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Mame of Company

FUBECLASS

l,John Regan
of._25/35 City Roag
London EC1vy 1aa

do solemnly and sincerely declare that | amt __ & PErson named as se cretary of
the Company in the statement delivered under section 21

©f the Companies act 197g of TFORElurRs ‘//LJfV\fﬂsij

L4

and that ail tha requirements of the Companies Acts 1948 to 1980

in respect of the registration of the sajd company

and of matters precedenit and incidental tiereto have besn complied with,
And I make this solemn Declaration conscientiousl, belleving

the same to be true and by virtue of the provisions of the

Statutory Declarations Act 1835

/
Signature of Declarakt
London rcly 1aa yd

thLEg F‘ig' ] Fﬂ. N 1g8£ aay of %

One thousand nine hundrad and __~ <
bafore me '\/éﬁj MM}

A Commissioner for Oaths or Notary Public or Justice of the
Paace or Solicitar having the powers conferred qn a
Commissioner for Qaths

& ‘,f"")
Q’Cﬁ%x,ﬁ

Presentor's name, address and
reference (if any);

EXPRESS COMPANY
REGT STRAT {ONS LIMITED
25/35 City Road
London Ecly 1aa

For official use
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FUSECLAES WMITED
17935172

The name of the Company is Fiﬁ5EULL}¥Ef5 kJYY\FTEéE)

The registered office of the Company will be situate ’
in Englandg.

The objects for which the Company is established are:-

(1)

To carry on the business of leasing, contract leasing,

hiring, contract hiring and renting and dealing in motor
cars, aeroplanes, boats, and vehicles of every description,
office equipment, furniture, machinery, computers, electrical

and electronic equipment and machinery and machinery, equip-
ment, articles and goods of every description.

(2) To carry on the business as bankers, Ffinanciers, capit-—
alists, concessionaires, commercial agents, mortgage brokers,
financial agents and advisers; +o advance and borrow money,
negotiate loans and lend money for any purpose or obhject
with or without security, including the lending of money to
finance hire purchase agreements, leasing and renting
agreements in respect of any property or assets and to draw,
accept, indorse, buy, sell, discount or otherwise deal in
promissory notes, bills of exchange, debentures, bonds.
coupons and other negotiable securities and instruments.

(3) To carry on business as insurance brokers and agents
in respect of all classes of insurance, including aviation
and aircraft risks of all kinds. fire, marine, life, accident,

burglary, workmen's compensation, indemnity, motor, plate
glass, livestock, fidelity and boiler insurance.
(4) To carry on business as dealers in stocks, shares,

debentures, scrips and other securities issued by any other
company or assoclation or any supreme, municipal, local or
other authority, whether in Great Britain or any overseas
country or place.

(5) To enter into, carry on and participate in financial
transactions and operations of all kinds and to take steps
which may be considered necessary and/or expedient for
carrying into effect such transactions and operations
including, but without limiting the generality of the
foregoing, borrowing and lending money and entering into
contracts and agreements of 211 kinds.
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(B) to Carry on any other business or trade which in
i the_oplnlon of the Directors of the Company may be con-
veniently carried on in connection with or as ancillary

/ (C) to purchase, take on lease or in exchange, hire or

otherwise acguire and hold for any interest whatsoever

! any movable or immovable property, whether tangible or

. intangible and wheresoever situate, which the Company

' may think necessary or convenient for the purposes of
its business and to sell, lease, hire out, grant rights
in or over, improve, manage or develop all or any part
of such property or otherwise turn the same or any part
thereof to the advantage of the Company ;

(D) to builgd, construct, maintain, alter, enlarge, pull
down, remove or replace any buildings, works., plant and
machinery necessary or convenient for the business of the
company and to join with any person, firm or company in
doing anv of the things aforesaid;

(E} to borrow or raise money upon such terms and on such
security as may be considered expedient and in particu-
lar by the issue of debentures or debenture stock and to
secure the repayment of any money borrowed, raised or
owing by mortgage, charge or lien upon the whole or any
part of the undertaking, property and assets of the Com-
pany, both present and future, including its uncalled
capital, and also by any similar mortgage, charge or
lien to secure and guarantee the performance by the Com-
bany or anrny other person, firm or company of any oblig-
ation undertaken by the Company or any other person,
firm or company as the case may be;

(F}  to apply for and take out, purchase or otherwise
acquire any patents, licences and the like conferring
an  exclusive or non-exclusive or limited right of user,
QI any secret or other information as to any invention
which may seem calculated directly or indirectly to be-
nefit the Company, and to use, develop, grant licences
in respect of, or otherwise turn to account any rights
or information so acquired:

(G) to purchase, subscribe for or otherwise acquire and
hold and deal with any shares, stocks, debentures, deb-
enture stock, bonds or securities of any other company
or corporation carrying on business in any part of th:
world:;

et



(H) to issue, place, underwrite or guarantee the subs-
cription of, or concur or assist in the issuing or pla-
c¢ing, underwriting or guaranteeing the subscription of
shares, debentures, debenture stock, bonds, stocks and
securities of any company, whether limited or unlimited
or incorporated by Act of Parliament or otherwise, at
such times and upon such terms and conditions as to
remuneration and otherwise as may be agreed upon;

(I) to invest and deal with the monies of the Company
not immediately required for the burposes of its busin-
ess in or upon such investments and securities and in
such manner as may from time to time be considered
expedient:

(J) to lend money or give credit on such terms as may
be considered expedient and receive money on deposit or
loan from and give guarantees or become security for any
persons, firms or companies:

(K} to enter into pPartnership or into any arrangement
for sharing profits or to amalgamate with any person,
firm or company carrying on or proposing to carry on any
business which the Company is authorised to carry on or
any business or transaction capable of being conducted
so as directly or indirectly to benefit the Company :

(L} to acquire and undertake the whole or any part of
the business, property, assets, liabilities and transa-
ctions of any person, firm or company carrying on or
proposing to carry on any business which the Company is
authorised to carry on, or which can be carried on in
conjunction therewith or which is capable of being con-~
ducted so as directly or indirectly to benefit the
Company;

(M) to sell, exchange, lease, dispose of, turn to acco-
unt or otherwise deal with the whole or any part of the
undertaking of the Company for such consideration as may
be considered expedient and in particular the shares,
Stock or securities of any other company formed or to be
formed;

(N) to establish, promote, finance or otherwise assist
any other company for the purpose of acquiring all or any
part of the property, rights and liabilities of the Com-
pany or for any other purpose which may seem directly

or indirectly calculated to benefit the Company ;

(0) to pay for any rights or property acquired by the
Company, and to remunerate any person, firm or company
rendering services to the Company whether by cash paym-
ent or by the allotment of shares, debentures or other
securities of the Company credited as paid up in full

or in part or in any other manner whatsocever, and to ray
all or any of the preliminary expenses of the Company
and of any company formed or promoted by the Company:
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Pany in bayment or bart payment for any Services rende-
red or for any sale made to or debt owing from any such

Q) to draw, accept, endorse, hegotiate, discount, exe.
cute ang issue bPromissory hotes, bilis of exchange,
Scrip, Warrants ang other transferable O negotiable
instruments:

(R) to @stabligh, Support or aig in the establishment
and support of associationg, institutions, clubs, funds,
trusts ang schemes calculateqd to benefit the directors,
ex-directors, officers,‘ex—officers, employees or ax-
employeeg of the Company or the families, dependants or

ibe or contribute %o any charitable, benevolent, or use-
ful object of a public character;

distinguish and separate capital fronp Profits, but SO that
nothing in this Sub-clause shall authorise the Comumr y
to make any distribution other than in accordzsy » s.th

(T)  to go all or any of the above things in any part of
the worig either &lone or in conjunction with otherg and
either ag principals, dgents, Contractors, trustees or
otherwise and either by or through agents, sub—contractors,
trustees op Otherwise;

dental or conducive tqo the attainment of the above objects
Or any of themn,

It is herel declareq that the foregoing Sub-clausesg shall
be Construed independently of each other ang that none of

the objects meéntioned ip any sub-~clause shall be deemed to
be merely subsidiary to the objects mentioned jipn any other.
sub-clayse. y///p

4. The liability cf the members jig limiteg.

435 regards dividends, répayment of Capital, voting or
otherwise.
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NAMES, ADDRESSES AND DES-
CRIPTIONS OF SUBSCRIBERS

Number of Shares
taken by each

Subscriber

D,

STEPHEN FREDERICK WALFORD

Epwarth House
25/35 City Road
London EC1

Company Formation

Assistant

JOHN REGAN

Epworth House
25/35 City Road
London EC1

Company Search
Assistant

ONE

ONE

DATED the DN\

day of =X

WITNESS to the above signatures:

YAP KIM LAN

Epworth House

25/35 City Road S
London EC1 -

Company Formation A§§}&tant
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THE COMPANIES ACTS 1948 io 1981

COMPAMY LIMITED BY SHARES. 1 7 9 3 5 1 2 \,l/

Articles of Association

OF -~ o ’
FuseEcLesS Linived /

PRELIMINARY

1. Subject as hereinafter provided, the regulations
contained in Part I of Table A in the First Schedule
to the Companies Act 1948, as in force at the date

of incorporation of the Company, (hereinafter referred
to as "Table A"), shall apply to the Company.

2. Regulations 11, 24, 75, 77 and 79 of Table

A shall not apply to the Company but the Articles
hereinafter contained and the remaining regulations of
Table A, subject to the modifications hereinafter
contained, shall constitute the regulations of the

Company. .
SHARES

3. The Company is a private company limited by shares
and, accordéingly.

(a) any offer to the public (whether for cash or
o+herwise) of any shares in or debentures of

the Company., and

(b} any allotment of, or agreement to allot,
(whether for cash or otherwise) any shares
in or debentures of the Company with a view to
all or any of those shares or debentures being

offered for sale to the public

are prohibited.

4. The directors of the Company are authorised during
the period of five years from the date of incorporation
of the Company to allot, grant options over or otherwise
dispose of the original shares in the capital of the
Company to such persons at such times and on such condi-
tions as they think £it, subject to the provisions of
Articles 3 and 5 hereof and provided that no shares

shall be issued at a discount.
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5. Subject to any direction to the contrary that may
be given by the Company in general meeting, any original
shares for the time being unissued and any new shares from
time to time to be created shall, before they are issued,
be offered to the members in proportion as nearly as
possible to the nominal value of the existing shares held
by them and such offer shall be made by notice specifying
the number of shares to which the member is entitled

and limiting a time within which the offer if not accepted
shall be deemed to be declined; and after the expiration
©f such time or on receipt of an intimation from the
member to whom the notice is given that he declines to
accept the shares, the directors may dispose of the same
in such manner as they think most beneficial to the
Company. The provisions of section 17 of the Companies
Act 1980 shall have effect only insofar as they are not

inconsistent with this Article.

6. In regulation 3 of Table A for the word "ordinary" there
shall be substituted the word "special" and the words from
"on such terms' to the end shall be omitted.

7. Subject to the provisions of Part IIT of the Compani.es
Act 1981, the Company is authori

LIEN

8. The Company shall have a first and paramount lien
on every share (whether or not it is a fully paid share)
for all monies (whether presently payable or not) called
or payable at a fixed time in respect of that share and
the Company shall also have a first and paramount lien
on all shares (whether or not they are fully paid share:)
standing registered in the name of any person indebted
or under liability to the Company for all monies
presently payable by him or his estate to the Company,
whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders; but the
directors may at any time declare any share to be wholly
or in part exempt from the provisions of this Article.
The Company's lien, if any, on a share shall extend to

all dividends payal = thereon.

TRANSFER AND TRANSMISSION OF SHARES

Q. The instrument of transfer of a fully paid share need
not be executed by or on behalf of the transferee and
regulation 22 of Table A shall modified accordingly.

10. Save in the circumstances set out in the next
succeeding Article the directors may, in their absolute
discretion and without assigning any reason therefor,
decline to register any transfer of any share, whether

or not it is a fully paid share.

sed to purchase its own shares.
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11l. Subject as hereinafter provided

(a) any share may be transferred to a person
who is already a member of the Company ;

(b) any share may be transferred by a member
of the Company to any child or remoter issue,
parent, brother, sister, or spouse of that
member, and any share of a deceased member
may be transferred by his personal represen-
tatives to any child or remoter issue, parent,
brother, sister, widow, or widower of such
deceased member and shares standing in the
name of a deceased member or his personal
representatives may bhe transferred to the
trustees of his will; and

(c) any share standing in the names of the
trustees of the will of any deceased member or
of a settlement created by a member or a
deceased member may be transferred upon any
change of trustees to the trustees for the time
being of such will or settlement or to a
person to whom such member or deceased member
would have been entitled to transfer the same.

Provided always that nothing hereinbefore in this Article
centained shall prevent the directors from declining to
register a transfer of a share (i) on which the Company
has a lien or (ii) to any infant, bankrupt or person of

unsound mind.

12. The proviso to regulation 32 of Table A shall not
apply to the Company.

GENERAL MEETING

13. Every notice convening a general meeting shall comply
with the provisions of section 136(2) of the Act as to
giving information to members in regard to their right

to appoint proxies; and notices of and other communications
relating to any general meeting which any member is
entitled to receive shall be sent to the auditors for the

time being of the Company.

DIRECTORS

14. Unless and until the Company in general meeting shall
otherwise determine, the number of directors shall be

not less than one nor more than seven. If and so long

as there is a sole director, such director may act alone
in exercising all the powers and authorities vested in the
directors. A director shall not require any share
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gualification but shall nevertheless be entitled to attend
and speak at any general meeting of the Company or at any
separate meeting of the holders of any class of shares of

the Company.

15. The first director or directeors of the Company shall
be the person Or Persons named as the first director
or directors of the Company in the statement delivered

under section 21 of the Companies Act 1976.

BORROWING POWERS

16. The directors may 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, subject to section 14 of the Companies Act
1980, 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

17. Paragraphs (2) and (4) of regulation 84 of Table A
shall not apply. A director may vote in regard to any
contract orarrangement in which he is interested or

upon any matter arising thereout and if he shall so vote
his vote shall be counted and he shall be reckoned in
estimating the quorum present at any meeting at which
any such contract or arrangement is considered.

18, Any director may appoint any pexson approved by

the board of directors to be an alternate director and
such appointment shall have effect and such appointee,
whilst he holdsoffice as an alternate director, shall

pe entitled to receive notice of meetings of directoxs

and to attend and vote thereat, but he shall not be
entitled to any remuneration from the Compary otherwise
than out of the remuneration of the director appointing
him and agreed between the said director and the appointee.
Such appeintment may be revoked at any time by the appoin-
tor or by a resolution of the directors or by an ordinary
resolution of the Company in general meeting. Any
appointment or revocation made under thig Article shall

be in writing under the hand of the director making the

same.

DISQUALIFICATION OF DIRECTORS

19. In regulation 8" of Table A(i) the words "ceases to be
a director by virtue of section 182 or 185 of the Act”

shall be omitted and in substitution therefor there shall be
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inserted the words
duly passed under sectio
words after "by notice 1
be omitted.

ROTATION OF DIRECTORS

20. In regulation 89 of Table
number nearest" shall be insert
not exceeding".

THE SECRETARY

21.
person named &
the statement
Act 1976.

NOTICES

22. In regulation 131 of
words "letter containing t

in substitution therefor there shall b
first—class mail, to have

tion of 24 hours after the

vand, if posted by pre-paid
been effected at the expira
letter containing the
other class of pre-paid mail,

letter would be delivered in t

INDEMNITY

23.
136 of Table A and su
205 of the Act every director,

auditor, secretary and other of

be entitled to be indemnified
Company against all losses or
him in or about the execution

of his office.

same is posted,

nig removed from office by resolution
n 184 of the Act" and (ii) all the

in writing to the Company" shall

A after the words '"then the
ed the words "to but

The first secretary of the Company shall be the
s the firsgt secretary of the Company in
delivered under section 21 of the Companies

Table A, all the words after the
he notice" shall be omitted, and

e inserted the words

and, if posted by any
at the time at which the
he ordinary course of post".

In addition to the indemnity contained in regulation
bject to the provigions of section

managing director, agent,
ficer of the Company shall
out of the assets of the
liabilities incurred by
and discharge of the duties




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

4
\J

HEN FREDERICK WALFORD

rth House,
25/35 City Road,
London EQC1

Company Formation
Assistant

JOEN REGAN Q@
i/‘\/‘

Epworth House,
25/35 City Road,
London EC1

Company Search
Assistant

.6‘ day of &__Bnua\ﬂj lQ%Ll—
S ;

Dated the

WITNESS to the above signatures:

YAP KIM LAN

Epworth House,
25/35 City Road,
London ECI1

Company Formation Assistant




L mme— otTToaim Lo

Please do not

write iri this

binding margin

Please compiete
legibly, preferably

in black type.

THE COMPANIES ACTS 1948 TO 1881

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to sections 21 and 23(2) of the Corripanies Act 1876

To the Registrar of Companies

bold block lettering Name of Company

* delete if
inappropriate

Form Na, 1

For official use

\_
1¢9301¢ |9

\

FUSECL_ASS
e Limited*
v
The intended situation of the registered office of the company
on incorporation is as stated below
i & =a 2513 btehe
Epwortis Hc;.cya,d ] , /
London E.C.1.
UTe28 5434/
If the memorandum is delivered by an agent for the subscribers of
the memorandum Elease mark ‘X' in the box Opposite and insert the X
agent's name and address bejow

Express Company Registrations Limited,

Epworth House, 25/35 City Road,

London, ECLY laA

Number of continuation sheets attached (see note 1)

—— - a— g
For official use
General section

Presentor's name, address and
reference (if any):

Express Company Registrations
Timited,

Epworth House,
25/35, City Road,
LONDON ECLY 1aa

Post room

moae 1
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The name(s) and particulars of the person who is, or the persons who are,
to be the first director or directors of the company(note 2) are as follows:

Name (note 3)  STEPHEN FREDERICK WALFORD Business occupation

Company Formation
Assistant

Nationality

Previous name(s} {note 3) NONE

British

Address {note 4) 25/35 City Road,

London, EClY 1AA Date of birth (whare applicable)

{note 6)
, pd
Other directorships 1 X / r/
rerr—— V L'

/R

| hereby consent fo act a¢ directot of the company named on page 1
Signature /LL ) Date

33 I 1004
/v
The .a.e's) arnd parigulars of the person who is, or the persens who are,

to be :ne first sacr¢taryhor joint secretaries, of the company are as follows:

Name (notes 3 &\7) | youn mEGAN

! Previous namefs) {note 3) NONF,

Address (notes 4 & 7) 25/35 City Road,

London, ECLY 1AA

| mereby consent to act as secretary of the company named on page 1 //;\ 8 1(;&{'%

~
Signature - Q@\’/\A Date

¢
24 AN 405

Signature

Please do not
write in this
binding margin

NG

N/

[rmportant

The particulars
to be given are
those referred to
in section
21{2Ha) of the
Companies Act
1976 and section
200(2} of the
Companies Act
1948 as amended
by section 85

of the Companies
Act 1981. Please
read the notes
on page 4 before
completing this
part of the form.

tenter particulars
of other director-
ships held or
praviously held
{see note 5}, If
this space is
insufficient use
a continuation
sheet,

Signed by or on behalf of the subscribers of the memorandum*
0@/\/\_ [Agent]T Date
)



CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

de 1793512
I hereby certify that

FUSECLASS LIMITED

is this day incorporated under the Companies Acts 1948 1o 1981 as

a private Company and that the Company is limited.
Given under my hand at the Companies Registratio

n Office,
Cardiff the

2187 FEBRUARY 1984

~,

D.C.H.BUSHER

an authoriseq officer



Form No. 2

THE COMPANIES ACTS 1948 TO 1976 k.

Notice of accounting reference date

Pursuant to section 2(1) of the Companies Act 1976

Please do not
write In this .
binding margin  To the Registrar of Companies For officiai use Company number
=TT
¥ C 1 b 1793512
Name of company bt t=

Ploasa complete s IS
lagibly, preferably

In black type, or

bold block letiering FUSECLESS - Limited* I
*dolete i hereby gives you notice in accordance with subsection (1) of saction 2 of the Companies Act *
Inappropriate

1976 that the accounting reference date on which the company’s accounting reference period

is to be treated as coming to an end in each successive year is as shown below:
Impertant
The accounting
reference date i
ﬁ::gi?égm Please mark X in the box below if a public company
should be
completed as Day Month
inthe following
. examples: 3:¢1: 0:3

31 March
Day Maonth

5Apri
Day Month

31 December
Day Month

Signed //u"’\“*/ [Biceeter][Secretary]t Date_! éc‘! M_?'\l_-‘—vol |S&he

Presentor's name, address and For official use

reference (if any): : General section Post joom
S K Williams
Lombard House

Curzon Street
L.ondon W1A 1EU




THE COMPANIES ACTS 1948 TO 1976

Notice of new accounting reference
date given during the course of an

accounting reference period

Pursuant to section 3 (1) of the Companies Act 1976

Please do not write

s binding margln 10 the Registrar of Companies

Please complete
laglbly, preferably Name of company
in black type, or

boild black lettering

*Delate if FUSECLASS Limited *
inappropriate

Note hereby gives you notice in accordance with section 3 (1) of the Companies Act 1976 that
Please read notes the company’s new accounting reference date on which the current accounting reference

110 5|°V_Brleaf_bef°re period and each subsequent accounting reference period of the company is to be treated as
completing thisform ¢ ming, or has having come, to anend is as shown below :

Company number Day  Month
1793512 :310!()&9
tDelete as The current accounting reference period of the company is to be treated as [shortened]
appropriate [extended] and [isto-betreatessas-havin g-come-ta-an-end} [will come to an end]t on
Day Month Year

31 0 01911191814

See note 4 (€) if this notice states that the current accounting reference period of the company is to be
and complete extended, and reliance is being placed on section 3 (6) (¢) of the Companies Act 1976,
if appropriate the following statement should be compieted :

tDeleto as The company is a [subsidiary] [holding companyl# of

appropriate

__, company number.

the accounting referers:e date of which is

| 1984
approprlate Signed M [Biteeter] [Secretary]§ Datezc SEP B

§Deleta as
o
Presentor’s name, add‘ress For official use
and reference (if any) : Data punch General saction Postroom

5 K WILLIAMS
LOMPARD HOUSE
GURZON STREET
LOKDON W14 TEU )




/
Number of Company 1793512 /5

THE COMPANIES ACTS, 1948 to 1981

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTICN
OF

FUSECLASS LIMITED

Passed the 6th day of February 1985

e o B et S e i Bt S e et e ot Y P

of the above-named Company, duly
Curzon Street, London, W1A 1EU on the
PECIAL RESOLUTION was duly passed:

At an Extraordinary General Meebing
convened and held at Lombard House,
6th day of February 1985 the subjoined S

Special Resolution

THAT the name of the Company be changed to:

p

LOMBARD LEASING FACILITIES LIMITED @{‘

R J Barnes
Chairman

N w
£
LA ObLITS.

figgﬁkﬁgicgzgﬁh
{ ~8FEBI198S
' *

* 74



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1793512} 16

| hereby certify that

FUSECLASS LIMITED

having by special resolution changed its name, is now

incorporated under the name of
LOMBARD LEASING FACILITIES LIMITED

Given under my hand at the Companies Registration Office,

/‘f@- z},/)jca,e,{;

fiRs. C.IBRAEL

Cardiff the 21ST FEBRUARY 1985

an authorised officer



Form No, 3
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THE COMPANIES ACTS 1948 TO 1976

==x g

Neotice of new accounting reference
date given during the course of an
accounting reference period

Pursuant to section 3 (1) of the Companies Act 1976

Please do not write : : .
{ in this binding margin To the Reglstrar of Companles For official use

‘ P 7 RY7ZZ
( t | |
[ * - L& -K-J
Pleasacomplete ,
legibly, preferably Name of company
inblack type, or

bold black lettering

—

*Deleteif imi %
" inappropriate LOMBARD LEASING FACILITIES Limited
i Note hereby gives you notice in accordance with section 3 (1) of the Companies Act 1976 that
! Please read notes the company’s new accounting reference date on which the current accounting reference

, 1w 5[0\{9rfef;lf_bef0re period and each subsequent accounting reference period of the company is to be treated as
1 completingthisform  noming, or has having come, to aniend is as shown below :

Company number Day  Month

1 T H 1

1793512 L3t ol ol s

, TDelete as The current accounting reference period of the company is to be treated as [shortened]
/  @ppropriate [extexrded]t and [sctashecsneateshaschavingeosnete:anend] [will come to an end]t on
’ Day Month Year

; 3 0 O 6 1igi 8 5

See note 4 (¢) If this notice states that the curient accounting reference period of the company is to be
., and complete extended, and reliance is being placed on section 3 (6) (z) of the Companies Act 1978,
| ifappropriate the following statement should be completed :

" tDeletoas The company is a [subsidiary] [holding company1# of

appropriate

l company number

; the accounting reference date of which is

e
Delet , ;
Daoloto 35 Signed [Directasi[Secretary]§ Date 18th March 1985
Presentor’s name, address For official use
- and reference (if any) : Data punch General section Postroom

SKW/E
S K WILLIAMS
LUMBARD HOUSE
CURZON STREET
-LONDCN W14 1EU




FEE ¢ pad

No. of Company 1793512 ﬁ(},“k 4@ ,\{1
L,

1+ COMPANIES HOUSE.

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL _RESOLUTION
OF

LOMBARD LEASING FACILITIES LIMITED

Passed 2 July 1990

At an Extraordinary General Meeting of the members of ihe above-named
Company, duly convened and held at Lombard House, 3 Princess Way, Redhill,
Surrey, RH1 1NP on 2 July 1990 the following SPECIAL RESOLUTION was duly
passed:

SPECIAL RESOLUTION
THAT the name of the Company be changed to:

NATWEST LEASING FACILITIES LIMITED

‘"“”p”/&;Z\J\uXJ\J\J_cx}_;;x;:\\fb

M I Mathews
Secretary




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1793512

| hereby certify that

LOMBARD LEASING FACILITIES LIMITED

having by special resolution changed its name,

is now incorporated under the name of

NATWEST LEASING FACILITIES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 13 JULY 1990
9 b

M. ROSE

an authorised officer
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Registered No: 1793512

Companies Acts 1985 to 1989
Private Company Limited by Shares
SPECIAL RESOLUTION
NatWest Leasing Facdilities Limited

Passed on 7th day of November 1990

At nn Extrsordinary General Meeting of NatWest Leasding Facilitles Limited held
on Wednesday 7 November 1890 at 41 Lothbury, London EC2P 2BP the following
resclution was proposed and passed as n SPECIAL RESOLUTION: -

"THAT the regulaticns get forth in the printed document produced
to this meeting, nnd for the purpose of identificetion signed by
the Chairman hercof, be approved and adopted as the Articles of
Asgoclation of the Company, in substitution for and to the
exclusion ef all the existing Articles of Association thereof™.

o . ekl
#ijﬂ ey
s i
A

rf' Chairman
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THE_COMPANIES ACTS 1985 TO 1989

A PRIVATE COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION
of
NATWEST LEASING FACILITIES LIMITED
Adpoted by Special Resolution passed on 7 November 1590
General

1, {A) The Regulations contained or incorporsted in Table A prescribed at the
date of adoption of these Articles for the purposes of Section 8 of thao
Companies Act 16985 (such Teble being hercinafter referred to ns 'Table A')
shall apply to the Company (save in go far as thoy are excluded or modificd
hereby) and such Regulations (save as so excluded or wodificd) and the Articles
herelnaflter contained shall be the Regulationg of the Company. The Repulations
contained in any former enactment applicable to the Company shall not apply.
Relerences herein to 'Regulations' and 'Articles' are to Regulations of Table A
and the Articles herelnafter contained respoectively unless otherwise statod.
Wordas and expressions to which a particular meaning is ascribed in or by virtue
of Table A shall bear the same respective meanings in these Articles.,

{B) In these Articles the cxpression 'the Act' meoans the Companies Acts 1985
to 1989 but a reference in these Articles to any provision of the Act snall be
deemed to include a reference Lo any statutory modification or re-nna~tment of
the provisions for the time being in force.

2. The Company i3 a private company and, accordingly, it mny not uoffer to the
public (whether for cash or otherwise)} any shares in or debentures of the
Company or allot or agree to allot (whether for cash or otherwise) any shares
in or debentures of the Company with o view to all or any of those shares or
debentures being offered for sale to the public,

Share Capital

3. The lien conferred by Regulation 8 in Table A shall attach also to fully
paild-up shares and the Company shall also have a list end poramount lien on nll
shares, whether fully paid or not, standing registered in the name of any
person indebted or under liability to the Conmpany, whether he shall be the sole
registered holder thercol or shall be onc of two or more Joint holders for all
moneys proesently payable by him cr his estate to the Company. Regulation 8 in
Table A shall be modified accordingly.

4, The liability of cny Membor in default in respect of a call shall be
increased by the addition st the end of the first sentence of Regulation 18 in
Table A of the words "and oll expenses that may have been incurred by the
Conmpany by reason of such non=-payment”. i




5. Subject to the provisions of the Act the directors are hereby authorised to
exercise the powers of the Company to offer, allot, agrec to allot, grant any
right to subscribe for, or to convert any security into, and otherwise disposc
of any of theo shares in the capital ol the Company for the time being unissued
to such persons {including any directors) at such times and generally on such
terms and conditions as they think proper but subject to any dircction to thoe
contrary given by the Company in general weeting and to the terms on which any
shares are created or issued and provided that no shares shall be issued at a
discount contrary to the Act.

6. Secction 89 (1) of the Act shnll not apply to any allotment of equity
securities by the Company pursusnt to any authority conferred on the directors
pursunnt to the Act.

Transfer of Shares

7. The directors may, in their absolute discretion and without assigning any
renson therefor, decline to registar the transfer of any share, whether or not
a fully paid share, and Regulation 24 shall not apply.

Purchase of Own Shares

8. Subject to the provisions of the Act the Company may issue shares which are
to redecmed, or are lisble to be redeemed at the option of the Company or of
the holder thereof, such redemption to be effected on such terms and in such
manner as the Company by resolution subject to the Act may prescriba.
Regulation 3 shall not apply.

9. Subject Lo the provisions of the Act, the Company may enter into any
contract for the purchase of all or any of its shares of any clasg (including
any rodeemable shares) and any contract under which it may, subject to any
conditions, become entitled or obliged to purchase all or any ol such shares
and may meke payments in respect of the redemption or purchase of such shares
otherwise than out of distributable profits or the proceeds of a fresh issue of
shares. Every contract entered into in pursuance of this Article shall be
authorised by such resolution of the Company as may for the time being be
required by law but subject therate the directors shall have full power to
determine or approve the terms of any sucl 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 sheres of the sume class
or as between them and the holders of shares of any other class of in
accordance with the rights as to dividends or capital conferred by any e¢lass of
shares. Subject to the provislons of the Act, the Company may agree to the
variation of any contract entered into in pursuance of this Article and to
ralease any of its rights or cbligations under any such contract.
Notwithstanding anything to the contrary contained in the Articles, the rights
attaching to any cless of shares ghall not be deemd to be varied by anything
done by the Company iIn pursuance of this Article. Regulation 35 shall not
apply.

Notice of General Meeting

10. Notice of any general meeting nced not be given to the directors or the
asuditers in their respective capaclities as such. Regulation 38 shall be
nodified accordingly.



[

‘Number of Directors

11, Unless and untll otherwise determined by ordinary resolutieon of the
Coup;any, the directors (other than alternate directors) sheli he not less than
two but there shall be no maximum number of directors. Regulation 64 shall not
apply.

12. If the number of directors is reducced bolow the minimum number fixed in
accordance with these Articies, the directors or director for the time being
may act for the purpose of f£illing up vacancies in their nusber or of calling a
general meeting of the Company, but not for any other purpose, 1f there be no
director or directors able and willing to act, then auy two members moy summon
o general meeting for the purpose of asppointing directors/ Regulation 90 shall
not. apply.

Borrowing Powers

13. The Diractors wey exercise #8ll the powers of the Company to borrow wmoney
without limit ans to amount and upon such terms and in such manner as they think
fit, and subjoct {in the cese of any security convertible into shaves) to
Section 80 of the Act to grant any mortgage., charge or standard security over
its undertsking, property and uncolled copitel, or any poart thereof, and to
issue debenturas, debenture stock, and other serurities whether outright or as
security for any debt, liegbility or obligution o1 the Company or of any third
parcy,

Alternate Directors

14.(A) A director, or any such other person as is mentioned in Regulation 65,
mpy act &8 an slternate director to represent more than one director. An
alternate dirgector shall be entitled at any meecting of the directors or of any
comaittee of the directors to one vote for every director whom he represents in
pddition to his own vote (if any) as a director.

(B) An alternate director shall not be entitled as such to receive any
remuneration from the Compnny, save that he may be paid by the Company such
part (il any) of the remuneration otherwilse payable to his appointor as such
sppointor may by notice in writing to the Company from time to time direct, and
the first senience of Regulation 66 shall be modified accordingly.

{(C} An nlternate director shall, except as regards remuneration and the power
to appoint an alternate, be subject in all respects to the terms and conditions
existing with reference to the other directors of the Company and euch
alternate director whilst so acting shall exercige and discharge nll the
functions, powers and duties of the directors whom he represents and shall
without prejudice to the genernlity of the foregoing be entitled, in the
absence from the United Kingdom of the director appointing him, to sign on his
tehalf a resolution in writing of the directors. An alternate director shall
ipso facto cease to be en alternate director if his appointor ceases for any
reason to be a director and Regulation 67 shall not apply.

‘D) The following words shall be added ab the end of Legulation 89, namely;
'For the purposes of this regulation an alternate shall be counted in a quorum
separately in respect of each of the directors for whom he has been appointed
alternate but so that no less then two individuals shall constitute b quorum.’

e D
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Delegation of Directors! Powers

15. The directors may delegate any of thelr powers to committees consisting of
such persons (whether directors or not) ns they think fit. Reguletion 72 shall
be modified accordingly.

Appointnent and Retirement of Directors

16, The holders or holder of a majority in nominal value of such of the issued
share capital for the time being of the Company os carries the right of
attending and voting at general meetings of the Company may, by memorandum in
weiting signed by him or them or by their duly authorised attorneys {or in the
cagse of a member being o company, signad by one of its directors or officers
and on its behalf) or in such other form as the directors way accept, and left
at or sent to the office or produced to a meeting of the directors, at any time
or from time to time sppoint any person to be a director of the Company or
remove any director f'rom office,

17. The directors shall not be obliged to retire from office by rotation and
Rogulations 73 to 795, the words 'and may also determine the rotation in which
any additional directors are to retire' in Regulation 78, the last two
sentences of Regulation 79 ond the last sentence of Regulation 84 shall not
apply.

Digsqualification of Dirgctors

18. The office of a director shall be vacated not only upon the hoppening of
any of the events mentioned in Regulation 81 but also if he is removed from
office pursuant to these Articleg or if he becomes incuapable by reason of
illness (dncluding, without limitation, mental illness or disorder) or injury
of managing or administering any property or affairs of his own or of the
Company and the directors resolved that his office be vacatesl. Regulation 81
shall be modified accordingly.

19. The appointment of any person to any office pursuant to Regulation 84 may
at any time be revoked by the directors, without prejudice to any rights of the
holder of such office in respect of such revocation.

20, There shall not be any age limit for directors and Section 293(1) to (6)
of the Act shall not apply to the Company. Regulation 81(a) shall be modified
accordingly.

Proceedings of Directors

21. A director absent or intending to be nbsent from the United Kingdom may
request the directors during his absence to send notlces of mectings of the
directors to him at such address within the United Kingdom as he may give to
the Company for this purpose but in the absence of such a request it shall not
be necessary to give notice of a meeting to a direcctor who is absent from the
United Kingdom. The third sentence of Regulation 88 shall not apply.

gt A
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22, A director who to his knowledge is in any way, whether directly or
indirectly, interested in a contract or proposed contract {within tho meaning
of Section 317 of the Act) with the Cowpany shall declare the nature of his
interest at a meeting of the directors or of any commlttee of the dirvectors in
accordance with that Section., Subject where applicable o such disclosure a
director may vote at a meating of directors or of a committee of directors on
any resolution concerning a batter in which he has, directly or indircctly, an
interest or duty which is material and which conflicts or may conflict with the
interests of the Company. If he shall vote on any such rasolution as aforesaid
hig vote shall be counted and in relation to any such resolution he shall
{whether or note he shall have voted on it) be taken into account in
calculating the quorum present at the meeting. Regulation 9% shall not apply.

23. The directors may dispense with the keeping of attendance books for
neetings of tho directors or committees of the directors. Regulation 100 shall
be modified accordingly.

Notices

24, The figure '24' shall be inserted in substitution for the figure ‘48, in
the second scntence of Regulation 115. Any notice or other documents delivered
or left at o registered anddress otherwise than by post shall be deemed to have
been served or delivered on the dey it was so delivered or left.

Indennity

25. Subject to the provisions of the Act, but without prejudice to any
indemnity to which the person concerned may otherwise by entitled every
director or other officer or auditor of the Company shell be indemnified out of
the assets of the Company against any liability incurred by him as such
director or other officer or auditor in defending any proceecdings, whether
civil or criminal, in which judgment is given in his favour or in which he is
ncquitted or in connection with any application in which relief is granted to
him by the court from liability. Regulation 118 shell not apply.
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THE COMPANIES ACTS 1985 TO 1989

A _PRIVATE COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION
of
NATWEST LEASING FACILITIES LIMITED
Adpoted by Speciel Resolution passed on 7 November 1990
General

1. {A) The Regulations contained or incorporated in Table A prescribed at the
dote of adoption of these Articles for the purposes of Section 8 of the
Companies Act 1985 (such Table being hereinafter referred to as 'Table A')
shall epply to the Company {save in so far ag they are excluded or modified
hereby) ond such Regulations (save as so excluded or modified) and the Articles
hereinafter contained shall be the Regulations of the Company. The Regulations
contained in any former enactment applicable to the Company shall not apply.
References herein te 'Regulations’ end 'Articles' are to Regulations of Toble A
and the Articles hereinafter contained respectively unless otherwisc stated.
Words and expressions to which a particular meaning is ascribed in or by wvirtue
of Table A shall bear the seme reapective meanings in these Articles.

{B8) In these Articles the expression 'the Act' means the Companies Acts 1985
to 1989 but a reference in these Articles to any provision of the Act shall be
deemed to include a reference to any statutory modification or re-enasctment of
the provisions Tor the time belng in lorce.

2. The Company is a private company and, accordingly, it may not offer to the
public (whether for cash or otherwise) any shares in or debentures of the
Company or allot or agres to allot (whether for cash or otherwise) any shares
in or debentures of the Company with a view teo all or any of those shnres or
debentures being offered lor sale to the public.

Share Capital

3. The lien conferred by Regulation 8 ir Table A sholl attach also to fully
pald-up shares ond the Compeny shall also have a list and poramount lien ou all
shares, whether fully pald or not, standing registered in the name of any
pergon indebted or under liasbility to the Company, whether he shall be the sole
registered holder thereof or shall be one of two or mora jeint holders for all
moneys presently payable by him or his estate to the Company. Regulation 8 in
Table A shall be modified accordingly.

4, The linbility of any Member in default in respect of a cull shall be
increased by the addition at the end of the first sentence of Regulation 18 in
Table A of the words "and all expenses thet way have been incurred by ihe
Company by reason of such non-payment".

B}
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5. Subject to the provisions of' the Act the directors are hersgby authorised to
exercise the powers of the Company to offer, allot, sgree to allot, grant any
right us subscribe for, or to convert any sccurity into, and otherwise disposc
of any of the shares in the capital of tha Company for the time being unissued
to such persons (including any directors) ot such times and generally on such
terms and conditions as they think proper but subject to any direction to the
contrary given by the Compuny in gencral meeting and to the torms on which any
shares are created or issued and provided that no shares shall be igsucd at a
discount contrary to the Act.

6. Section 89 (1) of the Act shall not apply to any allotment of equity
securities by the Compony pursuant to any authority conferred on the dircctors
pursuant to the Act.

Transfar of Shares

7. The directors may. in their absolute discretion and without assigning any
reason therefor, decline to register the transfer of any shave, whether or not
a fully paid share, and Regulation 24 shall not apply.

Purchage of Own_Shares

8. Subject to the provisions of the Act the Company many issue shares which are
to redeemed, or are liable to be redeemed at the option of the Company or of
the holder thereof, such redemption to be effected on such terms and in such
manner as the Company by resolution subject to the Act wmay prescribe.
Regulation 3 shall not apply,

9. Subject to the provisions of the Act, the Company may enter into any
contract for the purchase of nll or any of its shares of any class (including
any redeecmable shares) and 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 paymonts in respect of the redemption or purchase of such shares
otherwise than out of distributable profits or the procecds of a fresh issue of
gshares. Every contract entered into in pursuance of this Article shall be
euthorised by such resolution of the Company ang may for the time being be
required by law but subject thereto the directors shall have full power to
determine or approve the terms of any such contract. Neither the Company nor
the directors shall be required to seloct the shares in question rateably or in
any other particular manner as between the holders of shares of the same class
or ag between them and the holders of shares of any other clags of in
accordance with the rights as to dividends or capital conferred by any class of
shares., Subject to the provisions of the Act, the Company may agree to the
variation of any contract entered into in pursuance of this Article and to
releage any of 1ta rights or obligations under any such contract.
Notwithstanding anything to the contrary contained in the Articles, the rights
attaching to any class of shares shall not be deead to be varied by anything
dono by the Company in pursuance of this Article. Regulation 35 shall not
apply.

Hotice of General Meeting

10, Notice of any general mecting nced not be given to the directors or the
auditors in their respective capacities as such. Regulation 38 shall be
modified accordingly.
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Number of Directors

11. Unless and until otherwise determined by ordinary resolution of the
Company, the directors {other than alternate directors) shall be not less than
two but there shall be no moximum number of directors. Regulation 64 shall not
apply.

12, If the number of directors is reduced bolow the minimum number fixed in
accordance with these Articles, the directors or director for the time being
may act for the purpose of filling up vacancies in their number or of celling a
general mecting of the Company, but not for any other purpose. If there be no
director or directors able and willing to act, then gny two mewmbers may summon
a general meeting for the purpose of appointing directors. Rogulation 90 shall
not apply.

Borrowing Powers

13. The Directors may exorcise all tho powers of the Company to borrow money
without limit as to amount and upon such terms and in such manner as they think
fit, and subject (in the case of any security convertible into ghares) to
Section 80 of the Act to grant any mortgage, charge or standard security over
its underteking, property and uncalled caplital, or any part thercof, and to
izsue debentures, debenture stocl:, and other securities whether outright or as
securdty for any debt, liability or obligation of the Company or of any third
party.

Alternate Dircctors

14.(A) A director, or any such other person as is mentioned in Regulation 65,
moy act o3 an alternate director to reprosent more than one director. An
alternate director shall be entitled at any meeting of the directors or of any
committee of the directors to one vote for avery diroctor whoam he represents in
addition to his own vote (if any) as n director.

(B} An alternate director shall not be ontitled as such to receive any
renuncration from the Company, save that he nay be paid by the Company such
part (if any) of the remuneration othorwise payanble to his appeointor as such
sppointor may by notice in writing to the Company from time to time direct, and
the first sentence of Rogulation 66 shall be modified accordingly.

(C} An alternate director shall, except as regords remuneration and the power
to appoint an alternate, be subject in all respects to the terms and conditions
existing with referenco to the other directors of the Company and cach
alternate director whilst gso acting shall exercise and discharge all the
functions, powers und duties of the directors whom he repregents and shall
without prejudice to the generality of tho foregoing be entitled, in the
absence from the United Kingdom of the director appointing him, to sign on his
behalf s resolution In writing of the dircctors. An alternate director shall
ipso lactc cease to be an alternate director if his eppointor ccases for any
reason to be a director and Regulation 67 shall not apply.

(D) The following words shall bo added at the end of Regulation 89, namely;

'For the purposes of this regulation an alternate shall be counted in a quorum
separately in respect of cach of the directors For whom he has been appointed
alternate but so that no less than two individuals shall constitute a quorum.’



Delegation of Directors' Powers

15, The directors may dalegate any of their powers to committees consisting of
such persons (whether directors or not) as they think fit. Regulation 72 shall
be modified accordingly.

Appointwent and Retirement of Directors

16, The holders or holder of a majority in nominal value of such of the issued
share capital for the time being of the Company as carries the right of
attending and voting at general wmeetings of the Company may, by memorandum in
wrliting signed by him or them or by their duly authorised attorneys (or in tho
cese of a member being & cozpany, signed by one of its directors or officers
and on its behalf) or in such other form as the directors moy accept, and left
et or sent to the office or produced to a meeting of the directors, at any tine
or from time to time appoint any person to be a director of the Company or
retove any director from offlce,

17. The directord shull not be obliged to retire from office by rotation and
Regulations 73 to 75, the words 'and may also determine the rotation in which
any additional directors are to retire' in Regulation 78, the last two
sentences of Regulation 79 and the last sentence of Regulation 84 shall not
apply.

isgualification ol Diroctors

18. The office of a director shall be vacated not only upon the happening of
any of the events mentioned in Regulation 81 but also if he is removed {rom
office pursuant to these Articles or if he becomos incapoble by resson of
{1lness {including, without limitation, mental 1llnegss or disorder) or injury
of maneging or administering any property or affairs of his own or of the
Coopany and the directors resolved that his office be vacated. Regulation 81
shall be rwodified accordingly.

19. The appointment of any person to any office pursuant to Regulation 84 may
at any time be revoked by the directors, without prejudice to any rights of tho
holder of such office in respect of such revocation.

20. ‘“rhere shall not be any age limit for directors and Saction 293(1} to (6)
of the Act shall not apply to the Company. Regulation 8l{a) shall be modified
accordingly.

Proceadings of Directors

21, A director absont or intending to be sbsent from the United Kingdom may
request the directors during his absence to send notices of meetings of the
directors to him at such address within the United Kingdom ag he may give to
the Company for this purpoese but in the absence of such o request it shall not
be necessary to give notice of r meeting to g director who is absent from the
United Kingdom. 'The third sentence of Regulation 88 shall not apply.

4



22. A director who to his knowledge 18 in any way, whether directly or
indirectly, interested in a contract or proposed contract (within tho meaning
of Section 317 of the Act) with the Company shall declare the nature of his
interest 8!, u 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 m matter in which he has, directly or indirectly, an
interest or duty which is melerinl and which conflicts or may conflict with the
interecats of the Company. If he shall voun on any such resolution as afloresaid
his vote shall be counted and in relation %o any such resolution he shall
{whether or note he shall have voted on it) be taken into account in
calculating the quorum present at the meeting. Regulation 94 shall not apply.

23. The directors may dispense with the keeping of attendance books for
meetings of the directors or committees of the directors. Regulation 100 shsll
be wmodified accordingly.

Notices

24, The figure '24' shall be inserted in substitution for the figure 'U8', in
the second sentence of Regulation 115, Any notice or other documents delivered
or left at a registered addregs otherwise thun by post shall be deemod to have
been served or delivered on the day it was so delivered or left.

Indennity

25. Subject to the provisions of the Act, but without prejudice to any
indemnity to which the person concerned may otherwise by entltled every
director or other officer or auditor of the Company shall be indemnified out of
the assets of the Company against any liability incurred by him a3 such
director or othor officer or suditor in defending any procecdings, whether
civil or c¢riminal, in which judgment is given in his favour or in which he is
acquitted or in connection with eny application in which relief is granted to
him by the court from liability. Regulation 118 shall not apply.




Company Number 1793512

THE COMPANIES ACTS 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS OF
NATWEST LEASING FACILITIES LIMITED

Dated this 8th day of April, 1993

The following resolutions were agreed to as written resolutions
of the Company on 8 April, 1993, which would otherwise have
been required to be elective resolutions:

" 1. THAT pursuant to Section 379A and for the purposes
of Section 366A of the Companies Act 1985 (as amended)
the Company hereby elects to dispense with the helding
of Annual General Meetings.

2. THAT pursuant to Section 379A and for the purposes
of Section 252 of the Companies Achk 1985 (as amended)
the Company hereby elects to dispense with the laying
of accounts and reports before the Company in general
meeting.

3. THAT pursuant to Section 379A and fcr the purposes of
Section 386 of the Companies Act 19tL (as amended) the
Company hereby elects to dispense with the obligation
to appoint zuaditors annually."”

-mz........‘.'?l.

Secretary
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Company Number 1793512

The Companies Act 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

NATWEST LEASING FACILITIES LIMITED

Passed on 23 March 1994

At an Extraordinary General Meeting of the above-named Cecmpany
duly convened and held at 135 Bishopsgate, London EC2M 3UR on

23 March 1994 the subjoined Resolution was duly passed as a
SPECIAL RESOLUTION,

SPECI L _RESOLUTION

THAT the Articles of Association in the form of the
print now laid before the meeting and initialled by the
Chairman for identification be and are hereby adopted as
the Articles of Association of the Company in
substitution for and to the exclusion of all existing
Articles of Association thereof.
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Company No,

1793512

THE COMPANIES ACTS 1985 TO 1989

A PRIVATE COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION
of

NATWEST LEASING FACILITIES LIMITED

Adopted by Special Resolution passed on 23 March 1934

1. PRELIMINARY

1.1

2. SHARE

The Regulations contained or incorporated in Table A
prescribed at the date of adoption of these Articles
for the purposes of Section 8 of the Companies Act
1985 (such Table being hereinafter referred to as
‘Table A') shall apply to the Company (save in so far
as they are excluded or modified hereby) and such
Regulations (save as so excluded or modified) and the
Articles hereinafter contained shall be the
Regulations of the Company. The Regulations
contained in any former enactment applicable to the
Company shall not apply. References herein to
*Requlations' and 'Articles' are to Regulations of
Table A and the Articles hereinafter contained
regpectively unless otherwise stated. Words and
expressions to which a particular meaning is ascribed
in or by virtue of Table A shall bear the same
respective meanings in these Articles.

In these Articles the expression 'the Act' means the
Companies Acts 1985 to 1989 but a reference in these
Articles to any provision of the Act shall be deemed
to include a reference to any statutory modification
or re-enactment of the provisions for the time being
in force.

The Company is a private company and, accordingly, it
may not offer to the public (whether for cash or
otherwise) any shares in or debentures of the Company
or allot or agree to allot (whether for cash or
otherwise) any shares in or debentures of the Company
with a view to all or any of those shares or
debentures being offered for sale to the public.

CAPITAL

2.1

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




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

2.3 Subject to the provisions of the Act the directors
are hereby authorised to exercise the powers of the
Company to offer, allot, agree tg allot, grant any
right to subscribe for, or to convert any security
into, and otherwise dispose of any of the shares in
the capital of the Company for the time being
unissued to such persons (including any directors) at
such times and generally on such terms and conditions
as they think proper but subject to any direction to
the contrary given by the Company in general meeting
and to the terms on which any shares are created or
issued and provided that no shares shall be issued at
a discount contrary to the Act.

2.4 Section 89(1l) of the Act shall not apply to any
allotment of equity securities by the Company
pursuant to any authority conferred on the directors
pursuant to the Act.

TRANSFER _OF SHARES

3.1 The directors may, in their absolute discretion and
without assigning any reason therefor, decline to
register the transfer of any share, whether or not a
fully paid share, and Regulation 24 shall not apply.

PURCHASE QF OWH_SHARES

4.1 Subject to the provisions of the Act the Company may
issue shares which are to be redeemed, or are liable
to be redeemed at the option of the Company or of the
holder thereof, such redemption to be effected on
such terms and in such manner as the Company by
resolution subject to the Act may prescribe.
Regulation 3 shall not apply.

4.2 Subject to the provisions of the Act, the Company may
enter into any contract for the purchase of all or
any of its shares of any class {(including any
redeemable shares) and 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
issue of shares., Every contract entered into in
pursuance of this Article shall be authorised by such
resolution of the Company as may for the time being
be required by law but subject thereto the directors
shall have full power to determine or approve the
terms of any such 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 clags of shares in accordance with the
rights as to dividends or capital conferred by any



class of shares. Subject to the provisions of the
Act, the Company may agree to the variation of any
contract entered into in pursuance of this Article
and to release any of its rights or obligations under
any such contract. Notwithstanding anything to the
contrary contained in the Articles, the rights
attaching to any class of shares shall not be deemed
to be varied by anything done by the Company in
pursuance of this Article. Regulation 35 shall not
apply.

NOTICE OF GENERAL MEETING

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

CONDUCT OF MEETINGS

6.1 If and for so long as the Company has only one
member, that member present in person or by proxy or,
if that member is a corporation, by a duly authorised
representative, shall be a gquorum and Regulation 40
shall not apply to the Company.

6.2 If a quorum is not present within half an hour £rom
the time appointed for a General Meeting the General
Meeling sha.) stand adjourned to the same day in the
next week at the same time and place or to such other
day and at such other time and place as the Directors
may determine; and if at the adjourned General
Meeting a quorum is not present within half an hour
from the time appointed therefor such adjourned
General Meeting shall be dissolved. Regulation 41
shall not apply to the Company.

6.3 If and for so long as the Company has only one member
and that member takes any decision which is required
to be taken in General Meeting or by means of a
written resolution, that decision shall be as valid
and effectual as if agreed by the Company in General
Meeting.

6.4 Any decision taken by a sole member pursuant to 6.3
above shall be recorded in writing and delivered by
that member to the Company for entry in the Company's
minute book.

NUMBER OF DIRECTORS

7.1 Unless and until otherwise determined by ordinary
resolution of the Company, the directors {(other than
alternate directors) shall be not less than two but
there shall be no maximum number of directors.
Regulation 64 shall not apply.

7.2 If the number of director: .s reduced below the
minimum number fixed in accordance with these
Articles, the directors or director for the time
being may act for the purpose of filling up vacancies
in their number or of calling a geniecal meeting of
the Company, but not for any other purpose. If there
be no director or directors able and willing to act,
then any two members may summon a general meeting for
the purpose of appointing directors, Regulation 90
shall not apply.



8. BORROWING POWERS

8.1 The Directors may exercise all the powers of the
Company to borrow money without limit as to amount
and upon such terms and in such manner as they think
fit, and subject (in the case of any security
convertible into shares) to Section 80 of the Act to
grant any mortgage, charge or standard security over
its undertaking, property and uncalled capital, or
any part therecf, 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.

8. ALTERNATE DIRECTORS

9.1 A director, or any such other person as is mentioned
in Regulation 65, may act as an alternate director to
represent more than one director. An alternate
director shall be entitled at any meeting of the
directors or of any committee of the directors to one
vote for every director whom he represents in
addition to his own vote (if any) as a director.

9.2 An alternate director shall not be entitled as such
to receive any remuneration f£rom the Company, save
that he may be paid by the Company such part (if any)
of the remuneration otherwise payable to his
appointor as such appeintor may by notice in writing
to the Company from time to time direct, and the
first sentence of Regulation 66 shall be modified
accordingly.

9.3 An alternate director shall, except as regards
remuneration and the power to appoint an alternate,
be subject in all respects to the terms and
conditions existing with reference to the other
directors of the Company and each alternate director
whilst so acting shall exercise and discharge all the
functions, powers and duties of the directors whom he
represents and shall without prejudice to the
generality of the foregoing be entitled, in the
absence from the United Kingdom of the director
appointing him, to sign on his behalf a resolution in
writing of the directors. An alternate director
shall ipso facto cease to be an alternate director if
his appointor ceases for any reason to be a director
and Regulation 67 shall not apply.

9.4 The following words shall be added at the end of
Regulation 89, namely: ‘'For the purposes of this
regulation an alternate shall be counted in a quorum
separately in respect of each of the directors for
whom he has been appointed alternate but so that no
less than two individuals shall constitute a quorum.'




10. DELEGATION OF POWERS OF DIRECTORS

10.1

In addition to the powers to delegate contained in
Regulation 72, the Directors may delegate any of
their powers to any committee consisting of one or
more Directors and one or more co-opted persons.
Insofar as any such power is so delegated any
references in the Regulations or these Articles to
the exercise by the Director of such power shall be
read and constructed as if it were a reference to
such committee. The Directors may authorise the
co-option to such a committee of persons other than
Directors and for such co-opted members to have
voting rights as members of the committee but so that
with the exception of any committee which is to be
appointed at the request of the helding company from
time to time, (i) the number of co-opted members
shall be less than one-half of the total number of
members of the committee and (ii) no resolution of
the committee shall be effective unless a majority of
the members of the committee present at the meeting
are Directors. Regulation 72 shall be modified
accordingly.

1).. APPOINTMENT AND RETIREMENT OF DIRECTORS

11.1

11.2

The holders or holder of a majority in nominal value
of such of the issued share capital for the time
being of the Company as carries the right of
attending and voting at general meetings of the
Company may, by memorandum in writing signed by him
or them or by their duly authorised attorneys (or in
the case of a member being a company, signed by one
of its directors or officers and on its behalf) or in
such other form as the directors may accept, and left
at or sent to the office or produced to a meeting of
the directors, at any time or from time to time
appoint any person to be a director of the Company or
remove any director from office.

The directors shall not be obliged to retire from
office by rotation and Regulations 73 to 75, the
words 'and may also determine the rotation in which
any additional directors are to retire' in Regulation
78, the last two sentences of Regulation 79 and the
last sentence of Requlation 84 shall not apply.

12. DISQUALIFICATION OF DIRECTORS

12.1

The office of a director shall be vacated not only
upon the happening of any of the events mentioned in
Regulation 81 but also if he is removed from office
pursuant to these Articles or if he becomes incapable
by reason of illness (including, without limitation,
mental illness or disorder) or injury of managing oxr
administering any property or affairs of his own or
of the Company and the directors resolved that his
office be vacated. Regulation 81 shall be modified
accordingly.




12.3

The appointment of any person to any office pursuant
to Regulation 84 may at any time be revoked by the
directors, without prejudice to any rights of the
holder of such office in respect of such revocation.

There shall not be any age limit for directors and
Section 293(1l) to (6) of the Act shall not apply to
the Company. Regulation 81(a) shall be modified
accordingly.

13. PROCEEDINGS OF DIRECTORS

13.1

13.3

A director absent or intending to be absent from the
United Kingdom may reguest the directors during his
absence to send notices of meetings of the directors
to him at such address within the United Kingdom as
he may give to the Company for this purpose but in
the absence of such a request it shall not be
necessary to give notice of a meeting to a director
who is absent from the United Kingdom. The third
sentence of Requlation 88 shall not apply.

A director who to his knowledge is in any way.
whether directly or indirectly, interested in 2
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. If he shall vote
on any such resolution as aforesaid his vote shall be
counted and in relation to any such resolution he
shall (whether or not he shalli have voted on it) be
taken into account in calculating the quorum present
at the meeting. Regulation 94 shall not apply.

The directors may dispense with the keeping of
attendance books for meetings of the directors or
committees of the directors. Regulation 100 shall be
modified accordingly.

14, FFICIAL SEAL

4.1

The seal shall only be affixed with the authority of
the directors and in the presence of any one of the
following, that is to say, a Director, the Secretary
or other authorised individual (being an individual
authorised for this purpose by the directors). Every
instrument to which the seal is affixed shall be
signed by one of the persons aforesaid in whose
presence it was affixed.




15.

1s6.

2667p

ROTICES

15.1

The figure '24' shall be inserted in substitution for
the figure '48', in the second sentence of Regulation
11%. Any notice or other documents delivered or left
at a registered address otherwise than by post shall
be deemed to have been served or delivered on the day
it was so delivered oz left.

INDEMNITY

16.1

Subject to the provisions of the Act, but without
prejudice to any indemnity to which the person
concerned may otherwise be entitled every director or
other officer or auditor of the Company shall be
indemnified out of the assets of the Company against
any liability incurred by him as such director or
other officer or auditor 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 in
which relief is granted to him by the court from
liability. Regulation 118 shall not apply.



