and regulation 94 shall not apply to the
Company.

If one or more directors are communicating with one or more
directors by telephone, television or a similar audio visual
communications system, and each such director so agrees, then,
subject to the Act and the other provisions of these articles,
these communications may be treated as a wvalid meeting of
directors at which each such director is present.



18.

19.

NOTICES

Any notices to be given pursuant to the articles may be given
by telex or facsimile transmission to the telex or 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 answerback or
transmission report received by the sender.

Any nctice or other document delivered to or 1left at a
registered address otherwise than by post shall be deemed to
have been given at the time it was so delivered or left.

INDEMNITY

Subject to the provisicns of the Act, but without prejudice to
any ~ther indemnity to which the person concerned may otherwise
be entitled, every director, auditor, secretary or other
cfficer of the Company shall be indemnified out of the assets
of the Company against all costs, charges, losses, expenses and
lilabillities incurred by him in relation to the executlon and
Jischarge of the duties of such office. Regulation 118 shall
bz entendad accordingly.

[ - i‘
Jret Ve

. i

u, M 1A
Sipmesbn i F e B
! o i




Company. No. 809634
COMPANY LIMITED BY SHARES

QORDINARY RESOLUTION
of

At an Extraorxrdinary General Meeting of the above named Company duly
convened and held on 14 May 1992 the following resoluticn was passed
as an Ordinary Resolution:

ORDINARY RESOLUTION

That the authorised share capital of the Company be increased from
£100 to £3,800,100 by the creation of an additional 3,800,000 shares
of £1 to rank pari passu with the existing shares of £1 each in the
capitel of the Company.
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COHPANIES FORH No 123

Notice of increase
n nominal capital

Pursuant to section 123 of the Companies Act 1985

.

To the Registrar of Companies For official use Company Number

809634

g
famemms

E
*

[l
1
4
1
1 ]
.

Name of company

Appleyard Vehicte Contracts Limited

gives notice in accordance with section 123 of the above Act that by
reselution of the company dated 14 May 1992 the nominal capital of
the company has been increased by £3800000,00 beyond the registered
capital of £100.00,

A copy of the resolution authorising the increase is attached.
The conditions (eg voting rights, dividend rights, winding-up rights etc)
subject to which the new shares have been or are to be issued are as follow:

The new shares rank parri passu with the previous shares.

Please tick if continuation
sheet(s) are attached

Signed WL\@‘é\) Designation Co Secwekony Date ‘8{51"!1
— s

Presentor’s name, address For official use

and reference (if any): General section Post room

A I1wardd " B
Appleyard Group PLC DA MR A A
Windsor House, Cornwall Road COMPM“‘?&Q%“&
HARROGATE P 2 6MAY e

NORTH YORKS. HG1 2PW v e
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The Companies Act 1985

COMPANY LIMITED BY SHARES

MEMORANDUM AND ARTICLES OF ASSOCIATION
- O0f =

APPLEYARD CONTRACTS LIMITED

Incorporated on 8 June 1964




Comprnv.No 809634

'he Companies Act 1985

CCMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
APPLEYARD CONTRACTS LIMITED

(As amended by Special Resolutions passed
on 14 May 1992)

The name of the Company is "APPLEYARD CONTRACTS LIMITED"".

The registerad office of the Company will be situate in
England.

The objects for which the Company is established are:-

(A) To carry on all or any of the following businesses
namely: -

(1) to purchase, take on lease or licence, hire or
otherwise acquire plant, machinery, eguipment,
vehicles, ships, aircraft, goods, articles,
freehold and leasehold property, buildings used
for industrial purposes, sporting activities,
private occupation or property of all and every
kind and description upon any terms whatsoever,
and to lease, hire out, grant licences for the
use of, let on hire purrhase or sell the same;

(i1) to institute, carry on, enter into, subsidise,
finance or assist in subsiding or financing
arrangements with companies, firms or persons
for promoting, increasing or facilitating, the
manufacture, acquisition, maintenance, sale,
leasing, cr letting on hire or hire purchase of
plant, machinery, equipment, vehicles, ships,
aircraft, goods, articles, freahold and

The name of the Company was, on 19 May 1971 changed f£from
"Borrage Finance Limited" to "Appleyard Vehicle Contracts
Limited" and on 14 May 1992 changed £from "Appleyard
Vehicle Contracts Limited" to '“Appleyard Contracts
Limited".




(8)

(C)

(D)

(E)

(F)

(G)

leasehold property, buildings used for
industrial ©purposes, sporting activities,
private occupation or any other use whatsoaver,
and reai personal property of all and every
kind and description upon any terms whatsocever,
and to acguire leases, hiring, hire purchase or
othaer agreements or any right thereunder
(whether proprietary or contractual) and
generally to carry on business and act as
merchants, bankers, financiers, capitalists,
traders, or commission agents.

To carry on any other trade or business whatsoever which
can, in the opinion of +the Board of Directors, be
advantageously carried on by the Company in connection
with or as ancillary to any of the above businesses or
the general business of the Company.

To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest any
lands, huildings, easenents, rights, privileges,
concessions, patents, patent rights, licences, secret
processes, machinary, plant, stock-in-trade, and any real
or personal property of any kind necessary or convenient
for the purposes of or in connection with the Company's
business or any branch or department thereof.

To borrow or raise or secure the payment of money for the
purposes of or in connection with the Company's business,
and for the purposes of or in connection with the
borrowing or raising of money by the Company to become a
member of any building society.

To mortgage and charge the undertaking and all or any of
the real and personal property and assets, present or
future, and all or any of the uncalled capital for the
time being of the Company, and to 1lssue at par or at a
premium or discount, and for such consideration and with
and subject to such rights, powers, privileges and
conditions as may be thought fit, debentures or debenture
stock, either permanent or redeemable or repayable, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

To issue and deposit any securitles which the Company has
power to issue by way of mortgage to secure any sum less
than the nominal amount of such securities, and also by
way of security for the performance of any contracts or
obligations of the Company or of its customers or other
persons or corporations having dealings with the Company,
or in whose businesses or undertakings the Company is
interested, whether directly or indirectly.

To receive money on deposit or lcan upon such terms as

the Company may approve, and to guarantee the obligatlons
and contracts of customers and others.

2



(H)

(1)

(3}

(K)

(L)

(M)

(N)

To make advances to customers and others with or without
security, and upon such terms as the Company may approve,
and generally to act as bankers for customers and others.

To grant pensions, allowances, gratuities and bonuses to
officers, ex-officers, employees or exz-employzes of the
Company or its predecessors in business or the dependents
or connections of such persons, to establish and maintain
or concur in establishing and maintaining trusts, funds
or schemes {whether contributory or non-contributosy)
with a view to providing pensions or other benefits for
any such persons as aforesaid, their dependents or
connections, and to support or subscribe to any
charitable funds or institutions the support of which
may, in the opinion of the Directors, be calculated
directly or indirectly to benefit the Company or its
emplovees, and to institute and maintain any club or
other establishment or profit-sharing scheme calculated
to advance the interests of the Company or its officers
or emplovees.

To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other
negotiable instruments.

To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in
or upon such investments or securities and in such manner
as may from time to time be determined.

To pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up
shares, with or without preferred or deferred or special
rights or restrictions in respect of dividend, repayment
of capital, voting or otherwise, oz by any securities
which the Company has power to issue, or partly in one
mode and partly in another, and generally on such terms
as the Company may determine.

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by +the Company,
either in cash, by instalments or otherwise, or in fully
or partly paid up shares of any company Or corporation,
with or without deferred or preferred or special rights
or restrictions in respect of dividend, repayment of
capital, wvoting or otherwise, or in debenturas or
mortgage debentures or debenture stock, mortgages orx
other securities of any company or corporation, ox partly
in one mode and partly in another, and generally on such
terms as the Company may determine, and to hold, dispose
of or otherwise deal with any shares, stock or securities
so acquired.

To enter into any partrnership or joint-purse arrangement

or arrangement for sharing profits, union of interests or
co~operation with any company, firm or person carrying on

3



(0)

(P)

(Q)

(R)

(8)

(T)

Or proposing to carry on any business within the objects
of this Company, and to acquire and hold, sell, deal with
or dispose of shares, stcck or securities of any such
company and to guarantee the contracts or liabilities of,
or the payment of the dividends, interest or capital of
any shares, stock or securities of and to subsidise or
otherwise assist any such company.

To establish or promote or concur in establishing or
promoting any other company whose objectz shall include
the acquisition and taking over of all or any of the
assets and liabilities of this Company or the promotion
of which shall be in any manner calculated to advance
directly or indirectly the objects or interests of this
Company, and to acquire and hold or dispose of shares,
stock or securities of and guarantee the payment of the
dividends, interest or capital or any shares, stock or
securities issued by or any other obligations of any such
company.

To purchase or otherwise acquire and undertake all or any
part of the business, property, assets, liabilities and
transactions of any person, firm or company carrying on
any business which this Company is authorised to carry
on.,

To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easement and other rights in
or over, and in any other manner deal with or dispose of
the undertaking and all or any of the property and assets
for the time being of the Company for such consideration
as the Company may think fit.

To amalgamate with any other company whose objects are or
include objects similar to those of this Company whether
by sale or purchase (for fully or partly paid-up shares
or otherwise) of the undertaking, subject to the
liabilities of this or any such other company as
aforesaid, with or without winding up, or by sale or
purchase (for fully or partly paid-up shares or
otherwise) of all or a controlling interest in the shares
or stock of this or any such other company as aforesaid,
or by partnership, or any arrangement of the nature of
partnership, or in any other manner.

To distribute among the members in specie any property of
the Company, or any proceeds of sale oxr disposal of any
property of the Company, but so that no distribution
amounting to a reduction of capital be made except with
the sanction (if any) for the time being reguired by law.

To do all or any of the above things in any paxt of the
world, and edither as principals, agents, trustees,
contractors or otherwise, and either alone or in




;'3; conjunction with others, and elther by or through agents,
o trustees, sub-contractors or otherwise.

: (U) To do all such other things as are incidental or
Ay conducive to the above objects or any of them.

(V) Either by personal obligation merely or by mortgaging or

' charging all or any part of the undertaking and assets

both presert and future (including uncalled capital) of

the company or by a combination of such methods to

~ guarantee the performance of any obligation of any person
' company or firm.

3; 4. The liability of the members is limited.

T d 5. The share capitai of the Company is £3,800,100, divided into
L i 3,800,100 shares of £1 each. The shares in the original or any
increased capital may be divided into several classes, and
there may be attached thereto respectively any preferentilal,
deferred or other special rights, privileges, conditions or

restrictions as to dividend, capital, voting or otherwise.™

" b On 14 May 1992 the authorised share capital of the
Company was increased from £100 to £3,800,100 by the
creation of an additional 3,800,000 shares of £1 each.

5




Company. No 809634

The Companias Acts 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSQOCIATION
of

APPLEYARD CONTRACTS LIMITED
(Adopted on 14 May 1990)

PRELIMINARY AND INTERPRETATION

In these articles:-

1.1 "Table A" means Table A of the Companies (Tables A to F)
Regulations 1985, as amended by any other subordinate
legislation coming into effect prior to the date of the
adoption of these articles;

1.2 references to a "regulation" are to a regulation in Table
A;

1.3 references to an "article" are to a provision of these
articles; and

1.4 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, excegt
where they are excluded or modified by these articles and,
together with these articles, they shall constitute the
articles of the company.

SHARE. _CAPITAL

Subject to the Act, unissued shares in the Company shall be
under the control of the directors and the directors may offer,
allot, grant options over, or otherwise deal with or dispose
of unissued shares in the Company to such persons and generally
on such terms, in such manner and at such times as they may
determine.

Section 89(1) of the Act shall not apply to the Company.



10.

11.

LIEN

The lien conferred by regulation 8 shall attach also to fully
paid 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 member, whether he shall
be their sole registered holder or shall be one or two or more
joint holders, for all moneys presently payable by him or his
estate to the Company. Regulation 8 shall be wmodified
accordingly.

TRANSFER OF SHARES

The directors may in their absolute discretion, and without
giving any reason or so doing, refuse to register any transfer
of a share, whether it is fully paid or not. Regulation 24
shall be modified accordingly.

NOTICE OF GENERAL MEETINGS

Notice of any general meeting need not be given to the
directors or the auditors in those respectiva capacities.
Regulation 38 shall be modified accordingly.

PROCEERINGS AT GENERAL MEETINGS

A poll may be demanded at any general meeting by any member
present in person or by proxy and entitled to vote at the
meeting. Regulation 46 shall be modified accordingly.

YOTES OF MEMBERS

A proxy shall be entitled to vote on a show of hands and
Regulation 54 shall be modified accordingly.

RELEGATION OF DIRECTORS POWERS

The directors may delegate any of their powers to comnittees
consisting of such persons, whether directors or not, as they
think £fit. Regulation 72 shall be modified accoxrdingly.

Those members holding more than half by nominal value of those
issued shares which carry the right to attend and vote at
general meetings of the Company may from time to time and at
any time appoint any person to be a director, either as an
addltional director or to f£ill any vacancy and to remove from
office any director, however appointed. Any such appointment
or removal shall be effected by an instrument in writing signed
by the relevant members (or in the case of a member which is
a company, signed on its behalf by one of its directoxrs or any
other duly authorised officer) and shall take effect upon its
being produced to a meeting of the directors or served on the
Company at the office.



12.

13.

14.

15.

16-

APPOINTMENT AND RETIREMENT OF DIRECTORS

The directors shall not be required to retire by rotation.
Regulations 67 and 78 shall be modified accordingly.
Regulation 73 to 77, the second and third sentences of
regulation 79 and the last sentence of Regulation 84 shall not
apply to the Company.

The holder or holders of a majority in nominal value of such
part of the issued share capital of the Company as confers the
right for the time being to attend and vote at general meetings
of the Company may at any time by memorandum in writing signed
by or on behalf of him or them and left at or sent to the
registered office of the Company remove any director from
cffice or appoint any person to be a director.

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 or by insurance or in any
other manner {whether similar to the foregoing orxr 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 is 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 provisior 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 becoming a director of the
Company. Regulation 87 shall not apply.

PROCEEDINGS OF DIRECTORS

A director who to his knowledge is in any way, whether directly
or indirectly, interested in a contract or proposed contract
(within the meaning of section 317 of the Act) with the Company
shall declare the nature of his interest at a meeting of the
directors or of any committee of the directors in accordance
with that section. Subject where applicable to such disclosure
a director may vote at a meeting of directors or of a committee
of directors on any resolution concerning a matter in which he
has, directly or indirectly, an interest or duty which is
material and which conflicts or may conflict with the interests
of the company and regulation 94 shall not apply to the
Company.

If one or more directors are communicating with one oxr more
directors by telephone, television or a similar audio visual
communications system, and each such director so agrees, then,
subject to the Act and the other provisions of these articles,
these communications may be treated as a valid meeting of
directors at which each such director is present.

8



17.

18.

19.

NOTICES

Any notices to be given pursuant to the articles may be given
by telex or facsimile transmission to the telex orxr 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 answerback or
transmission report received by the sender.

Any notice or other dJdocument delivered to or left at a
registered address otherwise than by post shall be deemed to
have been given at the time it was so delivered or left.

JLNDEMNITY

Subject to the provisions of the Act, but withcut prejudice to
any othexr indemnity to which the person concerned may otherwise
be entitled, every director, auditor, secretary or other
officer of the Company shall be indemnified out of the assets
of the Company against all costs, charges, losses, expenses and
liabilities incurred by him in relation to the execution and
discharge of the dutles of such office. Regulation 118 shall
be extended accordingly.




