™ease do not
wntawn
this margin

Pleass complate
legibly. preferably
In black type, or
bold block lettering

*insert full
name of Company

t deieta as
appropriate

COMPANIES FORIM io. 12

@tatut@ry Declaraiion ¢f compliance
wnth vequirements on application
Sor re gistration of a company

Fursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies Forofficial use  For official use

[l il s By |

1 2317313,

[T SR R—— ]

Name of compdny
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SPECSHOT LIMITED

| Y T S TR T

| DAVID STEWART HODGSON, signing on behalf

of SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare thatlam a [Soficitorengaged-nthe-formeation-ofthe-

-sompany]t [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)t and 3 “t all the requirements of the above Act in respect of the
registration of the above company and of matters pracedent and incidental to it have been
complied with,

And1make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
Declared ai __11- SHIP STREET

Declarant to sign below

BRECON,
POWYS
) I
=3 )
The lstWS& /;,/ L »'Z:u_x/mn_.
before me N W ('
T T
A Commissioner for QOaths or Notary Public or Ji:stice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.
I o SwacrryrrTY—

Presentor’s name, address and For official use
reference (if any); Naw Companios Soction Post taom

323879




COVPANIES FORM No. 10

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

ﬂ(;\%}% do nat Pursuant to section 10 of the Companies Act 1985
HITE

s feargin

To the Registrar of Companies

Pfease complats .
%Ibly pmfépmbly : For official use
lack type, or
bold bloclr. lettering
Name of company
3
* SPECSHOT LIMITED

*insert full name
of company

- —— I, T IO

The intended situation of the registered office of the company on incorporation is as stated below

% BACHES STREET
LONDON
Posticode N1 6UB
If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X' in the box opposite and insert ><
the agent’s name and address below

™ JORDAN & SONS LIMITED
21 ST THOMAS STREET
BRISTOL |
Postcode] BS? 6JS |

Number of continuation sheets attached (see note 1)

i

Presentor's name, address and For official use
reference (if any): General Section Postroom
320879
Pacei




DIRECTOR

The namels) and particuiars of the person who is, or the persons who are, to be the first director

or airectors of the company (note 2) are ois follows:

Name(note3)  INSTANT COMFANIES LIMITED

Business occupation
COMPANY RE(GISTRATION AGENT

[REIPEINY

Postcode N1 6UB

Previous name(s) (note3) NONE Nationality
Address (note 4) 2 BACHES STREET UK REGISTERED
LONDON Date of birth (where applicable)

{note 6)

Other directorshipst NONE

i consent to act as director of the company named on page 1

Signature;ﬁé'—;g’ (Authorised Signatory) Date 01-08-88

T—

s T
L g -

SECRETARY

The name(s) and particulars of the person who is, or the persons who are, to be the first

secretary, or joint secretaries, of the company are as follows:

Pleasa donat
writen
ihis margin

1 enter particulars
ofother
directorships
held or previously
held {see note 5)
if this spaceis
insufficientuse a
continuation sheet.

Please donot
write in
this margin

Name (notes 3&7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4 & 7} 2 BACHES STREET

LONDON

Poslcode N16UB

| consent to act as segigtary of the-gompany named on page 1
/ i . _
Signature ) = (Authorised Signatory)
o8

Date 01-08-88

m(iji

/S
Signature of agent on behalf of subscritfe?%"{/':’m“’ e

Date 01-08-32
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A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company’s name is

SPECSHOT LIMITED

2. The Company's registered office is to be situated in England & Wates.
3. The Company’s objects are :-

(a) To carry on all or any of the businesses of trave: agents, and to organise, arrange
and facilitate travelling, whether by air, rail, sea, road or otherwise, and to provide
passengers, travefiers and tourists with hotel and other services and conveniences of all
kinds; lo promote, establish and organise travel clubs; to organise holidays, trips,
tours and the like, to carry on the businesses of proprietors of travel bureaux, theatre
booking and ticket agencies of all kinds, air charter brokers and contractors, amusement
calers s, theatrical and advertising contractors, haulage and transport contractors,
railway, shipping and forwarding agents and contractors, universal providers, cha’ terers,
hirers, letters on hire of, plyers for hire with and manufacturers, repairers and
merchants of, and dealers in aircraft, motor cars, coaches, cabs, vans and other vehicles,
boats, yachts and vessels of all descriptions; importers and exporters, merchants of and
dealers in foodstuffs, produce, goods, wares and merchandise of all kinds, tobacconists
and confectioners, newsagents, general caterers, laundry proprietors, hairdressers,
jewellars, general merchants and traders; and to manufacture, buy, sell and deal in
goods, wares, produce, merchandise and materials, articles and things of all kinds
necessary or useful for carrying on the foregoing businesses, or any of them, or likely to
be required by customers of, or persons having dealings with the Company.

OB
26

329679



{b} Yo carry -t any other trade or business
whataver whicn cian in the opinion of the Board of
Diractors ba advartageously carried on in connection
with or ancliiary ta any of the businesses of tha
Company.

(¢c) To purchase or by any other means
acquira and taxe optlons over any property
whatavar, and ary rights or privifeges of any kind
ovar or in respect of any property.

{d) Yo apply for, register, purchase, or by
other means aequdre and protect, protong and renew,
whethe in the United Kingdom or eisewhere any
patents, patent rights, bravets c'invention, licences,
secret processes, trade marks, designs, protections
and concessions and to disclaim, alter, madity, use
and twin to accpunt and to manufacture under or
grant lizences o~ privileges in respact of the same,
and 1o expend manay In experimenting upon, testing
and lrproving any patents, lnventions or rights
which the Company may acquire or propose to
acquire.

(e) To acquire or undertake the whole or any
part af the business, goodwill, and assets of any
person firm, or company carrying on of 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 ar eny at the Uahilities of such person, firm or
company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any
arrangcment fo- sharing profits, or for co-aperation,
or for mutual assistance with any such person, firm
or company, or 'or subsidising or otherwisa assisting
any such parsen, firm or company, and to give or
accept, by way of consideration for any of the acts
or thirgs aforesaid or property acquired, any
shares, debentures, debenture stock or securities
that may be agieed upan, and to hold and retain, or
sell, mortgage: and deal with any shares,
debentures, debenture stock or securities so
raceived.

(t} To Improve, manage, construct, repair,
develop, exchinge, let onr lease or otherwise,
matgage, charge, sell, dispese of, turn to account,
grant lcencas optlons, rights and privileges in
respact of, or ntherwise dea! with all or any part ot
the progerty ar d rights of the Company.

(9} To inveat and deal with the moneys of the
Compary not irymediately required in such manner as
may from time to time be determined and to hold or
otherwise deal with any (nvastments made.

{h) To lend and advance monay or giva credit
on any terms and with or without security to any
person, tirm or company {including without prejudice
to the generality of the faregoing any haiding
company, subsidlary or fellow subsidiary of, or any
othar company associated in any way with, the
Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to raceive
money ch deposit or loan upon any tarms, and to
secure Gr guarantee in ony mannir and upon any
terms tha payment of any sum of money or the
performance of any obligation by any person, firm or
company (lacluding without prejudice to the
ganerality cf the foregoing any such hoiding
company, sudsidiary, fellow subsidiary or associated
company as aforesald).

() To borrow and raise money in any manner
and to sezuve the repayment of any monay barrowed,
ralsed or owing by mortgage, charge, standard
security, llan or other security upan the whole or
any part of the Company's property or assets
{whather presant or future), inc'uding its uncalled
capital, and afso by a similar moitgage, charge,
standard sacurity, lien or security to secure and
guaranten the parformance by the Company of any
oblfgatian or llabliity it may undertake or which may
becoma Linding on it.

{} To draw, make, accapt, andorse, discount,
nagotlate, execute and lssue cheques, bills of

exchange, promissory notes, bills cf lading,
warrants, debentures, and other negotlable 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 modification of the {Company's
constitution, or for any other purpose which may
seem calculated directly or indirectly 10 promote the
Company's interests, and to oppose any proceedings
or applications which may seam calculated directly or
indiractly to prejudice the Company’s interasts,

() To enter Into any arrangements with any
government or authority (suprema, 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, tecrees, rights, privileges, and
concessions,

(m) To subscribe tor. take, purchase, or
otherwise acquire, hold, sell, deal with and dispose
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 ot the world, and debontures, debenture
stocks, bonds, obligations or securities issued or
guaranteed by any government or authority,
mungcipai. 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
indiract financial Interest, to provide secretariai,
administrative, technical, commercial and other
services and facilities of all kinds for any such
company or companies and 1o make payments by way
of subvention or otherwise and any other
arrangements which may seem desirabte with respect
to any business or operations of or generally with
respect to any such company or companies.

(0) To promote any other campany for the
purpose ot acquiring the whole or any part of the
business or property or undertaking or any of the
labllitics of the Company, or of undertaking any
business or operations which may appear likely to
assist or berefit the Campany or to enhance the
value of any propenty or business of tha Company,
and to place or guarantee the placing of,
underwrite, subscrite lor, or otherwise acquire all
or any part of the shares or securities of any such
campany as afaresaid.

(p) To sell or otharwise dispose of the whole
Or any pant of the business or property of the
Campany, either together or in portions, for such
consideration as the Company may think fit, and In
particular for shares, debentures, or securities of
any campany purchastng the same,

(q) To act as agents or brokers and as
trustees for any person, firmi or conmpany, and to
undertake and perform sub-contracts.

() To remunerate any persan, firm or
campany rendering services to the Company either
by cash payment or by the aliotment to him or them
of shares or other securities of the Company
credited as pald up in futi or In part or othetwise as
may be thought expedient.

{3} To pay ail or any expenses incurred in
connection with the promotion, formatian and
Incorporation of the Company, or to contragt with
any person, tirm or campany to pay the sama, and
to pay commissions to brokers and others for
underwrit ng, placing, seliing, or guaranteaing the
subggription of any shares or other securities of thg
Company,



{t} To support and subsceribe to any charitable
or public objact and to support and subscribe to any
institution, saciaty, or club which may be for the
Banotit of the Company or Its Directors or
emplayoees, or may ba connectad with any town or
place whare the Company carrles an businoss; to
give or award poensions, annuities, gratuitles, and
superannuation or other allowances or hanefits or
charitable aid and generally to provide advantages,
facilittes and services for any persons wha are or
have been DRirectors af, or who are or have been
employed by, or who are serving or have served the
Cempany, or any company which is a subsidlary 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 feliow subsidiary
company and to the wives, widows, chitdren and
other relatives and dependants of such persons; to
make payments towards -nsurance; and 1o set up,
establish, support and maintair superannuation and
other funds or schemes (whether contributory or
non-contrittutery) for the benefit of any of such
persons and of their wives, widows, children and
other relatives anct dependants; and to set up,
establish, support and maintain profit shaving or
share purchase schemes for the banefit of any uf the
employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and
10 lend money 0 any such employees or to trusteas
an thelr behal! to enable any such purchase schemas
ta be established or maintained,

(u} Sublect to and In accordance with a due
comphance with the provisions of Sections 155 to 158
(inclusive) of the Act (if and so0 far as such
provisions shall be applicable), to give, whather
directly or indirectly, any kind of financial
assistance (as defined In Section 152(1)(a) of tha
Act) for any such purpose as is spacified in Sectian
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 the Company to be registered
or recognised in any part of the world,

(x) To do all cr any of the things or matters
aforesaid In any part of the world and either as
principals, agents, contractars or otherwise, and by
or through agents, brokers, sub-contractors or
otherwise and oither alone or in gonjunction with
others,

(y} To do all such other things 28 may be
daemed incidental or conducive to the attainment of
the Company's objects or any of them.

AND so that:-

(1) Nongé of the objects set forth in any
sub-clause of this Clausa shall be restrictively
construed but the widest interpretation shall be
given to each such abject, and nane of such objects
shall, except whare 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-clauge, or by refarence
to or inference from the terms of any other
sul-clause of this Clause, or by reference to or
Inference from the name ot the Company.

(2} None of tha sub-clauses of this
Ciause and none of the objects therain spaciiied shall
be deamed subsidlary or anclllary to any of the
objects apacitied In any other such sub-clause, and
the Company shall have as full a power to axercise
each and avery one of the ohjects specitied In aach
sub-clause of this Clause as though each such
sub-clayse contained the cobjects of a separate
Company.

(3) The word “Company™ in this Clause,
except where used In referance to the Company,
shall ba deemed to include any partnership or other

body of persons, whother Incorporated or
urincorporated and whether domiciied in the United
Kingdom or olsewhere.

(4) In this Clauso the oxpression “ihe
Act” means the Companles Act 1985, but so that any
refarence in this Clause to any provision of the Act
shall be deemed to include a reference to any
statutory maodification or re-enactment of that
proviglan tor the time belng in torce.

4,The liabllity of the Members is timited.

§ The Company's sharo capital s £1000 divided
Into 1000 shares of £1 each.

We, the subscribers to this Memorandum of
Association, wish to be formed Into a Company
pursuant to this Memorandum; and we agree to take
the number of shares shown opposite our respective
names.

Names and Addresses  Number of shares taken
of Subscribers by each Subscriber

For and on behalf of

1. Instant Companies Limited - One
2 Bachas Street
London N1 6U8B

For and on behalf of
2. Swift Incoraorations Limited - One

2 Baches Street

London Nt BUB

Total ghares taken

Dated (1-08-8%
Witness to the above signatures, Terry Jayne

2 Baches Street
London N1 §UB

Y



THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES QF ASSOCIATION
PRELIMIMARY

1. (a) The Regulations contzined In Table A in
the Schedule to the Companies {Tables A to F)
Reguiations 1985 as amended by the Cempanies
{Tables A to F) (Amendment) Regulations 1985 (such
Table being hereinafter called "Tablo A") shall apply
to the Campany save in s0 far as they are excluded
or varied hereby and such Regulatians (save as so
excluded or varied) and the Articles hereinafter
contained shall be the regulations of the Company.

(b) In these Articles the exprassion "the Act"
means the Companies Act 1985, but so that any
reference in these Articles 1o any provision of the
Act shall be deemed 1o include a refetence to any
statutory  modification or re-enactment of that
provision for the time being in force,

ALLOTMENT OF SHARES

2.{a) Shares which are comprised in the
authorised share capital with which the Company is
incorporated shall be under the control ot the
Directors who may (subject 10 Section 80 of the Act
and to paragraph (d) below) ailot, grant options
over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they
think fit.

(b} All shares which are not comprised in the
aithorised share capital with which the Company is
incorporated and which the Directors pronose to
issue shall first be offered 1o the Members in
progortion as nearly as may ba to the number of the
axisting shares held by them respectively unless the
Company in General Meeting shall by Special
Resolution atharwise direct, The offer shall e made
by notice spacifying the number of shares offered,
and limitihg a perlod (not being less than fourteen
days) within which the offer, if not accapted, will
be deemed to ba declined. After the expiration of
that periad, those shares so deemed to be declined
shail be oftered In the proportion aforesaid to the
persons who have, within the sald period, accepted
alt the shares offared to them; such further offer
shalt be made In like terms In the same manner and
Imited by a like perlod as the original ofler. Any
shargs not accepted pursuant 1o such offer or
turther offer as atoresaid or not capable of being
ofierad as aforasaid except by way of fractlons and
any shares released from the provislons of this
Article by any such Special Resolution as aforesald
shall be under the control of the Directars, who may
aliot, grant options. over or otherwlse dispose of tha
same 10 such poersons, on such terms, ant in such
manner ag thay think fit, provided that, in the case
ot shares not accepled as atoresaid, such shares
shall not be disposed of on terms which are more
favourable to the subscribers therefor than the
tarms on which they were offarar o the Membaers,
The toregoing provisions of thls paragraph (b) shall
have effact subject to Section 80 of the Act.

(c) In accordance with Sectlon 91(1) of the
Act Sections 83(t) and 9G(1) ta {6) {inclusive} of
tha Act shall not apply to the Company,

{d) The Dlrectors are ganerally and
unconditionally authorised for the purposes of
Section 80 of the Act, to exercise any power of the
Company 10 allot and grant rights to subscribo for
or convart gacuiities Into shares of the Company up
to the amount of the authorlsed share capital wite
which the Company is Incorporated at any time o
times during the period of flve years from the date
of incorporation and the Directors may, after that
period, allot any shares or grant any such rights
urider this authority In pursuance of an offer or
agreament so 1o do made by tha Company withir that

parind, The authority hereby given may at any time
{subject to the said Section 80) be renewed, revoked
or varied by Ordinary Resolution of the Company In
General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shatl
attach also to fully pald-up shares, and the Company
shall also have a {irst and paramount Hen on all
shares, whether fully paid or not, standing
registered in the name of any persen indebted or
under liability to the Company, whether he shall ba
tha sole registered holder thereof or shall be one of
two or more joint holdars, for alt moneys prasently
payable by him or his estate to the Company, Clause
8in Table A shall be modified accordingly,

4. The liability of any Member in defauit in
respect of a call shall be increased by the addition
at the end of the flrst sentence of Clause 18 in
Tabie A of the wards “and all expenses that may
have been incurred by the Company by reason of
such non-payment”,

GENERAL MEETINGS AND RESOLUTIGNS

5. {(a) A notice convening a General Meeting shall
be required to specify the general nature of the
husiness to be transacted only in the case of special
business and Clause 38 in Table A shali be modified
accordingly.

All business shall be deemed speciaj that is
transacted at an Extraordinary General Meating, and
also all that is transacted at an Annual General
Meeting, with the exception of deciaring a dividend,
the consideration of the accounts, balance sheets,
and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the
remuneration of, the Auditors.

(b) Every notice convening a General Meeting
shall comply with the provislons of Section 372(3} of
the Act as to giving Information to Members in
regard to their right 1o 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 Directors and to the Auditors for the
time being of the Company.

6. (2} Clause 40 in Table A shall be read and
construed as if the words "at the time when the
fMeeting proceeds "o husiness” were added at the end
of the lirst sentence.

{b) 11 a quorum is not present within half an
hour trom the time appointed for a General Meeting
the General Meeting shall stand adjourned to the
same day in the next week at the sama time and
place or to such ather day and at such other time
and place as the Dir2ctors may determine, and if at
the adjourned Gencrai Meeting a quorum Is not
present within half ar hour from the time appolnted
therefor such adjourned General Meeting shall be
dissolved,

{c) Clause 41 in Teble A shall not apply to the
Campany.

APPOINTMENT QOF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the
Company,

(1 Tha maximum nurr ber and minimum number
respoctively of the Directa-s may be determined from
time to time by Ordinary Rasolution in General
Meeting of the Company. Subject to and in default
of any such datermination tirera shatl be no maximum
number ot Directors and ihe minimum number of
Directors shall bo one. W.iensoever the minimum
numbar of the Dlrectors shal’ ba one, a soia Diractor
shall have authorlty to exercise all the powers and
discretions by Table A and by thesy Articles
expressed to be vested In the Directors ganerally,
and Clause 89 in Table A shall be moditiod
accordingly.
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(¢} The Directors shall not be raquired {0
ratira by rotation and Clauses 73 10 80 {Inclusive) in
Tabla A shall not apply to the Company,

(d) No person shall be appointed a Director at
any General Meoting unless either-

(i he is recommended by the Directors;
ar

(i) not less than fourtean nor more than
thirty-tive clear days pefore tho date appointed for
the General Meeting, notice exacuted by 2 Member
quatitied to vote at the General Meating has been
gwen to the Company ot the intantion to propose
that person for appointment, together with notice
axecuted by that parson of his willingness to be
appoint2d,

(e) Sv.e . t0 paragraph  (d) above, the
Compasns =4, by Ordinary Resolution in General
Meating &apoint any person who Is willing to act 10
be a Director, ether 19 fill a vacancy or as an
additional Director.

{y The Directors may appoint a person who is
witling to act 0 be a Director, either 10 fill a
yacancy or s an additionat Direcror, provided that
the appointment does not cause tha numper of
Directors to exceed any numbar determined in
accordance with paragraph (b) above as the maximum
number ot Directors and for the hme being in force.

BORROWING POWERS

g. The Directors may axetrcise all the powers ol
the GCompany lo borrow money without limit as to
amount ang upon such terms and in such manner as
they think fit, and subject (in the case of any
security convertible into shares) o Section 80 of the
Act to grant any mortgage, gharge or standard
security over its undertaking, property and uncalled
capital, or any part thereof, and to lssue
dabentures, debenture stock, and other securities
whether outright or as security for any debt,
ilabiiity or obligation of the Company or of any third
party.

ALTERNATE DIRECTORS

9,(a) An alternate Director shall not be entitled
as such to recelve any remuneration from the
Company, save that he may be paid by the Company
such part (it any) of the remuneration otherwise
payable to his appointor as such appointor may by
notice [n writing to the Coempany fram time to time
direct, and the ilrst sentenca of Clause 66 In Table
A shall be modified accordingly.

(b} A Director, O any such other person as s
mentloned In Clause 65 in Tabla A, may act as an
alternate Director 10 represent more than one
Director, and an alternate Director shall he antitled
at any meeting of the Directors or of any committee
of the Directors to one vote for every Diractor whom
he represents in addition to his own vote (if any) as
a Directar, but he shal count as only one for the
purpose of detarmining whether a quorum is present,

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he
pecomes Incapable by reason of lness or Injury of
managing and adminigtering his property and atfairs,
and Clause 61 In Table A shail he modifiad
accordingly.

GRATUITIES AND PENSIONS

11. {(a) Thae Directors may axarcise the powers ol
tha Company conferrad by Clause 3(t} ot the
Momorandum of Agsoclation of the Company and
ghall ha antitled to ratain any beneliis received by
thom or any of them by raagzon of the exercise of
any such powaers.

(k) Clause 87 In Table A shall not apply t0 the
Company.

PROCEEDINGS QF DIRECTORS

12, (a) A Director may vote, atany maetingof the
Directors or of any committes of the Directors, on
any resolutlon, notwithstanding that it In any way
concerns or ralates to a mattar in which he has,
dirgctly or indirectly, any wind of interest
whatsoever, and it he shall vote on any such
resolution as atoresald his vote shall be counted;
and In relation to a2ny such resclution as aforesald
ha shall {whether or not he shail vote on the same)
be taken Into account in calculating the quorum
prasent at the maeting.

(b} Clauses 94 to 97 (inclusive) In Table A
shall not apply to the Company.

INDEMNITY

13. {a) Every Director or other officer of the
Company shall be indemnified out of the assets of
the Company against all losses or liabilities which he
may sustain or Incuf in or about the execution of
the duties of his office or otherwise in relation
thereto, including’ any liability Incurred by him in
defending any praceedings, whether civil or
crirninal, in which judgment Is given In his favour or
in which he is acquitted or in connection with any
application under Section 144 or Sectlon 727 of the
Act in which rellef is granted to him by the Court,
and no Director O 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
the dutles of his office or in relation thereto, But
this Article shall only have affect in so far as its
provisions are not avoided by Section 310 of the
Act,

(b) Clause 118 in Table A shall not apply to
the Company.

TRANSFER OF SHARES

14, The Directors may, in their absolute dis¢retion
and without assigning any reascn therefor, decline
1o register the transfer of a share, whether or not
it Is a tully paid share, and the first sentence of
Clause 24 in Table A shalt not apply to the
Company.

— e i T, T

Names and Addresses ot Subscribers

For and on behalf of

1. Instant Companies Limited
2 Baches Street
London N16UB

Eor and on behalf of

2. Switt lncaorporations Limlited
2 Baches Street
London N1 6UB

Dated 01-08-38

VWitness to the above signatures, Tarry Jayne
2 Baches Straet
London N1 6UB

S———



CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2317213

| hereby certify that

SPECSHOT LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

cardiff the 14 NOVEMBER 1988 1
(1 ?

D. JAMES

an authorised officer

HC007B




THE COMPANIES ACT 1985
COMPANY NUMBER 2317213
SPECIAL RESOLUTION OF
SPECSHOT LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time belng of the above-named Company entitled to recelve
notice of and to attend and vote at General Meetings HEREBY PASS the following resolution
as a Special Resolution and agree that the sald resolution shall, pursuant to Clause 53 in
Table A (which Clause is embodied in the Articles of Assoctation of the Company), for all
purposes be as valid and effective as if the same had been passed at a General Meeting of
the Company duly convened and held.

It is resoived:

That the Memorandum of Association of the Company be altered by deleting sub-clause
(a) of Clause 3 and by substituting therefor the following new sub-clause:

(@) 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
cartlage, ioading and movement of goods. =

(#} To carry on all or any of the businesses of haulage and transport
contractors, shipping and forwarding agents and general freifht agents, cartage
contractors, charterers, general carriers and transporters by land, “sea and air of
passengers, llvestock, materials, goods, wares, produce and merchandiseé 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, omilbuses, vans, lorries, wagons, trailers, vehicles, boats, aircraft,
vessels and other craft, plant, equipment implements and machinery of every
description, warehousemen, packing and removal contractors, depository proprietors,
motor engineers, panel beaters and body builders, plant hire contractors.

i) To carry on all or any of the businesses of motor repairers, agents and
as service statlon for moter vehicles of all kinds, including safe keeping,
cleaning, repaiiing, 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.

OB 329879/XR

Dated this 16th day of November 1988 \Btf‘é:‘g‘; = L]
w b
e L P - 4

Signed e e
(AUTHORISED SIGNATORY OF INSTANT COMPANIES /?{TEZ

M w@m

s
(AUTHORISED SiGNATORY OF SWIFT INCORPORATIONS L}M!}?’ED)

JORDAN & SONS LTD
21 ST, THOMAS ST.

BRISTOL, BS1 6JS
320879 (2317213)



THE COMPANIES ACT 1985
COMPANY NUMBER 2317213 oo
SPECIAL RESOLUTION OF

SPECSHOT LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIOMS LINGTED,
being all the Members for the time being of the above-named Company entitle¢ to raceive
notice of and to attend and vote at General Meetings HEREBY PASS the following resolution
as a Special Resolution and agree that the sald resolution shall, pursuant to Clause 53 in
Table A (which Clause Is embodied In the Articles of Association of the Company), for all
purposes be as valid and effective as If the same had been passed at a General Meetlng of
the Company duly convened and held.

It is resolved:; -

That the name of the Company be changed to:-

TRANSAMERICA TRAILER LEASING LIMITED -~

Dated this 16th day of November 1988

Signed ___ T
(AUTHORISED SIGNATORY OF INSTANT COMPA’?‘IES :LIM}'QED)
4?"

Mlﬂ{ if */ ‘ !';'(7“-3

(AUTHORISED SIGNATORY OF SWIFT iNCORPGWf(?NS LIMITED)

Lo
S

'{‘{@g) ¢ /?&PY-Q-‘

=977 7@

JORDAN & SONS LTD
21 €T. THOMAS ST.
BRISTOL, BS1 6JS
329879 (2317:13)



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2317213

| hereby certify that

SPECSHOT LIMITED

having by special resolution changed its name,

is now incorporated under the name of

TRANSAMERICA TRAILER LEASING LIMITED

Given under my hand at the Companies Reg:stration Office,

Card:ff the 21 DECEMBER 1988

ropr,t T N R W AL
L,ﬂq\‘ ° (fa TRV 1 L

an authorised officer

HCD0OsB



THE COMPARNIES ACT 1985
23172313

CERTIFICATION

WE HEREBY CERTIFY that this print
incorporates all alterations made to
this company's Memorandum of
PRIVATE COMPANY LIMITED BY SHARES Association by filed resolutions and
Is lodgad in compliance with tha
requirements of section 18 of the

Companies Act 1585.

11/01/89

MEMORANDURM OF ASSOCIATION OF

TRANSAMERICA TRAILER LEASING LIMITED

1. The Company's name is "TRANSAMERICA TRAILER LEASING LIMITED".
2. The Gompany’s registered office is to be situated in Engtand & Wales.

3. The Company's objecls are :-

(a)() To carry on all or any of the businesses of manufacturers of, dealers in,
leaging 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.

{i) To carry on all @r any of the businesses of haulage and transport
contractors, shipping and forwarding agenls 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, frailers, vehicles, beoats, aircratft,
vessels and olher crafl, plant, equipment, implements and machinery of every
description, warehousemen, packing and removal contractors, depository proprietors,
motor engineers, panel beaters and body builders, plant hire contraclors.

(i) To carry on all or any of the businesses of motor repairers, agenis and
as service slation for motor vehicles of all kinds, including safe Keeping,
cleaning, repairing, refuelling and general care and to finance the purchase,

hire-purchase or sale of any type of uehicle or goods or their accessories, and any
branch or subsidiary businesse&sgﬁugr?lﬁcarried on in connection therewith.

OB 329879/XR
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(b) To carry on any other trade or buslness whatever which can in the opinion of the Board of
glrectors he advantageously carried on in connection with or ancillary to any of the husinesses of tho
ompany.

(c} To purchase or by any other means acquire and take options over any property whatever, and any
tights ar priviteges of any kind over or in respect of any property,

(d) To apply for, register, purchase, or by other means acquire and protect, prolong and renew,
whether In the United Kingdom or elsewhere any patents, patent rights, brevets d'lnvention, licences,
secret processes, trade marks, dosigns, protections and concessions and to diseclaim, alter, modify, use
and turn to account and t0 manufactura under or grant licences or privileges in respect of the same,
and to expend money in experimenting upon, testing and improving any patents, inventlons or rights
which the Company may acquire or propose to acquire,

(¢) To acquire ar undertake the whole or any part of the business, goodwlil, 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 ail or any of
the liabllitles of such person, flrm or company, or to acquird an interest in, amalgamate with, or
enter Into partrership or Into any arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such persen, {hrm or ¢ompany, or for subsidising or otherwise assisting any such
person, flrm or company, and to give or accept, by way of conslderation for any of the acts or things
atoresaid Or property acquired, any shares, debentures, debenture stock or securties that may be
agreed upon, and to hold and retaln, or selfl, mortgage and deal with any shares, debentures, debenture
stock or securities so received.

{f} Tao improve, manage, cOnstruct, repair, develop, exchange, lat on lease or otherwise, maortgage,
charge, seil, dispose of, turn to account, grant licences, options, rights and privileges in respect of,
or otherwise deal with all or any part of the property and rights of the Campany.

{g) To invest and deal with the moneys of the Company not Immaediately requiréd in such manner as may
from time to time be determined and to hold or otharwise 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 prejudica 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 ail kinds, to receive money on deposit
or loan upon any terms, and to secura or guaranteg in any manner and upon any terms the payment of any
sum ol 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
asgociated company as aforesaldj.

(i} 7o horrow and ralse mongy in any mannor and to secure the repayment of any money horrowed, ralsed
or owiny by mortgage, charge, standard security, llen 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 morigage, charga, standard securlty, llen or security to secure and guarantee the
performance by the Company of any obligation or labllity it may undertake or which may become hinding
on it

() To draw, make, accept, endorse, discount, negotiate, execute and lIssue cheques, bills of exchangs,
pramissory notes, bllis of lading, warrants, debentures, and other negotiable or transferable
instruments,

{k) To apply for, promote, and obtaln any Act of Parliament, order, or licence of the Dapattment of
Trade or other authority for enabling the Company to carry any of its objecis Into effect, or for
atiecting any moditication of the Company's constitution, or far any other purpose which may seem
calculated directly or indirectly to promote tho Company's Inlerasts, and to oppose any proceedings or
applications which may seem calowated directly or Indirectly 1o prejudice the Company's interests.

() To enter into any arrangaments with any government of authority (supreme, municipal, local, or
otherwise) that may sesm conduclve to the artalnment of the Company's objects or any of them, and to
obtain from any such government or authority any chartors, decrees, rights, privileges or concessions
which the Company may think desirable and to carry out, exerclise, and comply with any such chanters,
dacraes, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of,
pizce and underwrite shares, stocks, debentures, debenture stocks, honds, obligations or securities
issued or guaranteed by any other company constituted or carrying on business In any part of the world,
and debentures, debanture stocks, bonds, abligations or securitles issued or guarantoed by any
government ¢r authority, munieipal, local or otherwise, in any part of the world.

{n) To control, manage, finance, subsldise, co-ordinate ar otherwise assist sny company or companies
in which the Company has a direct or indiract tinanclal Interest, to provide secretarial, adminlstrative,
technical, commercial and other sarvices ond faclities of all kinds for any such company or companles
and to make paymeants by wiy of subvention or otherwlse and any other arrangements which may seem
dasirable with rospect to any business or operations of or generally with respect to any such company
ar companlas.




*

o
4. Tha liability of the Members is limited.

§. The Company’s share capital is £1000 divided into 1000 shares of £1 each.

CERTIFICATION

WE HEREBY CERTIFY that this print
incurporatas alt alterations mado to
this company's Anticles of Assoclation
by iHed resolutlons and is Jodged in
compliance with the requirements of
section 18 of the Companies Act 1985

11/01/89
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. (a) The Regulations contained in Table A In the Schedule to the Companies (Tables A to F)

Rogulations 1985 as amended by the Companies (Tables A to F) (Amendment) Regulations 1985 (such Table
belng herainafter called “Table A") shall apply to the Company save in so far as they are excluded or
varled herasby and such Requlations (save as so excluded or varlad) and the Articles herelnafter
contained shall be the regulations of the Company.

(b) In these Articles the expression “the Act” means the Companies Act 1985, but so that any
raference In these Articies to any provision of the Act shail be deemed to Include a reference to any
statutory modification or re-enactment of that provision for the time belng in force,

ALLOTMENT OF SHARES

2, (a) Shares which are camprised in the outhorised share capital with which the Company is
incorporated shall be under the control of the Directors who may (subject to Section 80 of the Act and
to paragraph (d) helow) allot, grant options over or otherwise disposa of the same, to such persons, con
such tarms and In such manner as they think fit,

(b) All shares which are not comprised In the authorised share capital with which the Company Is
incorporated and which the Directors prapose to Issue shall lirst be offeted to the Membars in
proportion as nearly as may be to the number of the existing shares held by them respoctively unless
the Company In Genaral Meeting shall by Speclal Rasolution otherwise direct. The offer shall he made
by notice specifying the number of shares offered, and limiting a period (not being 'es3 than fourteen
days) within which the offer, it not accepted, will be deemed to be declined. Alter the expiration of
thed perlod, those shares so deemed to be declined shall be offgred in the proponion aforesald to the
persons who have, within the sald perlod, accepted all the shares offered to them; such further offer
shall be made In like terms in the same manner and lmited by a iike period as the original offer, Any
shares not accepted pursuant to such offer or further offer as aforesald of not capable of being
oftered as aforesald except by way of fractions and any shares released from the provisions ot this

329879  ( 231r213)
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Anicle by any guch Speclal Resolution as aforesald shall be undar the contra] of the Diregtors, who
may allot, grant optlons over or otherwise dispose of the same to such persons, on such termg, and Jn
Such manner a5 they think fit, provided that, in the case of shares not accepted as aforesald, such
ghares shall not be dispesed of on terms which are more favourable to the subscribers therefor than tha
terms on which they were offered to the Members, Tho foregoing provisicns of this paragraph (i) shall
have effect subject to Section 80 of the Act.

{z) In accordance with Section 91(1) of the Act Sectlons 83(1) and a0{(1) to (6) ({incluslve) of
the Act shall not apply to the Company.

(d) The Directors are gyenerally and unconditionally authorised for the purposes aof Sectlon 80 of
the Act, to exercise any power of the Company to allot and grant rights to subscribe for or convent
securitles Into shares of the Company up to the amount of the authorlsed share capital with which the
Company Is Incorporated at any time or times during the perisd of five years from the date of
incorporation and the Directors may, after that perlad, allot any shares or grant any such rights under
this authority in pursuance of an offer or agreement 50 10 do made by the Company within that period.
The authority hereby given may at any time (subject to the sald Sectlon 80) be fenewed, revoked or
varied by Ordinary Resclution of the Company In General Maeting,

SHARES

3. The llen conferred by Clavse 8 In Table A shall attach also to fully paid-up shares, and the
Company shail also have a first and paramount lieh on all shares, whether tully pald or not, standing
registered In the name of any person indebted or under labllity to the Company, whather he shall be
the sole registered holder thereot or shall be one of twe or mare joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 8 in Table A shali be modified
accordingly.

4. The liabllity ot any Member In default In respect of a cal' shall be Increased by the addition at
the end of tha first senhtence of Clause 18 In Table A of the words “and all expenses that may have been
incurred by the Company by reason of such non-payment™,

GENERAL MEETINGS AND RESOLUTIONS

§. (a) A notice convening a General Mecting shail be required to specily the general nature of the
business to be transacted only in the case of special business and Clause 38 in Table A shall be
moditied accordingty.

All business shall be deemed specfal that Is transacted at an Extraordinary General Mesating, and
also all that Is transacted at an Annual General Meeling, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the remunaration of, the Anditors.

{b) Every notlce convening a General Meeting shall comply with the provisions of Section aTeLs)
of the Act as 10 giving Information to Members in regard to their right to appoint proxies; and notices
of and other communicallons relating to any General Meeting which any Membar is entitled to recelve
shall be sent to the Directars and to the Auditors for the time being of the Company.

6§, (a) Clause 40 in Table A shall be read and construed as if the words “at the time when the
Meeting proceeds to business™ wara added at the end of the lirst sentence,

(b} It a quorum is not prasent within half an hour from the tme appointed for a General Meeting
the Generat Menting shall stand adjourned to the same day In the next week at the same time and place
or to such othor day and at such other lme and place as tho Directors may determing and If at the
adjourncd Genoral Meeting a quorum is not present within half an hour from the time appointag therefor
such adjourned General Meeting shal! be dissolvad.

{c) Clause 41 in Tabla A shali not apalv 10 the Company.,
APPOINTMENT OF DIRECTORS

7. {a) Clause 84 in Table A shall not apply to the Company.

(b} The maximum number and minimum number respectively of the Directors may be determined from
tima to tima Gy Ordinary Resolution in Genera! Meating of the Company. Subjoct ta and in delault of
any such determination there shall be no maximum numbor of Directors and the minimum humbor of
Directars shall be one, Whensaaver the minimum humbar of the Oirectors shall be one, a sole Director
shall have authority to exerclse all the powers and discretlons by Table &4 and by these Articles
Mpreslsm:il to be vested in the Directors gonerally, and Clause 89 In Table A shall bo modifiod
accordingly.

il
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{c) The Directora shall not be required to rotire by rotation and Clauses 73 to 80 (inclusive) in
Table A shall not apply to the Company.

(d) No person shall be appointed a Direstor at  any  General Meeting  unless  elther
(i} hels recommended by the Directors; or

(i} not less than fourteen nor more than thiny-five clear days before the date appointed
for the General Moeting, notice executed by a Momber gualified 1o vote at the General Meeting has Loeen
given to the Company of the intention to propose that person for appointment, together with notice
executed by that person of his willingness to be appointed,

(e) Subject to paragraph (d) above, the Company may tiy QOrdinary Resolution iIn General Meating
appoint any person who is willing to act to be a Oirector, =ither to till a vacancy or as an additional
Director,

(1) The Directors may appoint a person who Is wiling to act to be a Director, elther to fill a
vaconcy Of as an additional Directar, provided that the appointment does not cause the number of
Directors to exceed any number determined In accordanca with paragraph {b) above as the maximum number
0! Dirgctors and for the tima being in force,

BORROWING PO'WERS

8. The Directors may exercise all the powers of the Company to borrow money without limit as to
amount and wpon such terms and In such manner as they think fit, and subject (In the case of any
sacurity convertible into shares) to Section 80 of the Act to grant any mortgage, charge ar standard
security over [is undortaking, property ang uncalied capital, or any part thereof, and t0 issue
debentures, debenture stock, and other securities whether outright or as security far any debt,
lfakility or abligation ot the Company or of any third party.

ALTERNATE DIRECTORS

9.  (a) An alternate Directer shall not be entitled as such to0 regeive any remuneration from the
Company, save that he may be pald by the Company such part (if any) o! the remuneration otherwise
payable te hls appointor as such appointor may by notlce in writing to the Company from time to time
direct, and the first sentence of Clause 66 in Table A shall be moditied accordingly.

(b) A Director, or any such other person as is mentlonaed in Clause 65 in Table A, may act as an
aliernate Director to represent more than ong Olractor, and an allernate Director shall be ontitted at
any meeling of the Directors or of any committee of the Directors to one vote for avery Director whom
he represents in addition to his own vote (if any) as a Director, but he shall count as only one for
the purpase of datermining whether a quorum 1s present.

DISQUALIFICATION OF DIRECTORS

10. The offica of a Director shall be vacated W he bocomes incapable by reason of illness or injury
of managing and administering his property snd affairs, and Clause 81 in Table A shall be modifled
accordingly.

GRATUITIES AND PENSIONS

11, (2) The Divectors may exerclse the powers of the Company confarred by Clouse 3(1) of the
Mamorandum of Assoclation of the Company and shall be entitted to rotain any benefits receivad by them
or any of them by reason of the exercise of any such powers.

{b) Clause 87 in Table A shall not apply to tha Company.
PROCEEDINGS OF DIRECTORS

12. {a) A Director may vcie, at any meeting of the Directors or of any committea of the Directors, on
any resolution, notwithstanding that it in any way concerns or relates to a matter in which he has,
directly or Indirectly, any kind of interest whatscever, and ¥ ho shall vote on any such resolution as
sforesalt. hls vote shall be counted; and in relation to any such rosolutlon as aforesald] he shall
(whether’ or not ha shall vote on the same} be taken into account lo caleulating the qubrum present ot
the meating.

(1) Clauses 94 to 97 (inclusiva) in Table A shall not apply to tha Company.

L]
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INDEMNITY

13. @) Every Director or other officer of the Company shall be indemnified out of the
assets of the Company against all losses or liabllities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in connection with
any application under Section 144 or 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 the
duties of his office or in relation thereto. But this Article shall only have effect in so
far as its provisions are not avoided by Section 310 of the Act.

P T

{b) Clause 118 in Table A shali not apply to the Company.

o oeETor e o U,

TRANSFER OF SHARES

14. The Directors may in their absolute discretion and without assigning any reason
therefore, decline to register the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.

329879  ( 2317213)
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COMPANIES FORM Mo, 12'3

Motice of increase
i nominal capital

Pursuant to secuion 123 of t1e Companies Act 1985

To the Registrar of Compariies For official use Companv number
| iy i S |

[ 1T b} as17212

P N

Neme of comvany

ity T

¢ TRANSAMERICA. TRATLER LEASTNG. LIMITED

!

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated___19th June 1991 the nominal capital of the company has been
increased by £.299.,0:00 beyond the registered capital of £ _1. 000 -
A copy of the resolutior authorising the increase is attached.{

The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

sr -f2s have been or ire to be issued are as follows:

The new shares will rank pari passu with the existing
crdinary shares of tle Company.

Please tick here if
continued overleaf

Signgah/,,, . /ﬂééfi—f\/pésignaﬁ()% Dwecren,  Date 15|y (4

Presentor’s narrae.@fddress ang -/For official use
reference {if any): é

Berwin Leighton
Adelaide 1ouse l
London Br. dge

London EC4R 9HA

General section iPostroonm

/142870

ok i e e = e oo ——

e =) Tha Soheitors” Lavy Stationary Society Lid., Oyoz House, 27 Crimscott Strect, Londan SE1 5TS, 1247 Flivon
ovez) i ’ 880 F17244
6017157

Companies G123 *ohok KK
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Compray Number: 2317213

THE, COMPANIES BCT 1985

)

PRIVATE COMRANY LIMITED BY SHARES

ORDIRARY AND SPECIAL RESOLUTYONS

oF

TROWSHRMERICH TRAILER LEASING LIMITED

Passed the :3th day of June 1991

AT AN EXTRAORDINARY GLNERAL MEETING of the Company duly conveoned and held

on the above date the followlng resolutions were duly passed as speclal and
ordinary resolutions off the Company as specified:-

SPECIAL RESOLUTION
1. THAT the twe lssued ordinaxy shares of f1 each in the Company be

and are hereby converted into "A" ordinary shares of E1 sach and
the remaining 998 orxdilnary shares of £l each in the Company be and
are nereby converted into 508 "A" ordinary shares of £1 each and
490 "B" ordinary shareus of £1 each.

ORDINARY RESOLUTIONS

2. TBAT the share capital of the Company be and is hereby inerc
from £1,000 to £1,000,000 by the creation of an additional &v¢,
ordinary chares of £1 each in the capital of the Company divided

" . ¥
esh/t428/6/¢1 ) 7’:;” :#&%




COMPANIES FORM Mo. 224

Motice of accounting reference date
(to be delivered within 6 months of

incorporation)
Please do not Pursuant to section 224 of the Companies Act 1985
write in
this margin
To the Registrér of Companies For official use Company number
:’Ia?bsle tzomplate1 j— - T - ..i. - ..i
, preferab
in blask type, o Ll 11 2317213

bold block lettering Name of company

%

* insert full name TRANSAMERICA TRAILER LEASING LIMITED
of company

)

gives notice that the date on which the company’s accounting refarence period is to be treated as
coming to an end in each successive year is as shown below:

Important

The accounting

roference date to

be entared along- Day Month
sida sIhoucIid IJeI "
compieted as in the !
following examples: 3711112

5 April
Day  Montk

30 June
Day  Month

31 December
Day  Month

t Delato as S q
appropriate igne
P g Aptlr S

[Director][Secretary]t Date  |§ [ei, I‘I?";

vl Wi
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Into 509,490 "A" ordinary shares of €1 each and 489,510 "B"
ordinary shares of £1 each.

THAT the Directors be and are hereby generally and unconditionally
avthoriged, pursuant to section 80 of the Companles Act 1985 (the
"Act") to allot relevant securities (as defined in the said
sectlon 80) up to an aggregate nominal amount of £999,000 provided
that this authority shall unless previously reveked or wvaried by
the Company in general meeting expire on the fifth anniversary of
the date hereof, except that the Company may before the expiry of
such perxlod make an offer or agreement which would or might
require relevant securities to be alletted after +the expiry of
such period and the Directors may allot relevant securities in
pursuance of any such offer or agreement es if +the authority

hereby conferred had not expired.

SPECIAL RESOLUTIONS

THAT the Directors be and are hereby empowered pursuant to section
95(1) of the Act to allot equity securities (as defined in section
94(2) of the BAct) purswant to the authority conferred by
regolution 3 above as if section 89(1) of the Act did not apply to
such allotment.

THAT the draft regulations produced to the meeting and signed by
the Chairman of the Board for the purpoges of identification be
and are hereby adopted by the Company as new BArticles of
Agpoclation of the Company 3in substitution for and to the
exclusion of the existing Axrticles of Assocliation of the Company.

e
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The Companies 1985 ("the Act™) k
Company Limited by Shares

NEW
BRTICLES OF ASSOCIATION

- 0f -~

TRANSAMERICA TRAILER LEASING LIMITED

{Adopted by Special Resolution paassed

on (4 Do 1901

PRELIMINARY

1. {A) The Regulations contained in Table A acheduled to The
Companies (Tables A to F) Regulations 1985 ("Table a") shall spply to the
Company save insofar as they are varied or excluded by or are inconaistent
with these Articles., The Regulations in Table A numbered 26, 40, 42, 43,
54, 62, 64, 65, 73 to BO (inclusive), 8l{e), 82, 84, B89, 90, 91, 94 to 58
(inclusive), 112 and 118 shall not apply, but, subject as aforesald, and in
addition to tl'2 remaining Regulations of Table A the following shall be the
Articles of Rpsociation of the Company.

{B) In the final eentence 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 & reference thereto as consolidated amended modified or
ze-enacted from time to time but excluding any atatutory consolidation
amendmant noddfication 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 Bet.
SHARE CAPITAL
3. {p) The authorised share capital of the Company at the date of

the adoption of these Articles is §€1,000,000 aivided into 510,000 "A"

1.
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ordinary Shares of £1 each (""A" Shares") and 499,000 "B" Ordinary Shares Ch
of E1 each (""B" Shares"}. Save ag herein provided the "A" Shares and zha
"B" Shares shall rank parl passu in all rospects. ot

(B) Subject to the provisions of Section 80 of the Act the ,hkﬂ
Divectors are authorised to exercise the power of the Company generally to o
allot from time to time all or any of the relevant securities of the
company which bhave 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:- e
(1) this authority shall expire five years from the date of adoption B;ﬂ

of these Articles; P
{iiy the aggregate number of relevant securities which the Directors s
may allot pursuant to this authority shall not exceed the number : ﬁﬂ
of unissued shares in the authorised share capital of the Company ;5
at the date of adoption of these Articles; ‘?%
(iii) the provisions of Section 89(1), Section 90(1) to {6) inclusive ﬁﬁ

and Section 90(6) of the Act shall not apply to the Company; and o

. (iv) this authority shall permit and enable +he Directors to make an
offer or agreement bafore the expiry of this authority which would At
or might require rolevant securities to be allotted after such
expiry. i
i G, in Regulation 2 of Table A the words “ordinary resolution” shall i
L. ceemed to be replaced by the words "special resolution”. s k
{ 5. (A) Unless otherwise agreed in writing by all the aembers for the :: ,#
time being of the Company entitled to attend and vote at general meetings, 3 ¥
3 all unissued shares {whether forming part of the original or any increased !
capital) shall, before issue, be offered on identical terms to the members il
in proportion as nearly as circumstances admit {fractions being ;' G
disregarded) to the amount of the existing issued shares or which they are e
: the holders. '@:ﬁ
{B) Any ouch offer shall be made by notice specifying the number
and clags of shares and the price at which the same are offered and 1
1imiting the time (being not less than twenty eight days unless the membe: 1 3
to whom the offer is to be made otherwise agrees) within which the offer, : y

i if not accepted, shall be deemed to be declined. i
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(C) Any shares allotted to a wember shall, befere allotment, be
desigrated as the same class as the shares already held by him.

(D} Subject to the provisions of these Articles, all uniasued

shares shall be at the disposal of the Directors, and they may allot, grant
options over or otherwipe deal with or dispose of the smame to such persons,
at such timee, and generally upon such terms as they think fit.
6. Subject to Sections 125 to 12% (inclusive) of the Act, the
provisions hereof relating to general weetings shall, so far as applicable,
apply in relation to any meeting of shareholders required by Section 125 of
the »Act or otherwise to take place In connection with the variation of the
rights attached to a class cf shares, and shall so apply with the necessary
modifications and subject to the following provisions namely:-

() the necessary gquorum at any such meeting other than an adjocurned
meeting shall be one or wore persons or his/their proxy/proxies
holding at least one-third in nominal wvalue of the issued shares
of the clase in question;

(i) any holder of shares of the class in question present in person ov
by proxy may demand a poll.

LIEN

7. in addition <o the lien conferred by Requlation 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 lien
conferred above and by Regulation 8 of Table A shall attach to all shares
registered in the name of any person indebted or under 1liability to the

Company whether he be the sole registered holder therxeof or cne of two or

more joint holders.

CALLS

8. The liability of any member in default in respect of & call shall

be increased by the addition at the end of the first sentence of Regulation

18 of 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 may be seld transferred or otherwise
disposed of to any person by a member without such wember first having

obtained the written consent of the other members.

3.
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(B) The Directors shall refuse to register any propoced transfer
of a share unlese the transfer has been approved by a&ll the members. The
first sentence of Regulation 24 of Table A shall not apply to the Company.

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

{B) Except as aforesaid, the instrument of transfer of a share
shall be signed by or on behalf of the t{ransferor (and in the cvase of a
transfer of a partly paid share also by the transferee) and the transferor
shall be deemed to zremain the holder of the share until the name of the
transferee ie entered in the Register in respect thereof. All instruments
of transfer, when registered, shall be retained by the Company.

{(E) No interest in any share or shares shall be disposed 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 BRrticle
shall have been given to the Company.

ALTERATION OF SHARE CAPITAL

10. In Regulation 32 of Table A the words "ordinary resolution" shall
be deemed to be replaced by the words "speclal resolution”.

PROCEEDINGS AT GENERAL MEETINGS

11. (A} No business shall be transacted at any general meeting
{whether or not it shall be adjourned} unless a quorum of nembers is
present at the time the meetlng preceeds to business. The gquorum shall be
two 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 leuct one "A" Share and the other shall be the holder oxr a
proxy or, in the case nf a member which is a zervoration, a duly authorised
repraegentative or proxy for the holder of at legst one "B" Bhare.

(B) The Chairman of tie Board of Directors shall preside as
Chairman at any general meeting, but if the Chairman shall not be present
within fifteen minutes after the time appointed for holding the meeting and
willing to act, the Directore present and appeointed by the holders of the

"A"” Shareg shnall elect one of their number to be Chairman.

4.
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{CY If no Director appointed by the hclders of the "A" Shares is
willing teo act as Chairman or Iif no Director appointed by the "A"
Sharenolders is present wlithin fifteen minutes after the time appointed for
holding the meeting the "A" Shareholders present and entitled to vote shall
choose one of their number to be Chairman.

(D) The instrument appeointing a proxy and any authority under
which it is executed or a copy of such authority certified notarially or in
som> other way approved by the Directors may:-

(i) be deposited at the office or at guch other place within the
United Kingdom as is 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 befare the time for holding the meeting
or adjourned meeting at which the person named in the instrument
proposes to vote; or

{ii) in the case of a poll, be deposited as aforeszid after the poll
has been demanded and at any time before the time appointed for
the taking of the poll

and an instrument of proxy which is not deposited or delivered in a manner

Bo permitted shall be invalid.

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 hig 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.

i4. 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 a member or his attorney.
DIRECTORS

15. Unlesg and until otherwise determined by an ordinary reselution of

the Company in general meeting the number of Directors shall not be more

than ten.

1l6. (A} The holders of the "A"™ Shares may from time to time by a

majority of three quarters appoint any three persons to be Directors of the

Company, which Directors are hereinafter called "A" Directors.
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(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
Company, which Directors are hereinafter called "B" Directors.

(C) Any Director appointed pursuant to the foregeing paragraphs
(A} or (B) of this Article shall hold cffice subject only to the provisions
of Regulation 81 (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 appeintment of a Director pursuant to the foregoing
paragraphs (A) or (B) of +thie 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 left at the registered office of
the Company and signed by or on behalf of the holders of a majority of the
issued "A" Shares or "B" sShares ag the case may be.

({E)} The personal representative of a deceased shareholder shall
have the like power of appointment or removal of Directors in respect of
shares vested in him as had the deceased Shareholder when alive and whether
or not such personal representative is registered as such in the books of
x<he Company.
i7. Each Director shall have the power to nominate ariother 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 Buch appeointment
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 euisting with reference to the appointing Directors. Each
alternate Director, whilst acting in the place of an absent Director, shall
exercise and discharge all the functions powers and duties of the Director
he represents. The last pentence of Regulation 66 of Table A shall not
apply to the Company.
i8. 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 vote
ln respect of that contract, proposed contract, or arrangement, or upon any
matter arising out of it and if he shall do so his vote shall be counted,

and he may be taken into account in ascertaining whether or not a quorum is

6.
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present at the meeting of the Directors or the committee at which the vote
ie 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 tha ocffice of a
Director, whether such wvacancy falls to be appointed by the "A"
Shareholders or the "B" Shareholders, there shall not be a valid quorum of
Directors the then remaining Directors shall not exercise any of the other
powers conferred on the Directors by these Articlea.

(C) The Directoers shall have power to appoint a committee (which
must consist of at least 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
throughout the meeting be one "A" Director and one "B" Director or in each
cage the alternate of any such Director. Subject theretoc a committee may
meet and adjourn as it thinks proper.

20. At any meeting of the Directors or of a committee of the Directors
+the "A" Directors present and their alternates shall togethexr have three
votes and the "B" Directors present and their alternates ahall together
have three votes and Regulation 88 of Table A shall be deemed to be
modified accordingly.

21. The Chairman of a meeting of the Directors or of a committee of
the Directorz ghall be nominated by the "A" DnNirectors (and/or their
alternates) present at the meeting. In the case of an equality of votes
the Chairman shall have a second or casting vote.

22. No pereen shall be or become incapable of baing appointed a
Director by reason of his having attalned 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 esuch person, and no
Director shall vacate his office at any time by reason of the fact that he
hag attained the age of seventy or any other age.

23. Any Director or membexr of a committee of the Board may parxticipate
in a meeting of the Directors or such committee by means of conference
telephone or similar communications equipment whereby all persons

participating in the meeting can hear each other and any Director or member

7.
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of a committec participating in a meseting in this manner shall be deemed to
be present in person at such meeting. Such meeting thkall be deesimed io have
occurred at the place where most 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 8hal? be

indemnified out of the assets of the Company against all losses 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 thereto,
including any liability incurred by him in defending any proceedings,
whether c¢ivil or eriminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under Section
727 of the Aact, in which relief is granted to him by the Court, and no
Director or other officer shall be 1liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto Jrovided 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 exercise the powers of the Company to purchase and
maintain insurance for the officers of the Company against any liability
which by virtue of any rule of law would otherwise attach to any such
officer in resgpect of any negligence, default, breach of duty or breach of
trust, of which he may 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
guch resolution, provided always that if any such distribution is proposed
to be made otherwise than in accordance with the existing rights of the
members, every member shall have the same right of dissent and other
ancillary rights as 4if such resolution were a special resolution passed
pursuant to Section 582 of the het.
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