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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

TRANSAMERICA TRAILER LEASING LIMITED

1. The Company’s name is “TRANSAMERICA TRAILER LEASING LIMITED.”
2. The Company’s registered office is to be situated in England and Wales.

3. The Company's objects are:

{a) (i) To carry on all or any of the businesses of manufacturers of,
dealers in, leasing and renting, hirers, repairers, cleaners, storers and
warehousers of lorries, trucks, trailers, containers and other vehicles appropriate
for the carriage, loading and movement of goods.

{iiy  to carry on all or any of the businesses of haulage and transport
contractors, shipping and forwarding agents and general freight agents, cartage
contractors, charterers, general carriers and transporters by land, sea and air of
passengers, livestock, materials, goods, wares, produce and merchandise of
every description, government contractors, manufacturers, proprietors, storers,
repairers and agents for the sale, purchase, exchange or hire of, and dealers in
motor cars, coaches, omnibuses, vans, lorries, wagons, trailers, vehicles, boats,
aircraft, vessels and other craft, plant, equipment, implements and mathinery of
every description, warehousemen, packing and removal contractors, depository

proprietors, motor engineers, panel beaters and body builders, plant hire
contractors. '

(iiiy To carry on all or any of the businesses of motor repairers,
agents and as service station for motor vehicles of all kinds, including safe
keeping, cleaning, repairing, refueling and general care and to finance the
purchase, hire-purchase or sale of any type of vehicle or goods or their

accessories;, and any branch or subsidiary businesses commonly carried on in
connection therewith.



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

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

(d} To apply for, register, purchase, or by other means dcquire and
protect, prolong and renew, whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d’invention, licenses, secret processes, trade
marks, designs, protections and concessions and to disclaim, alter, modify, use
and turn to account and to manufacture under or grant licenses or privileges in
respect of the same, and to expend money in experimenting upon, testing and
improving any patents, inventions or rights which the Company may acquire or
propose to acquire. '

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

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

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

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



(i To borrow and raise money in any manner and to secure the
repayment of any money borrowed, raised or owing by mortgage, charge,
standard security, lien or other security upon the whole or any part of the
Company’s property or assets (whether present or future), including its uncalled
capital, and also by a similar mortgage, charge, standard security, lien or
security to secure and guarantee the performance by the Company of any
“obligation or liability it may undertake or which may become binding on it.

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

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

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

{m) To subscribe for, take, purchse, or otherwise acquire, hold, sell, deal
with anddispose of, place and underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities issued or guaranteed by any other
company constituted or carrying on business in any part of the world, and
debentures, debenture stocks, bonds, obligations or securities issued or

guaranteed by any government or authority, municipal, local or otherwise, in any
part of the world. )

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

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



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

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

{r} To remunerate any person, firm or company rendering services to the v

Company either by cash payment or by the allotment to him or them of shares :
or other securities of the Company credited as pald up in full or in part or
otherwise as may be thought expedient.

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

(t} To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which may be for the
benefit of the Company or its directors or employees, or may be connected with
any town or place where the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages, facilities and
services for any persons wo are or have been Directors of, or who are or have
been employed by, or who are serving or have served the Company, or any
company which is a subsidiary of the Company or the holding company of the
Company or a fellow subsidiary of the Company or the predecessors in business
of the Company or of any such subsidiary, holding or fellow subsidiary company
and to the wives, widows, children and other relatives and dependants of such
persons; to make payments towards insurance; and to set up, establish, support
and maintain superannuation and other funds or schemes (whether contributory
or non-contributory) for the benefit of any such persons and of their wives,
widows, children and other relatives and dependants; and to set up, establish
support and maintain profit sharing or share purchase schemes for the benefit of
any of the employees of the Company or of any such subsidiary, holding or
fellow subsidiary company and to lend money to any such employees or to

trustees on their behalf to enable any such purchase schemes to be established
or malntalned

(u} Subject to and in accordance with a due compliance with the
provisions of Sections 155 to 158 (inclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether directly or indirectly, any kind of
financial assistance (as defined in Section 152(1)}{a)} of the Act) for any such
purpose as is specified in Section 151(1) and/or Section 151(2} of the Act.



(v} To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

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

(x) To do all or any of tire things or matters aforesaid in any part of the #. -

world and either as principalsyagents, contractors or otherwise, and by or:

RECTE AR

through agents, brokrs, sub-contractors or otherwise and either alone or.. = -

conjunction with others.

{y} To do all such other things as may be deemed incidental or conducive - -

to the attainment of the Company’s objects or any of them.

AND so that:

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

(2} None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the Company shall have as full a
power to exercise each and every one of the objects specified in each sub-clause

of this Clause as though each such sub-clause contained the objects of a
separate Company.

{(3) The word “Company” in this Clause, excebt where used in
reference to the Company, shall be deemed to include any partnership or other

body of persons, whether incorporated or unincorporated and whether domicilzd
in the United Kingdom or elsewhere.

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

4. The liability of the Members is limited.



5. The Company’'s share capital is £1,000 divided into 1,000 shares of £1
each.

increased 19th June 1991 to:

£1,000,000 divided into £510,000 “A” Ordinary Shares of £1 each
" £490,000 “B" Ordinary Shares of ¢ each
£1,000,000 R

We, the sbuscribers to this Memorandum of the Asociation, wish- to-be formed
into a Company pursuant to this Memorandum; and we agree to take the
number of shares shown oppos:te our respective names.

Number of shares taken
Names and ‘@ddresses of Subscribers by each Subscriber... + -

1. Instant Companies Limited : - One
2, Baches Street
London N7 6UB

2. Swift Incorporations Limited - One
2, Baches Street
London N1 6UB

Total shares taken - Two

Dated this 1st day of August 1988.

Witness to the above Sighatures: Terry Jayne

2, Baches Street
london N1 6UB



NEW

ARTICLE F AS IATT
- of -
TRANSAMERICA TRAILER LEASING LIMITED
(Adopted by Special Resolution passed 19th June 1991
and amended by Special Resolution dated 12th June 1996)
PRELIMINARY

1. (a) . The ﬁeéulations contained in Table A
scﬂeduled to The Companies (Tables A to F) Regulatioﬁs 1985
(“Table A”) shall apply to the Company save insofar as they
are varied or excluded by or are inconsistent with these
Articles. The Regulations in Table A numbered 26, 40, 42,
43, 54, 62, 64, 65, 73 to 80 (inclusive), g81(a), 82, 84, 89,
30, 91, 94 to 98 (inclusive), 112 and 118 shall not apply,
but, subject as aforesaid, and in additioﬁ to the remaining
Regulations of Table A the following shall be the Articles of
Association of the Company.

(B) Tn the final sentence of Regulation 1 of
Table A the word “articles” shall be substituted for the word
“*regulations.”

(C) Any reference in these Articles to any

enactment shall be construed as a reference thereto as



consolidated amended modified or re-enacted from time to Lime

but excluding any statutory consolidation amendment
modification or re-enactment not in force when these Articles
become binding on the Company.

PRIVATE COMPANY
2. The Company is a private company within the meaning
of the Act.

SHARE CAPITAL

3. (B) The authorised share capital of the Company
at the date of the adoption of these Articles ié £1,000,000
divided into 510,000 “A” Ordinary Shares of {1 each (“"A"
Shares®) and 490,000 “B” Ordinary Shares of £1 each (““B”
Shareg”). Save as herein provided the “A" Shares and the “B”
Shares shall rank rank pari passu in all respects.

(B) Subject to the provisions of Section 80 of
the Act the Directors are authorised to exercise the power of
the Company genefally to allot from time to time all or any
of the relevant securities of the Company which have not for
the time being been allotted at such time or.times and on‘
such conditions as they shall in their absolute discretion
think fit. Provided that:

(i} - this authority shall expire five years from

the date of adoption of these Articles;

(2)




(1i) the aggregate number of relevant securities which the

directors may allot pursuant to this authority shall
not exceed the number of\ unissued shares in the
lauthorised share capital of the Company at the date
of adoption of these Articles;
{(iii) the provisions of Section 85(1), Section 90(1) to
(5) . inclusive and Section 90(6} of the Act.shall not
apply té the Company; and
(iwv) ~ this authority shall permit and enable the
Directors to mgke an offer‘or agreement - before the‘
expiry of this authérity which would ox ﬁight require
relevant securities to be allotted after such expirj.
4. In Regulation 2 of Table A tﬁe words “oxdinary
resolution” shall be deemed to be replaced by the words
“gpecial resolution.”
5. - (A) Unless otherwise agreedr in writing by all
thermembers for the time being of‘the Company entitled to
attend and vote at geﬁeral meetings, all unissued shares
{(whether forming part of the original or any increased
capitéi) shall, before issue, be offered on iéentical terms
te the ﬁembers in proportion as nearly as cifcumstances admit
(fractions being disregarded) to the amount of the existing
issued shares of which they are the holders.
(B) | Any such offer shall be made by notice

specifying the number and class of shares and the price at



which the same are offered and limiting the time (being not

less than twenty eight days unless the member to whom the
offer is to be made otherwise agrees) within which the offer,
if not accepted, shall be deemed to be declined.

() Any shares allotted to a member shall,
before allotment, be designated as the same class as the
shares already held by him.

(D) Subject to the provisionslof these Articles,
all unissued shares shall be at the disposal of the
Directors, and they may allot, grant options over or
otherwise deal with or dispose of the same to such persons,
at such times, and generally upon such terms as they think
fit.

6. Subject to Sections 125 to 129 (inclusive) of the
Act, the provisions hereof relating to general meetings
shall, so far as applicable, apply in relation to any meeting
of shareholders required by éection 125 of the Act or
otherwise to take place in connection with the variation of
the rights attached to a class of shares, and shall so apply
with the necessary modifications and subject to the following
provisions namely:
(i) - the necessary quorum at any such meeting other thgn
an adjourned meeting shall be one or more persons oOr

his/their proxy/proxies holding at least one-third in

(4)



nominal value of the issued shares of the class in

question;
(11} any holder of shares of the class in guestion present

in person or by proxy may demand a poll.

LIEN
7. In addition to the lien conferred by Regulation 8 of
Table A the Company shall have a first and paramount lien on
every share (whether or not a fully paid share) for all
moneys due or owing (whether presently payable or not) by a
member or his estate to the Company. The 1lien conferred
above and by Regulation 8 of Table A shall attach to all
shares registered in the name of any person indebted or under
liability to the Company whether he be -the sole registered
holder thereof or one of two or more joint holders.
CALLS
8. The liability of any mewber in default in respect of
a call shall be increased by the addition at the end of the
first sentence of Regulation 18 oﬁ Table A of the words “and
all expenses that may have been incurred by. the Company by
reason of such non-payment.” |
TRANSFER OF SHARES

9. (A) No share of the Company way be sold
transferred or otherwise disposed of to any person by a
member without such member first having obtained the written

consent of the other members.

(5}



(B) The Directors shall refuse to register any
proposed transfer of a sharg unless the transfer has been
approved by all the members . The first sentence of
Regulation 24 of Table A shall not apply to the Company;

{C) The Directors may dJdecline to register the
transfer of a share on which the Company has a lien.

(D) _ Except as aforesaid, the instrument of
transfer ofla-share shall be signed by or on behalf of the
transferor {(and in the case of a transfer of a partly paid
share also by the transferee) and the transferor shall be
"deemed to remain the holder of the share until the name Of
the transferee is-entered in the Register in respect thereof .
All instruments of transfer, when registéred, shall be
retained by the Company.

(E) No interést in any share orrshares shall be
di.sposed of or created by any means unless prior to such
disposal or creation the written consent.of the other members

as provided in paragraph (A) of this Article shall have been

given to the Company.

AT TERATION OF SHARE CAPTTAL
10. In Regulation 32 of Table A the words “ordinary

resolution” shall be deemed to be replaced by the words

“gpecial resolution.”

(6}



PROCEEDIN AT GENERAL MEETI

1l. (A} No business shall be transacted at any
general meeting (whether orx not it ghall be adjourned} unless
a quorum of members is present at the time the wmeeting
proceeds to business. The quorum shall be tﬁo of whom one
shall be the holder or a proxy or, in the case of a member
which is a corporation, a duly authorised representative or
proxy for the holder of at least one “A” Share and the other
shall bé the holder or a proxy or, in the case of a member
which is a corporation, a duly authorised representative or
proxy for the hdlder of at least one “B” Share.

(B) The Chairman of the Board of Directors shall
preside ag Chairman at any general meéting, but 1if the
Chairman shall not be present within fifteen wminutes after
the time appointed for holding the meeting and willing to
act, the Directors present and appointed by the holders of
the A" Shares shall elect one of their number to be
Chairman. )

(<) If no Director appointed by the holders of
the “A” Shares is willing to act as Chairman or if no
Director appointed by the “A” Shareholders is present within
fifteen mninutes after the time appointed for holding the
meeting the “A” Shareholders present and entitled to vote

shall chose one of their number to be Chairman.

(7



(D) The instrument appointing a pzroxy and any
authority under which it is executed or a copy of such
authority certified notarially or in some other way approved
by the Directors wmay:

(i) be deposited at the office or at such other place
within the United Xingdom as 1s specified in the
notice convening the meeting or in any instrument of
proxy sent out by the Company in relation to the
meeting at any time before the time for holding the
meeting or adjourned mee;ing at which the person
named in the instrument proposes to vote; ér

(i1} in the case of a poll, be deposited as aforegaid
after the poll has been demanded and at any time
before the time appointed for thé-taking of the poll
and an instrument of proxy which is not deposited or
delivered in a manner so permitted shall be invalid.
(E) Any  Member (or proxy) and authorised

attendee may participate in any éategory of General Meeting

(subject to a quorum being present) by means of wvideo

conference equipment whereby all persons participating in the

meeting can hear and see each other and any Member (or proxy)
participating in a meeting in this manner shall be deemed to
be present in person and counted in the quorum at the
meeting. Such meetings shall be deemed to have occurred at

the place where the Chairman of the meeting is present.

(8)



12. A poll may be demanded by any member present in
person or by proxy and.Regulation 46 of Table A shall be
deemed to be modified accordingly.
13. Oon a show of hands or on a poll every member present
in person or by his duly appointed attorney or by proxy shall
have one vote for each share of which he or (as the case may
be) his appointor shall be the registered holder.
14. The references in Regulation 53 of Table A to
execution of a resolution by or on behalf of a member shall
include signature by or on behalf .of é member or his
attorney.

DIRECTORS
15. Unless and until otherwise detéfmined by an ordinary
resolution of the Company in general meeting the number of
Directors shall not be more than ten.
16. (&) The holders of the “A” Shares may from time
to‘ﬁime by a majority of three quarters appoint any'three
persons to be Directors of the Company, which Directors are
hereinafter called “A” Directors.

(B) The holders of the “B” Shares may from time
to time by a majority of three quarters appoint any three
persons to be Directors of the Compéﬁy, which Directors are
hereinafter called *B” Directors.

(<) Any Director appointed pursuant toO the

foregoing paragraphs (A) or (B) of this Article shall hold

{9}



office subject only to the provisions of Regulation 81l{a) to
(d) inclusive of Table A and may at any time be removed from
office by a majority of the holders of the class of Shares by
whom he was appointed.

(D) Any appointment of a Director pursuant to
the foregoing paragraphs (A) or (B) of this Article and any
removal of a Director pursuant to the foregoing paragraph (C)
of this Article shall be in writing served on the Company by
being sent to or 1gft at the registered office of the Company
and signed by or on behalf of the holders of a majority of
the issﬁed “A* Shares or “B” Shares as the caée may be.

(E) The personal representative of a deceased
shareholder shall have the 1like power of appointment or
removal of Dixectors in respect of shares wvested in him as
had the deceased Shareholder when alive and whether or not
such personal representative is registered as such in the
books of the Company.

.17. Each Director shall have the éower to nominate
another Director or any other person to act as alternate
Director in his place, at any meeting of the Directors at
which he is unable to be present, and at his absolute
discretion to remove such alternate Director. On  such
appointment being made the alternate Director shall (except
as regards the power to appoint an alternate) be subject in

all respects to the terms and conditions existing with

(10)



reference to the appointing Directors. Each alternate
Director, whilst acting in the place of an absent Director,
shgll exercise and discharge all the functions, powers and
duties of the Director he represents. The last sentence of
Regulation 66 of Table A ghall not apply to the Company.

18. A director who pursuant to Regulation 85 of Table A
has declared at a meeting of the Directors the nature of his
interest in a contract, proposed contract or arrangement with
the Company shall be entitled to wvote 'in respect of that
contract, proposed contract, oOr arrangement, oY upon any
matter arising out of it and if he shall do so his vote sﬁall
be counted, and he may be taken into account in ascertaining
whether or not a guorum is present at the weeting of the
Directors or the committee at which the vote is taken.

19. (a) The quorum necessary for the transaction of
business shall throughout a meeting of the Directors be one
“A# Director and one “B” Director or in each case the
alternate of any such Director. )

(B) If, by reason of any unfilled vacancy in the
office of a Director, whether such wvacancy falls to be
appointed by the “A” Shareholders or the ™“B" Shareholders,
there shall not be a wvalid guorum of Directors the then
remaining Directors shall not exercise any of the other

powers conferred on the Directors by these Articles.

(11) .




(C) The Directors shall have power to appoint a
committee (which must consist of at leaét'one “A" Director
and one “B” Director) for such period and for such purposes
and on such terms as they shall decide. The quorum necessary
for the transaction of the business of the committee shall
throgghout the meeting be one "“A* Director and one “B”
Director or in each case the alternate of any such Director.
Subject thereto a committee may meet and adjourn as it thinks
proper.

20. At any meeting of the Directors or of a committee éf
the Directors the “A” Directors present and their alternates
" shall together have three votes and the “B” Directors present
and their Aalternates shall together ha%e three votes and
Regulation 88 of Table A shall be deemed to be modified
accordingly.

21. The Chairman of a mweeting of the Directors or of a
committee of the Directors shall be nominated by the %“Af
Directors ({(and/or their alternates) preseﬁt at the meeting.
In the case of an equality of votes the Chairman shall have a
second or casting vote.

22. No person shall be or become incapable of being
appointed a Director by reason of his having attained the age
of seventy or any other age nor shall any special notice be
required in connection with the appointment or the approval

of the appointment of such person, and no Director shall

(12)




vacate his office at any time by reason of the fact that he
has attained the age of seventy or any other age.

23. Any Director oxr member of a committee of the Board
may participate in a meeting of the Directors or such
committee by means of conference telephone or video
conference equipment whereby all persons participating in the
meeting can hear each other and any Director or member of a
committee participating in a meeting in thig manner shall be
deemed to be present in person at such meeting. Sugh meeting
shall be deemed to have occurred at the place where wost of
the Directors participating are present or, if there is no
such place, where the Chairman of the meeting is present.

INDEMNITY

24. Every Director or other officer of the Company shall
be indemnified out of the assets of the Company against all
logsses or liabilities which in such capacity he may sustain
or incur in or about .the execution of the duties of his
office or otherwise in relation thereﬂo, 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 acguitted or in connection with any
application under Section 727 of the Act, in which relief is
granted to him by the Court, and no Director or other officer
shall be liable for any loss, damage or misfortune which may

happen to or be incurred by the Company in the execution of

{13)




the duties of his office or in relation thereto Provided that
this Article shall only have effect in so far as its
provisions are not avoided by Section 310 of the Act.

25. Without prejudice to the generality of Regulation 70
of Table A; the Directors may exercige the powers of the
Company to purchase and maintain insurance for the officers
of the Company against any liability which by virtue of aﬁy
rule of law would otherwise attach to any such officer in
respect of any'negligeﬁce, default, breach of-duty or Qreach

of trust, of which he wmay be guilty in relation to the

Company .
WINDING UP
26. In a winding up the liquidator may, with the sanction

of an extraordinary resolution, distribute all or any of the
assets in specie among the holders in such proportions and
manner as may be determined by such resolution, provided
always that if any such distribution is proposed to be made
otherwise than in accordance with the exisfing rights of the
members, every member shall have the same right of dissent
and other ancillary rights as if such resolution were a

special resolution passed pursuant to Section 582 of the Act.

{14)




Company Number 23172133

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

PLECTIVE, ORDINARY AND SPECIAL RESOLUTIONS

OF

TRANSAMERICA TRAILER LEASING LIMITED

PASSED THE 12TH DAY QF JUNE 1996

AT AN EXTRAORDINARY GENERAL MEETING of the company duly
convened and held on the above date the following
resolutions were duly passed as elective, ordinaxry and
special resolutions of the Company as specified:

ELECTIVE RESOLUTIONS

1. (A) THAT the provisions of Section 80A of the Act
apply, instead of the provisions of Section
80(4) and (5) of the Act, in relation to the

giving or renewal of an authority under the said
Section 80.

(B) THAT the company has elected:

(i) pursuant to Section 252 of the Act, to
dispense with the laying of accounts and
reports before the company in general
meeting;

(ii) pursuant to Section 366A of the Act,
to dispense with the holding of annual
general meetings; and

(iii)pursuant to Section 386 of the Act, to
dispense with the obligation to appoint
auditors annually.




ORDINARY RESOILUTIONS

2. (A) THAT while the election made by elective
resolution 1(Biii) above remains in force, the
remuneration of the auditors be fixed by the
directors.

(B) THAT in accordance with Section 80A, the
authority given to the Directors to allot shares
under Article 3B of the Articles of Association
of the Company be renewed for an indefinite
period from 12 June 1996.

The aggregate number of relevant securities
which the Directors may allot pursuant to this
authority shall not exceed the number of
unissued shares in the authorised share capital
of the Company at 12 June 1996.

SPECIAL RESOLUTIONS

3. THAT the Articles of Association of the Company be
altered as followed:

(A) THAT after Article 11(D) insert an additional
article as follows:

11 (E)Any Member (or a proxy) and authorised
attendee may participate in any category of
General Meeting (subject to a quoxum being
present} by means of video conference
equipment whereby all persons participating
in the meeting can hear and see each other
and any Member (or a proxy) participating
in a meeting in this manner shall be deemed
to be present in person and counted in the
quorum at the meeting. Such meetings shall
be deemed to have occurred at the place
where the chairman of the wmeeting is
present. and,

(2)




(B) THAT in Article 23:
The words “or gimilar communications equipment”
be deleted and substituted by “or video
conference eguipment.”

Chairman / 4*5’

Gelderd\EGM.02

{3)




The regulations of Table A to the Companies Act 1985 apply to the 'Corﬁpan y save in sofar as they are not excluded or variéd by '

its Articles of Association.

Table A as prescribed by the Companies (Tables A to F) Regulations 1985 (S.1. 1985 No. 805), amended by the Compan-
ies (Tables A to F) (Amendment) Regulations 1985 (S.I. 1985 No. 1052), is reprinted below.

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In these regulations — -

‘the Act’ means the Companies Act 1985 including any statutory modificaticn or
re-enactment thereof for the fime being in force.

‘the articles’ means the articles of the company,

‘clear days' in relation to the period of a notice means that period excluding the
day when the notice is given or deemed to be given and the day for which it is
given or on which it is to take effect.

‘executed’ includes any mode of execution.

‘office” means the registered office of the company. |

‘the holder” in relation to shares means the member whose name is entered in
the register of members as the holder of the shares.

‘the seal’ means the common sezl of the company.

‘secretary’ means the secretary of the company or any other peirson appointed
1o perform the duties of the secretary of the company, including ajoint, assistant
of depuly secretary, - :

‘the United Kingdom' means Great Britain and Northern Irefand.

Unless the context otherwise requires, words or expressions contained in these
regulations bear the same meaning as in the Act but excluding any statutory
modification thereof not in force when these fequlations become binding on the
COMmpany.

SHARE CAPITAL

2. Subject to the provisions of the Act and without prejudice 10 any rights
attached to any existing shares, any share may be issued with such rights or
restrictions as the company may by ordinary resolution determine.

3. Subject to the provisions of the Act, shares may be issued which are to be
redeermned or are 10 be liable to be redeemed at the option of the company or the
holder on such terms ang in such maaner as may be provided by the articles.
"4, The company may exercise the powers of paying commissions conferred by
the Act. Subject to the provisions of the Act, any such commission may be satisfied
by the payment ol cash or by the allolment ot fully or partly paid shares or partly in
one way and partly in the other.

5. Exceptlasrequired by law, no person shall be recognised by the company as
holding any share upon any trust and (except as otherwise provided by the
articles or by law) the company shall not be bound by or recognise any interestin
any share excep! an absolute right 1o the entirety thereof in the holder,

SHARE CERTIFICATES :

6. Every member, upon becoming the holder of any shares, shall be entitied
without payment 10 one certificate for all the shares of each class held by him
(and, upon transferring a part of his holding of shares of any class, to acertilicale
forthe balance of such holding) or several certificates each for one or more of his
shares upon payment for every certificate after the first of such reasonable sum
a5 the directors may determine. Every certificate shafl be sealed with the seal
and shall specify the number, class and distinguishing numbers (il any) of the
shares 1o which it redates and the amountor respective amounts paid up thereon.
The company shall not be bound to issue more than one certificate for shares
held joinlly by several persons and defivery of a certiticate 1o one joint helder shall
be a sufficient defivery to all of them.

7. Washarecertilicate is defaced, worn-gut, lost or destroyed, itmay be renewed
onsuch terms (if any) as to evidence and indemnity and payment of the expenses
reasonably incurred by the company in investigating evidence as the directors
may determing but otherwise free of charge, and (in the case of defacement or
wearing-out} on delivery up of the old cerlificate.

LIEN

8. The campany shall have afirst and paramountlienonevery share {notbeing a
{ully paid share) for all moneys {(whether presently payable or not) payable ata
fixed tima or cakted in respect of that share, The directors may al any time declare
any share to be wholly orin part exemptfrom the provisions of this regulation. The
company's lien on a share shall extend 10 any amount payable in respect of it.

9. The company may seltin such manner as the directors determine any shares
on which the company has a fien if a sum in respect of which the lien exists is
presently payable and is not paid within lourteen clear days atter notice has been
giventathe holder of the share or to the person entitied toitinconsequence of the
death or bankruptcy of the holder, demanding payment and stating that if the
nolice is not complied with 1he shares may be solg.

10. Togive effect to a sale the directors may authorise some person 10 execule
an instrument of transfer of the shares sold 1o, or in accordance with the
directions of, the purchaser, The titlle of the transieree to the shares shall not be
affected by any irreqularity in or invalidity of the proceedings in reference to the
sale.

11. The net proceeds of the sale, after payment of the costs, shall be applied in
payment of 5o much of the sum for which the lien exists as is presently payable,
and any residue shall {upon surrender lo the company for cancellation of the
certificate for the shares s0ld ang subject to & like lien tor any moneys not
presently payable as existed upon the shares before 1he sale) be paid 1o the
person entitfed 1o the shares at the date of the sale,

CALLS ON SHARES AND FORFEITURE

12. Subject to the terms of allolment, the direciors may make calls upon the
mermbers in respeciof any moneys unpaid on their shares {whether in respect of
nominal value or premium} and each member shall (Subject to receiving at feast
fourteen clear days’ notice specilying when and where payment is 1o be made)
pay 10 the company as required by the nolice the amouri ¢alled on his shares, A
call may be required to be paid by instalmenis. A call may, belore receipt by the
company of any sum due thereunder, be revokedin whole or part and payment of
acallmay te postponedinwhole or parl. A person uponwhorm a callis made shall

- remainliable for calls made upon himnotwilthstanding the subsequent transter of

the shares in respect whereol the call was made.
13. Acalishall be deemed 1o have been made at the time when the resolution of
the directors authorising the call was passed. : ’
14, The jointholders of a share shall be jointly and severally liable to pay aticalls
in respect thereof.
15, facall remains unpaid after ithasbecome due and payable the personfrom
whomitis due and payable shall pay interest on the amount unpaid iromthe day it
became due and payable untilitis paid at the rate fixed by the terms of allotment
of the share or in the notice of the call, or if no rate is fixed, at the appropriale rate
(as defined by the Acty but the directors may waive payment of the interest wholly
orin part.
16. An amount payable in respect of a share on allotment or at any fixed date,
whether inrespect ol nominal value or premium or as aninstalment of a call, shall
be deemed to be a call andif itis nol paid the provisions of the articles shall apply
as if that amount had beceme dye and payable by virtue of a call.
17. Subjeci to the terms of allotment, the directors may make arrangements on
the issue of shares for a difference between the holders in the amounis and times
of payment of calls on their shares.
18. Il a call remains unpaid after it has become due and payable the direclors
" may give 1o the person from whom it is due net less than fourteen ¢lear days’
notice requiring payment of the ameunt unpatd together with any interest which
may have accrued, The nolice shall name the place where paymentisto be made
and shalil state that«f the notice is not complied with the shares inrespectof which
the call was made will be liable to be forfeited.
19. 1t the notice is not complied with any share in respect of which it was given
may, before the payment required by the notice has beenmade, be forfeited by a
resolution of the directors and the forfeiture shall j~elude all divideads or other
moneys payable in respect of the forfeited shares and not paid before the
forfeiture, - . - ’ .
20. Subject to the provisions of the Act, a forfeited share may be sold, re-allotted’
or otherwise disposed of on such terms and in such manner as the directors
determine either 1o the person who was before the forleiture the holder or to any
other person and al any time before sale, re-allotmeni or other disposition, the
forfeiture may be cancelled on such terms as the directors think fit, Where {or the
purposes of its disposal a forfeited share is 10 be transferred to any persoa the
directors may authorise some person to execute an instrument of transfer of the
share to that person.
21, A person any of whose shares have been forfeited shall cease to be a
member in respect of them and shall surrender to the company for cancellation
thecertificale tor the shares forfeited but shall remain liable to the company for all
moneys which at the date of forfeiture were presently payable by him to the
company inrespectof those shares withinterest at the rate at which interestwas
payable on those maneys before the forfeiture or, if noinlerest was so payable,-at
the appropriate rate (as defined in the Act) from the date of forfeiture until
payment but the direclors may waive payment wholly or in part or enforce
payment without any allowance for the value of the shares at the time of forieiture
or for any consideration received on their disposal.
22. A stalutory declaration by a director or the secretary that a share has been
farfeiled on 2 specified date shalt be conclusive evidence of the facis stated in
it as against all perSons claiming to be entitled to the share and the declaration
shall {subject 1o the execution of an instrument of transfer il necessary)
conslitute a good titlle to the share and the person 10 whom lhe share is
disposed of shall not be bound 1o see to the application of the consideration, if
any, nor shall his title 10 the share be affected by any irregularity in or invalidity
of the proceedings in reference to the forfeilure or disposal of the share.

TRANSFER OF SHARES

23. The insirument of transfer of a share may be in any usual form or in any
other form which the direciors may approve and shall be executed by or on
behalf of the transferor and, unless the share is fully paid, by or on behalf of the
transferee. i

24. The directors may refuse (o register the ransfer of a share which is not
fully paid 10 a person of whom they do not approve and they may reluse-io
regisicr the ransier 9f a share on which the company has-a lien. They may also
refuse to register a transfer unless:—

{a) it is lodged at the office or at such other place as ihe direclors may
appoint and is accompanied by the cerlificate for the shares to which itretates
and such other evidence as the directors may reasonably require 10 show the
right of the transferor to make the transfer;

{b) itis in respect of only one class of shares; and

» (&) itis in favour of not more than four ransferees.
25. If the directors refuse to register a ranster of a share, they shall within two
months after the date on which the transter was lodged with the company send
10 the transferee notice of the refusal.

- 26. The registration of transfers of shares or of transfers of any¢lass of shares—
may be suspended at-such times and 10¢ such periods {not exceeding thirty
days in-any-year) as lhe directors may delermine.

27, No fee shall be charged lor the registration of any instrument of transfer of
other document relating to or atfecting the title to any share. o
28. The company shall be enlitled 1o retain any instrument of transfer which is
registered, but any instrument of transfer which the directors refuse to register
shall be returned 10 the person lodging it when notice of the refusal is given.

TRANSMISSION CF SHARES

29. If a member dies the survivor or survivors where he was a joint holder, and
his personal representatives where he was a sole holder or the only Survivor of
joint holders, shall be the only persons recognised by the company. as having
any title to his interest; but nothing herein contained shali release the estate of
a deceased member from any liability in respect of any share which had been

jointly held by him, ’
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30. A person becoming entitied to a share in consequence of the death or
bankrupicy of a member may, upon such evidence being produced as the
directors may propery require, elect gither 1o become the holder of the share
or 1o have some person nominated by him registered as the transferee, If he
elects to become the holder he shall give notice 10 the company to that eHect. if
he elects to have anolher person registered he shall execute an instrument of
transfer of the share 10 that person. A% the articles refating to the transfer of
shares shail apply to the notice or instrument of transfer as if it were an
instrument of transfer executed by the member and the death or bankruptcy of
the member had not occurred.

31. A person becoming enfitled 10 a share in consequence of the death or
bankruptcy of a member shail have the rights 10 which he would be entitled if
he were the holder of the share, except that he shall not, before being
registered as the hotder of the share, be entitled inrespect of it to attend or vole
at any meeting of the company or at any separate meeting of the holders of any
class of shares in the company.,

ALTERATION OF SHARE CAPITAL
32. The company may by ordinary resolution:—

{a) increase irs share capital by new shares of such amount as the
resolution prescribes;

(b} consolidate and divide all or any of its share capital into shares of larger
amount than ifs exisling shares;

{c} subject io the provisions of the Act. sub-givide its shares, or any of
them, into shares of smalier amount and the resolution may determine that, as
between the shares resulting from the sub-division. any of them may have any
preference or advantage as compared with the others: and

{d} cancel shares which, at the date of the passing of the resolution, have
no! been taken or agreed to be taken by any persen and diminish the amount ¢f
it share capital by the amount of the shares so cancelled.

33. Whenever as a result of a consolidation of shares any members would
beceme entitled to lractions of a share. the directors may, on behall of those
members. sell the shares represenling the fractions for the best price
reasonably obtainable to any person {including. subject to the provisions of the
Acl, the company} and distribule the net proceeds of sale in due proportion
ameng those members. and the directors may authorise some person to
execule an instrument of transfer of the shares 10. or in accordance with the
direction of, the purchaser. The transferee shall not be bound to see to the
application of the purchase money nor shall kis title 10 the shares be affected
by any irregularity in or invakidity of the proceedings in reference to the sate.
34. Subject to the provisicns of the Act. the company may by special
resolution reduce its share capital. any capital redemption reserve and any
share premiurm account in any way.

PURCHASE OF OWN SHARES

35. Subject to the provisions of the Act, the company may purchase its own
shares (including any redeemable shares) and, if itis a private company, make
a payment in respect of the redemption or purchase of its own shares
otherwise than out of gistributable profits of the company or the proceeds of a
tresh issue of shares.

GENERAL MEETINGS

36. All general meetings cther than annual general meetings shall be c. led
extraordinary general meetings.

37 The directors may call general meetings and. on the requisition of
members purstrant to the provisions of the Acl. shall forthwith proceed to
convene an extraordinary general meeting for a date not later than eight weeks
after receipl of the reguisition. If there are not within the Uniteg Kingdom
sufficient direclors to call a general meeting, any directos or any member of the
company may call a general meeting.

NOTICE OF GENERAL MEETINGS

38. An annual general meeting and an extracrdinary generat meeting called
for the passing of a special resolution or a resolution appeinting a person as a
director shall be called by at least twenty-one clear days notice. All other
extraordinary general meetings shall be called by at least fousteen clear days'
noticedbm a general meeting may be called by shorier notice if it is so
agreed:—

(a} in the case of an annual general meeting, by all the members entitled to
attend and vote thereat; and

(b) in the case of any other meeting by a majority in number of the
members having a right to aitend and vote being a majority together holding

. ot less than ninety-five per cent. in nominal value of the shares giving that

right,

The notice shalt specify the time ang place of the meeting and the general
nature of the business to be transacted and. in the case ¢f an annual general
meeling. shall specify the meeting as such.

Subject 1o the provisions of the articles and to any restrictions imposed on any
shares, the notice shall be given to all the members, to all persons entitled to a
share in consequence of the death or bankrupicy of a member and 1o the
direclors and auditors.

39. The accidental omission 10 give notice of & meeting to, or the non-receipt
of notice of a meeting by. any person enlitied 10 receive notice shall aot
invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

40. No business shalt be transacted al any meeting unless a quorum is
present. Two persons entitled 10 vole upon the business to be transacled, each
being a member or a proxy lor amember or a duly authorised representative of
a corporation, shall be a quorum,

43, i such a quorum is not present within half an hour from the time appointed
fof the meeting. or if during a meeling such a quorum ceases to be present, the
meeling shall stang adjourned to the same day in the next week at the same
time and place or to such time and place as the direclors may teterming.

42. The chairman, if any, of the board of directors or in his absence some other
direcior nominated by the directors shall preside as chairmazn of the meeting,
but it neither the chairman nor such other director (if any) be present within
fifteen minutes after the time appointed for holding the meeting and willing to
act, the directors present shall elect one of their number to be chairman and, if
there is only one director present and willing 10 act, he shall be chairman,

-43. A no director is willing 1o act as chaieman, of if No director is present within

filteen minutes atter the time appaointed for holding the meeling, the members
present and entitled 10 vole shall choose one of their number 10 be chairmar,
44, A director shall, notwithstanding that he is not a member, be entitled 1o
altend and speak at any general meeting and at any separate meating of the
holders of any cfass of shares in the company.

45. The chairman may, with the consent of 2 meeting at which a quorum is
present (and shall it so direcled by the meeting). adjourn the meeting rom time
1o fime and from place to place, bul no business shalt be-transacted at an
adjourned meeting other than business which might properly have been
ransacled at the meeting had the adjournment not taken place. When a
meeting is adjourned for fourteen days or more, at least seven clear days’
notice shall be given specifying the time and place of the adjourned meeting
and the general nature of the business to be transacted. Otherwise it shall not
be necessary to give any such nolice.

46. A resolution put 10 the vote of a meeting shall be decided on a show of

hands unless before, or }n the declaration of the result of, the show of handsa
poll is duly demandedSubject 1o the provisions of the Act. a poll may be
demanded:—

(@) by the chairman; or

(b) by atleast two members having the right to vote at the meeting; or

{c} by a member or members representing not less than one-tenth of the
total voting rights of all the members having Lhe right 10 vote at the meeling: or

{d) by a member or members holding shares conferring a right to vole at
the meeting being shares on which an aggregate sum has been paid up equal
ta not less than one-tenth of the total sum paid up on all the shares conferring
that right:
and a demand by a person as proxy for a member shall be the same as a
demand by the mermber,
47. Unless a poll is duly demanded a declaration by the chairman that a
resolution has been carried or carried unanimously, or by a particular majority,
or kos1, or nol carried by a particutar majority and an eniry {0 that eifect in the
minuies of the meeting shall be conclusive evidence of the fact without prool of
the number or proportion of the voles recorded in favour of or against the
resolution.
48. The demand for a poli rhay, before the pollis 1aken, be withdrawn but only
with the consent of the chdirman and a demand so withdrawn shall not be
taken 1o have invalidated the resull of 2 show ol hands declared belore the
demand was made.
49. A poll shali be taken as the chairman directs and he may appoirt
scrulineers {who need not be members) and fix a time and place for deciaring
the result of the poll. The result of the poll shall be deemed 10 be the resolution
of the meeting at which the po!l was demanded.
50. In the case of an equality of voles, whether on a show of hands or on a poll,
the chairman shall be entitled 10 a casting vote in addition to any olher vole he
may have.
51. A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other question
shall be taken either forthwith or at such time and place as the chairman directs
not being more than thirly days after the poll is demanded. The demand for a
poll shall not prevent the continwance of a meeting for the transaction of any

- business other than the question on which the polt was demanded. if a poll is

demanded before the declaration of the result of a show of hands and the
demand is duly withdedwn, the meeting shall continue as if the demand had not
been made.

52. No notice need be given of a poll not 1aken forthwith if the time and place
at which it is 10 be taken are announced at the meeting at which it is demanded.
In any other case ai least seven clear days’ notice shall be given specifying the
time and place al which the poll is 1o be taken. i

53. Aresolution inwriting executed by or on behall of each member.who would
have been entitled to vote upon it if it had been proposed al a general meeling
at which he was present shall be as effectual as if it had been passed al a
general meeling duly convened and held and may consist of several
instruments in the like form each executed by or on behall of one or more
members. .

VOTES OF MEMBERS

S54. Subject 10 any rights or reslrictions attached 1o any shares, on a show of
hands every membar who (being an individual) is present in person or (being a
corporation} i present by a duly authorised representative, not being himsell 2
member entitled 1o vole, shall have one vote and on a poll every member shail
have one vole lor every share of'which he is the holder.

55. In the case of joint holders the vote of the senior who tenders a vote,
whether in persen or by proxy, shall be accepied to the exclusion of the voles of
the other jaint holders; and seniority shall be determined by the order in which
the names of the holders stand in the register of members,

56, A member in respect of whom an order has been made by any court
having jurisdiction {whether in the United Kingdom or elsewhere) in matlers
concemning mental disorder may vote. whether on a show of hands or on a poll,
by his receiver, curator tonis or other person awhorised in that behalf
appoinied by that court, and any such receiver, cusator bonis or other person
may, on a poll, vote by proxy. Evidence  the satisfaction of the directors of the
authority of the person claiming 10 exercise the right 1o vote shall be deposited
at the office, or al such other place as is specified in accordance with the
articles for the deposit of instruments of proxy, not less than 48 hours before
the time appointed for holding the meeting or adjourned meeting at which the
right 10 vole is to be exercised and in default the right © vole shall not be
exercisable.

57. No member shall vote zt any general meeting or at any separate meeting
of the holders of any class of ghares in lhe company, either in person or by
proxy, in respect of any share held by him unless all moneys presently payable
by him in respect of that share have been paid.

58. No objeclion shall be raised to the qualification of any voter excep! at the
meeting or adjourned meeling at which the vote objected to is tendered, ang
every vote not disallowed at the meeting shall be valid. Any objection made in
due time shall be referred 10 the chairman whose decision shall be final and
conclusive.

59. On a poll votes may be given either persenally or by proxy. A member may
appoint more than ¢ne proxy to atiend on the same occasion.

60. An instrument appoinling a proxy shall be in writing, executed by or on
behalf of the appointor and shail be in the following form (or in a form as near
thereto as circumstances allow or in any other form which is usual or which the
directors may approve)—

PLC/Limited
11\we, of being a
member/members of the above-named company, hereby appoint of
. or failing him, of .as

mriyfour proxy 10 vole in my/our name(s} and on myfour behall at the annual/
extracrdinary general meeting of the company to be held
n 19

on .and atany adjournmeant thereof.
Signedon 19 )

61. Where i1 is desired to afford members an opportunity of instructing the
proxy how he shall act the instrument appointing a proxy shall be in the
following form {or in a form as near thereto as circumstances allow or in any
other form which is usual or which the directors may approve):—

PLC/Limited
i"'we, of Jbeinga
member/members of the above-named company, hereby appoint ol
. Joriailinghim of

Lasmy/our proxy tovote in myfour
name(s) and on my/our behall at the annual/extracrdinary general meeling of
{he company, 10 be held on . and at any adjournment theseol.
This form is 10 be used in respect of the resclutions menioned below as
{oliows:;

Resolution No._ 1 'for "against

Resolution No. 2 “for *agains!

"Strike oul whichever is not desired.

Unless otherwise instrucied, the proxy may vole as he thinks fit or absiain from
voting.

Signed this day of 19 N
€2. The instrument appointing a proxy and any authority under which it is
executed or a copy of such authority certiied notacially or in some other way
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approved by the direClors may:—

{a) be deposited al the office or al such other place within the United
Kingdom as is specified in the nolice convening the meeting or in any
instrument of proxy sent out by the company in relation 1o the meeling not less
than 48 hours before the time tor halding the meeting or adjourned meeting at
which the person named in the instrumenl proposes to vote; or

(b} in the case of a poll taken more than 48 hours after it is demanded, be
deposited as aloresaid after the poll has been demanded and not less than 24
hours before the time appointed for the laking of the poll or

{c) where the poll is not 1aken forthwith but is taken not more than 48 hours
afler it was demanded, be delivered at the meeting at which the peoll was
demanded to the chairman or 10 the secretary or 10 any director;
ang an instrument? of.proxy which is not deposiled or delivered in a masner so
permitted shall be invalid.

" §3. A vote given or poll demanded by proxy or by the duly authodsed

representative of a corporation shall be valid notwithstanding the previous
determination of the authorily of the perscn voting or demanding & poll unless
notice of the determination was received by the company at the office or at
such other place ai which the instrument of prexy was duly deposited before
the commencement of the meeting or adjourned meeling at which the vete is
given or the pol demanded or (in the case of a poll taken otherwise Lthan on the
same day as the meeting or adjourned meeting} the time appeinted for takin

the poll. ;

NUMBER OF DIRECTORS

64, Unless otherwise determined by ordinary resolution, the number of
girectors (other than alternale directors} shail not be subject 1o any maximum
but shall be not less than two.

ALTERNATE DIRECTORS :

- 85. Any directer {other than an alternate director) may appoint any olher

director, or any olher person approved by resolution of the directors and willing
10 acl, to be an aliernate director and may remove from office an allernate
direclor so appointed by him.

66. An alternate director shall be entitled 1o receive notice of all megtings of
directors and of all meetings of commiltees of directors of which his appointor
is a member, 10 altend and vote at any such meeting at which the director
appointing him is not personally present, and generally t¢ perform afl the
functions of his appointor as a director in his absence but shall not be entitled

10 receive any remuneration from the company for his services as an aflernate -

director. But it shall not be necessary to give notice of such a meeting to an
alternate director who is absent from the United Kingdom.

67. An alternzte director shall cease to be an allernate director if his appointor
ceases 10 be a direclor: but, if 2 director retires by rotation or otherwise but is
reappointed or deemed 10 have been reappeinted at the meeting at which he
retires, any appoiniment of an allernate director mage by him which was in
farce immediately prior to his retitement shall continue afler his reappointment,
68. Any appoiniment or removal of an allernate director shail be by nolice 1o
the company signed by the director making or revoking the appeintment or in
any other manner approved by the directors.

69. Save as otherwise provided in the articles, an alternate director shall be
deemed for all purposes o be a director and shall alone be responsible for his
own acls and defavits and he shafl not be deemed to be the agent of the
director appointing him.

POWERS OF DIRECTORS

70. Subject 1o the provisions of the Act, the memorandum and the arlicies and
to any directions given by speciaf resclution, the business of the company shal!
be managed by the directors who may exercise afi the powers of the company.
Mo alteration of the memorandum or articles and no such dicection shall
invalidate any prior act of the directors which would have been valid if that
alteration had not been made or that direction had not been given. The powers
given by this regulation shall not be limited by any special power given to lhe
directors by the articles and a meeting of diteciors at which a quorum is
present may exercise all powers exercisable by the directors:

71; The directors may. by power of attorney or otherwise, appoint any person
1o be the agent of the company {or such purposes and on such conditions as
they determine, including authority for the agent 10 delegale alt or any of his
powers.

DELEGATION OF DIRECTORS’ POWERS

72. The directors may delegate any of lheic powers 10 any commitiee
consisling of one or more directors. They may also delegate 1o any managing
director or any director holding any other executive office such of their powers
as they consider desiratile 10 be exercised by him. Any such delegalion may be
mace subjecl 10 any conditions the direclors may impose, and either
collaterally with or to the exclusion of their own powers and may be revoked or
aliered. Subject to any such conditions, the proceedings of a commitiee with
two or more members shall be governed by the articles requlating the
proceedings of directors so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS
Al the first annual general meeting all the directors shatl retire from office.
#7w at every subsequent annual general meeting one-thirg of the directors who
are subject to retirement by rotationyor, if their number is not three or a multiple
¢t three, the number nearest 1o one-third shall cetire from office; but, if there is
anly one direclor who is subject 1o relirement by rotation, be shal retire.
74, Subject 1o the pravisions of the Act, the direclors to retire by 10tation shall
be 1hose who have been longest in ofiice since their last appointment or
reappoimtment. but as between persons who became or were 1ast reappointed
directors on the same day those 10 relire shall (unless they olherwise agree
among themselves) be determined by lot.
75, N the company, at the meeting at which a director retires by cotation, does
notfill the vacangy the retiring director shali, it willing 16 act, be deemed 10 have
been reappointed unless at the meeting it is resolved net 10 §ill the vacancy or
unless a resolution for ihe reappointment of the direclor is put 1o the meeting
and fast,
75. No person olher than a dueclor retiring by rolation shalt be appointed or
reappoiniled a direclor at any general meeling unless: —

(a} he is recommended by the directors: or

{b) not less than tourteen nor more than thirty-five clear days before the
date appoirted for the meeting, notice executed by a member quatified 10 vote
al lhe meeting r]as been given 10 the company of the intention 1o propose that
person lor appoiniment of reappointment stating 1he pasticulars which would, if
he were so appowted of reappointed, be required 1o be included in the
company’s register of directors 1ogether with notice executed by tat person o
his wdlingness 10 be appeinted or reappointed.
77 Notless than seven nor reore than lwenty-gight clear days belore the date
appointed for holding & general meeting notice shall be given 10 all who are
entitled 10 receive notice of the meeting of any person (other than 2 dicector
relidng by rotation at the meeting} who is recommended by the directors for
appointment or reappoiniment as a direclor at the meelting or in respect of
whom notice has been duly given 10 the company of the intention to propose
hir at the meeting for appointment or reappointment as a directar. The notice
shall give the particulars of that person which would, i he were so appointed or
reappointed, be required 10 be included in the company's register of girectors.

78 Subject as aloresaid, Ihe company may by ordinary resolution appeint a
person who is willing 0 act to be a director either fo 1ili a vacancy or as an
adgitional director and may also determine the rotation in which any additional
ditectors are o retire, X
79: The directors may appoint a person wha is willing to act to be a director,
either to fill & vacancy Or as an additional director, provided that the
appoiniment does not cause the number of directors lo exceed any number
fixed by or in acgordance with the articles as the maximum number of
directors. A director 50 appointed shall holkd olfice only until the next follawing
annual general meeting and shall not be taken into account in determining the
directors who are to retire by rotation at the meeting, If not reappointed at such
annual general meeting, he shall vacate office at the conclusion thereof.

80. Subjecl as aforesaid, a director who retires at an annual general meeting
may, if willing to acy, be reappointed. If he is not reappointed, he shall retain
office until the meeling appoints someone in his place, or if it does not do so.
until the end of the meeting.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

B81. The office of a director shall be vacated if:— "

{2) he ceases 1o be a director by viriue of any provision of the Act or he
becomes prohibited by law from being a director; or

{b) he becomes bankrupt or makes any arrangement or CoOmpesition with
his creditors generally: or

(c} heis. or may be. sutlering from mental disorder and either:—

{i) he is admilled t0 hospital in pursuance of an application lor
admission for ireatment under the Menlal Health Act 1983 or, in Scolland. an
application for admission under the Mentat Health {Scotland) Act 1960, or

(i) an order is made by a court having jurisgiction {whether in the
United Kinggom or elsewhere) in matiers concerning mental disorder for his
detention or for the appointment of a receiver, curalor bonis or other person 10
exercise powers wilh respect 1o his property or affairs; or

{d) he resigns his office by notice to the company; or
-{e) he shall for more than six consecutive months have been absent
without permission of the directors from meetings of direclors hek$ during that
period and the directors resolve that his ofiice be vacated.

REMUNERATION OF DIRECTORS :

82. The directors shall be entitled to such remuneration as the company may
by ordinary resolution delermine and, unless the resolution provides otherwise,
the remuneration shall be deemed 10 accsue from day 1o day.

DIRECTORS’ EXPENSES

83. The direclors may be paid all travelling, hotel, and other expenses property
incurred by them in connection with their altendance at meetings of directors or
committees of direclors or general meetings or separate meetings of the
hotders of any class of shares or of debentures of the company or otherwise in
cennection with the discharge of their duties,

DIRECTORS’ APPOINTMENTS AND INTERESTS

84, Subject to the provisions of the Acl, the directors may appoint cne or more
of their number to the office of managing director or 10 any other executive
office under the company and may enter into an agreement or arrangement
with any director for his employment by the company or fer the provision by him
of any services oulside the scope of the ordinary duties of a director. Any such
appointment, agreement or arrangement may be made upon such terms as the
directors determine and they may remunerate #ny such director for his
services as they think fit. Any appointment of a director to an executive office
shall terminate if he ceases 10 be a director but without prejudice to any claim
to damages for breach of the contract of service between the director and the
company. A managing diréClor and a director holding any other executive office
shall not be subject ta retirement by rotatien.

85. Subject to the provisions of the Act, and provided that he has disclosed to
the directors the nalure and exienl of any material interest of his, a director
nolwithstanding his office:—

(a) may be a parly 1o, or otherwise interested in, any lransaction or
arrangement with the company or in which the company is olherwise
interested;

(b} may be a director or cther officer o1, or employed by, or a parly 10 any
transaclion or arrangement with, or otherwise interested in, any body
corporate promoled by the company or in which the company is olherwise
interested: and

{c} shall not, by reason of his office, be accountable 1o the company for
any benetit which he derives from any such office or employment or irom any
such transaclion~or arrangement or from any inlerest in any such body
corporate and no such transaction o arrangement shall be liable 10 be aveided
on the ground of any such interest or benefit.

86. For the purposes of requlation 85:~—

{a} a general nolice given 10 the directors that a director is 10 be regarded
as having an interest of the nature ang extent specified in the notice in any
ransaction gr arcangement in which a speciied person or class of persons is
interested shalt be deemed to be a disclosure that the direclor has an interest
in any such transaction of the nature and exient so specitied: and

(D) an interest of which a director has no knowledge and of which it is

unreasonable 10 expect him to have knowiedge shall not be treated as an
imerest of his.

DIRECTORS’ GRATUITIES AND PENSIONS

87. The directors may provide benelits, whether by the payraent ol gratuities
or pensions ¢r by insurance or otherwise, for any director who has held but no
longer holds any executive office or employment with the company or with any
body corporate which is or has been a subsidiary of the company or a
predecessor in business of the company or of any such subsidiary, and for any
member of his family {including a spouse and a former spouse) or any person
who is or was dependent on him, and may (as well before as afler he ceases to
hold such office ar employment) contribute 10 any fund and pay premiums 10r
the purchase or provision of any such benefit.

PROCEEDINGS OF DIRECTORS

88. Subject 10 the provisions of the articles, the directors may regulate their
proceedings as they think fil. A dgirector may, and ihe secretary at the requestof |
a direcior shall, call a meeting of the directors. it shall not be necessary to give \‘-
nolice of a meeting ¢ a direcior who is absent lrom the United Kingdom., -
Cuestions arising al a meeting shall be decided by & majority of voles. In the
case of an equalily of voies, the chairman shall have a second or casting vote.
A direcilor who is also an afternate director shall be entitled in the absence of
fis appoinior to a separale vote on behalf of his appoinior in agditon 1o his own
vote,

89. The quorum for lhe transaction of the business of the direclors may be
fined by the direciors and unless so fixed at any other number shall be two. A
person who holds olfice only as an alternate direcior shall, il his appointor is
not present, be counted in the quorym,

90. The conlinuing direclors or a sole confinuing director may act
notwithstanding any vacancies in their number, but. if the number of direciors is
iess than the number fixed as the quorum, the continuing direciors or director



may act only for the purpose of filling vacancies or of ¢alting a general meeting.
—81. The directors may appoint one of their number to be the chairman of the
board of direclors and may at any time remove him from that office. Unless he is
unwilling 10 do $0. the director so appointed shall preside al every meeting of
directors at which he is preseat. But if there is no director holding that office, or
it the director holding it is unwilling 1o preside o i$ not present within five
minutes after the time appointed for the meeting, the directors present may
appointone of their number to be chaicman of the meeting. e
92. All acts done by a meeting of directors, or of a commitiee of directors, or
by a persan acting as a director shall, notwithstanding that il be afterwards
discovered that there was @ defect in the appointment of any director or that
any of them were disqualified from holding office, or had vacaled office, or
were not enlitled to vote, be as valid as if every such person had been duly
appointed and was qualified and had continued to be a director and had been
entitied 10 vole,
93. A resolution in writing signed by aft the directors entilled 0 receive nolice
of a meeting of directors or of a committee of directors shall be as valid and
efiectual as if it had been passed al a meeting of directors or (as the case may
be) a committee of directors duly convened and held and may consist of
several documents in the like lorm each signed by ene or more directars; bul a
resolution signed by an alternate director need not also be signed by his
appointor and, if it is signed by a director who has appointed an alternate
director, it need not be signed by the alternate direclor in thal capacity.
94. Save as otherwise provided by the arlicles, a director shall not vote-ata
meeting of direclors or of a commitiee of directors on any resolution
concerning & malter in which he has, direcily or indirectly, an interes! or duty
which e material and which conflicts or may conflict with the interests of the
company unless his interest or duty arises only because the case fatlls within
one or more of the following paragraphs:—

{a) the resolution relates 10 the giving to him of & guarantee, security, or
indemnity in respect of money lent to, or an obligation ingurred by him for the
benelit of, the company or any of its subsidiaries;

(b} the resolution relates 10 the giving to a third party of a guarantee,
security, or indemnity in respect of aa obligation of the company or any of its
subsigiaries for which the director has assumed responsibility in whole or part
and whether alone or jointly with others under a guarantee or indemnity or by
the giving of security; :

{c) hisinterest arises by virtue of his subscribing or agreeing to subscribe
for any shares, debentures or other securities of the company or any of its
subsidiaries, of by virtue of his being, or intending 1o become, a participant in
the undeswriling or sub-underwriting of an offer of any such shares,
debentures, or other securities by the company or any of its subsidiaries {or
subscription, purchase or exchange;

(d) ihe resolution refates in any way 1o a retirement benelits scheme which
nas been approved, or is conditional upon approval. by the Boarg of Intand
Revenue for laxation purposes.

For the purposes of this regulation, an interest of 2 person who is, for any
purpose of lhe Act {excluding any statutory modification thereof nol in force
when s regulation becomes binding on the company), connected with a
director shall be treated as an interest of the direclor and, in relation o an
alternate director, an interest of his appointor shall be treated as an inlerest of
the alternate direclor without prejudice to any interest which the alternate
director has otherwise, -
95. A director shali not be counted in the guorum present al a meeling in
relation to a resalution on which he is not entitled to vote.
6. The company may by ordinary resolution suspend or relax to any extent,
evher -generally or in respect of any particular matter, any provision of the
articles prohibiting a direcior from voling at a meeting of direclors or of a
commillee of directors.
97. Where proposals are under ‘consideration ¢encerning the appointment of
two or more gireclors to effices or emplayments with the company or any body
corporate inwhich the company is interested the proposals may be divided and
congidered in relation (o each direclos separately and (provided he is not for
another reason preciuded from voting) each of the directors concerned shall be
+ enlitled 10 vole and be counted in the quorum in respect of each resclution
except that concerning his owa appointment. i
98. If a question arises at a meeting of directors or 6f '3 commitiee of directors
as to the right of a director to vote, the guestion may. before the conclusion of
the meeting, be referred to the chairman of the meeting and his ruling in
relation to any director other than himself shall be final and conclusive,

SECRETARY

99. Subject {0 1he provisions of the Act, the secretary shall be appointed by the
directors for such term, 21 such remuneration and upon such conditions as they
may think fit: and any secretary so appointed may be removed by them.

MINUTES
100. The directors shall cause minutes to be made.in books kept for the
purpose:—

{a} of all appoiniments of officers made by the directors: and

{b} of all proceedings at meetings of the company. of the hotders of any
class of shares in the company, and of the direclors, and of committees of
directors, inctuding the names of the directors present at each such meeting.

THE SEAL

101, The seal shall only be used by the authority of the directors or of a
committee of directors authorised by the directors. The direciors may
determine who shail sign any instrument to which the seal is affixed and unless

otherwise so determined it shall be signed by a director and by the secretary or
by a second direclor.

DIVIDENDS

10Z. Subject 0 the provisions of the Act, the company may by ordinary
‘esolution declare dividends in accordance with the respective rights of the
members, but no dividend shall exceed the amount recommended by the
directors.

103. Subject to the provisions of the Act, the directors may pay interim
dividends if it appears to them that they are justified by the profits of the
company available for distribution. If the share capital is divided into different
classes, the direclors may pay interim dividends on shares which confer
deterred or non-preferred rights with regard to dividend as well as on shares
which confer preferential rights with regard 1o dividend, but no interim dividend
shall be paid on shares carrying deferred oc non-preferred rights if, at the fime
of payment, any preterential dividend is in arrear. The direclors may aiso pay at
intecvals settled by them any dividend payabte at a fixed rate il it appears to
them that the profits available for distribution justidy the payment. Provided the
girectors act in good faith they shall not incur any liability to the holders of
shares conferring preferred rights for any foss they may suffer by the lawful
p_agmem of an interim dividend on any shares having deterred or non-preferred
rights,

104. Except as otherwise provided by the rights attached to shases. all
dividends shali be detlared and paid according to the amounts paid up on the
shares on which the dividend is paid. All dividends shall be apportioned and
paid proportionately 10 the amounts paid up on the shares during any portion
or portions of the period in respect of which the dividend is paid; bul, it any
share is issued on ferms providing Lhat it shall rank for dividend as from a

particutar date, that share shafl rank for dividend accordingly.

105. A general meeting declaring a dividend may, upon the recommendatign
of the ditectors, direct that it shall be satisfied whally or partly by the
distribution of assels and, where any difficully arises in regard 14 the
distribution, the directors may seille the same and in particular may igsye
fractional certificates and lix the value for distribution of any assets ang may
determine that cash shali be paid to any member upon the footing of the valug
50 fixed in order to adjust the rights of members and may vest any asgets in
trustees. .

106. Any dividend or other maneys payable in respect of a share may be paid
by cheque sent by post to the registered address of the person entitied or, if two
or more persons are the holders of the share or are jointly entitled to #t by
reason of the death or banksmupicy of the holder, to the registered address of
that one of those persons wha is first named in the regisier of members or to
such person and to such address as the person or persons entitled may in
wriling direct. Every ¢cheque shall be made payable to the order of the person
or persons entitied or to such other person as the person or persons entitled
may i writing direct and payment of the cheque shall be a good discharge to
the company. Any joint holder or other person jointly entifled to a share as
aforesaid may give receipts for any dividend or other moneys payable in
respect of the share. ot

107. No dividend or other moneys payable in respect of a share shall bear
interest against the company unless olherwise provided by the rights attached
1o the share.

108. Any gividend which has remained unclaimed for twelve years from the
date when it became due for payment shall, if the directors 5o resolve. be
feorfeited and cease 1o remain owing by the company.

ACCOUNTS

$09. No member shall (as such) have any right of inspecting any accounting
records or other bock or document of the company except as conferred by
statute cr authorised by the dicectors or by ordinary resolution of the company,

CAPITAL'SATION OF PROFITS
110. The direclors may with the authority of an ordinary resolution of the
company:—

{a) subject as hereinafier provided, resolve to capitatise any undivided
profits of the company not required for paying any preferential dividend
{whether or nol they are available for distribution) or any sum standing to the
credit of the company’s share premium account or capilal redemption reserve;

(b} appropriate the sum resolved to be capitalised lo the members who
would have been entitled 1o it if it were distributed by way of dividend and in the
same proporticns and apply such sum on their behall either in or towards
paying up the amounts, il any, for the time being unpaid on any shares held by
them respectively, or in paying up in full unissued shares or debentures of the
company of a nominal amount equal 10 that sum, and allot the shares or
debentures credited as fully paid to those members, or as they may direct, in
those proportions, or partly in one way and partly in the other: but the share
premium accouny, the capital redemption reserve, and any profits which are
not available for distribution may, for the purposes of this regulation, only be
applied in paying up unissued shares 10 be allotted to-members credited as
fully paid;

y(c) make such provision by the issue of fractional certificales or by
payment in cash or otherwise as they determine in the case of shares or
debentures becoming distributable under this regulation in fractions; and

(d) aulhorise any person lo enter on behalf of all the members concerned
into an agreemeni with the company providing for the allotment t© them
respectively, credited as fully paid, of any shares or debentures 1o which they
are entitied upon such capitalisation, any agreement made under such
aultxrity being binding on all such members.

NOTICES .

111, Any nolice 10 be given io or by any person pursuant {o the articles shall be
in writing except that a notice calling a meeling of the directors need not be in
writing,

112. The company may give any notice to a member either personally or by
sending it by post in a prepaid envelope addressed 10 the member at his
registered address or by leaving it at thal address, In the case of joint holders of
a share, all notices shall be given to the joint holder whose name stands first in
the register ¢f members in respect of the joirt holding and notice so given shail
be sutficient notice to all the joint holders. A member whose registered address’
is not within the United Kingdom and who gives (o the company an address
within the United Kingdom at which notices may be given to him shall be
entitled 1o have notices given 10 hirn at that address, but clherwise no such
member shall be entitled t0 receive any nofice from the company. -~
113. A member present, either in person or by proxy, at any meeting of the
company or of the holders of any class of shares in the company shall be
deemed to have received notice of the meeting and, where requisile, of the
purpeses for which it was called.

114. Every person who becomes enlitied 10 a share shalf be bound by any
notice in respect of that share which, betore his name is entered in the register
of members, has been guly given 10 a'person from whom he derives his title,
115. Proof thal an envelope containing a notice was properly addressed,
prepaid and posied shall be conclusive evidence that the notice was given. A
notice shall be deemed to be given at the expiration of 48 hours after the envelope
containing it was posted.

116. A nolice may be given by the company 1o the persons entitled to a share
in consequence ol the dealh or bankiupicy ¢f a member by sending or
delivering i, th any manner auihorised by the arlictes for 1he giving of notice to
a member, addressed to them by name, or by the title of representatives of the
deceased, or truster of the bankrupl or by any like description at the address, if
any, within the United Kingdom supplied for that purpose by the persons
¢laiming lo be so entitled. Uniil such an address has been supplied. a notice
may be given in any manner in which it might have been given il the death or
bankrupicy had not occurred.

WINDING UP .

. W17 i the company is wound up, the liquidator may, with the sanclion of an

exirzordinary resolution of the company and any other sanction required by the
Act, divide among the members in specie the whole or any part of the assets of
the company and may, for that purpose, value any assets and determine how
the division shall be carried oul as belween the members or different classes of
members. The liquidator may, with the like sanction, vest the whole or any pari
of the assets in trustees upon such trusts for the benetit of the members as he
with the like sanction determines, but no member shall be compelled 10 accept
any assets upon which there is a liabilily.

INDEMNITY

1§, Sublect to the provisions of the Act but without prejudice to any indemnily
10 which a director may otherwise be entitled, every direclor or other officer or
auditor of the company shall be indemnified out of the assets of the company
against any liabilily incurred by him in gelending any proceedings. whether givil
or criminal, in which judgment is given in his favour or in which he is acquitied
or in connection witty any apptication in which relief is granted 10 him by the
courl trom Eabilily for negligence, defaull, breach of duty or breach of trust in
relation (o the affairs of the company,




