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Company Secretary (se yores 1-5)

Name *Style/Title
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The Companies Act 1983
Q18500

PRIVATE COMPANY LIMITED BY SHARES

-

MEMORANDUM OF ASSOCIATION
OF
DOUGLAS LEASING
LIMITED

1. The Name of the Company is DOUGLASIEASING [IMOTD
2. The Company’s vegistered office s 10 be situated in Enpland and Wales,
3. The objects for which the Company is established are:-

{1} () To carry on iIn conjunction with each other or as separate and distinet undertakings, all or
any of the following businesses: manulacturers, imporiers, exponers, agents, dealers, (both wholesale
and retaily in all articles of commercial, manufactaring, pessonal and houschold use and consumption
and in all kinds of raw materialss warchousmen: sterage contraciors: shipping and forwarding agents:
manufacturing of and dealers in all types of equipment and machinery: dealers in property and
estates: property developers and investors, propesty managers, to offer services of accountant,
book~keeper or secretary: estate agents, insurance agents and brokers, financiers, financial agents and
to act as nomiace, trustee, agent, factor, broker, executer, administrator, receiver for or otherwise on
behalf of Companics, Corporations, firms or persons, builders: scaffolders: contractors: sign makers:
heating and ventifation engineers and contractors: refrigeration engineers, specialists contractors;
decorators: painters: bricklayers: carpenters: shuttering manufacturers and erectors: joiners: public
works contractors: plasterss plumbers: electricians: shop frent fitters: carpet dealers and layers:
builders and decorators: merschare~ civil, mechanical, constiuctional, agricultural, consulting, heating,
electrical and gencral engineers: vehitects; welders: sheet metal workers: double glazing and window
consultants: biacksmiths: motor engineers: garage proprietors ear dealers: car hire services: taxi
proprietors and operitors: tavel agents. tour operators propricters of vehicles and vessels of all kinds;
transport and haulage contractors: general engincers: tool makers: booking agents for and managers of
theatres, cinemas and all other Kinds of ententainments and sporting evenis: tarf and sporting
accounts in abf their branches: proprictors of shops, cafes, clubs, hotels, and restaurants, catering
contractors, deaters n foods and provisions of all Kinds: wine and spirit merchants: butchers: grocers:
greengrocess: fishntongers and poultry mevrchants: dealers in health foods: farmers: florists:
horticalturists: bakers: confectioners: tobacconists: ironmaongers: bardware merchants: dealers in
plastics of alt kinds, antique deafers: fusniture manufacture.s and dealers: leather and fancy goods
dealers: jewetlers, radio, tefevision and efecteical retailers. dealeis and repairers: toys: games and
sports equipment dealers: photographers and dealers in all kinds of photographic materials and
equipment: film producers and distributors: Yootwear manulactuvess: textile merchants: tailors: fashioa
designers: ladies and gemtlemen outfitters: clotking manufacturers, hoot and shoe retailers: perfumery
and cosmetic dealers: hairdressers: manufacturtng and setaif chemists: medical suppliers: printers:
publishers: stationers: advertising and publicity agents pubisc relation specialists: consultants: business
consultants and advisers: business transfer agents and empleyment agents: hire purchase and leasing
operators: compuier operators: programmers and dealers: video dealers: market research specialists:
business advisers, mail order sneciatists: dyers and cleaners: piopuietors of launderettes, excavation
and demolition contractors: lecksmithss security advisers: plant hirers; scrap iron and waste merchants
and commaodity traders and to carry on alt or any of the saud businesses, and provide services in
connection therewith, either together as ore business or as wepaiate and distinct business, in any pant
of the world.

(ii) To carry on any other trade or business which can in the opinion of the board of directors,
be advantagecusty canied on by the Company.
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(2) To purchase or otherwise acquire hold, sell, dispose ol and deal in goods, commodities,
provisions, produce, products, supplies, materials, stores, equipment, instrumenis, appliances,
apparatus, plant, machinery, stock in trade, an real and peisonal property of all kinds and any
interest therein, and rights of all kinds, business concerns and undestakings, mortgages, charges,
annuities, policics, book debts, produce concessions, options, contraets, licences, privileges and choose
in actions of all kinds, and any claims against such property or against any person or Company and
to carry on any business concern or undertaking so acquired.

(3) To acquire by purchase or otherwise and in any part of the world commercial and other agencies
and to act as agents for manufacturing, trading, investment, finance, and commercial Companics,
firms, undertakings or concerns of every description in the purchase, sale and distribution of raw
materials, products commodities, foods, property and rights of all Kinds and the collection, receipt
and investment of money, and generally to transzet and carry on all kinds of trust and agency
business.

(4) To buy, sell and manufacture, repair, alter and exchange, let on hire, export and deal in all
kinds of articles and things which may be required for the purposes of any of the businesses of the
Company or commonly supplied or dealt in by persons engaged in any such businesses or which may
seem capable of being profitably dealt with in connection therewith,

(5) To ca-ry on in the United Kingdim or elsewhere the business of general contractors and builders
and to construsy, build, erect and compicte howses, buildings and erections of any description or any
public or private works and buildings whether on the Company™ own account or under any contract
with other persons or Compantes and to pull dowa, reivld enfarge, alter and improve any existing
houses, buildimgs, erectians o works

(6) To undertake or diveet the managentent of the properts . buldings lands and estates (of any
tenure or Kind) of amy Compaay, firm or undertaking and re sell the same or any share or shares.
interest of intevests thevein for such Company, firm o1 undertaking on commission or otherwise.

(7} To raise and borraw maney by the issue of shares, sieuk, debentures, debenture stock, bonds,
obligations, deposit rates, and otft2rwise howsorsver and to sndeowrite any such issue and to invest
the money so aised and borrowed in. and t@ held. sell and deal with the stock, shares and bonds,
debentures, debenture stock and securities of any Gosernment, S1ate, Company Corporation,
municipal or [ocal, or other body of authorily, and swch lands, buildings leases, underleases, rights,
privifeges, poltcies of assweance amd such other property & the Company shall deem fit

(8) To make advance vpown,. hold in trust, 155UC ON LWmMMIS-IoR. sell, @ dispose of any of the
investments afotesnd, and to act ol apent for any of the avose or the iike purposes,

(9) To purchase, take om lemse or in exchamge, hive o7 ethcrwise acquise and hold for any estate or
irtterest, any faads, buildings, easentents, rights. privileges. «oncessions, patent rights, licences, secret
processes, machinery . plant, stock in tiade, and amy real or persenal property of any Kind necessary
or convenient for the puorpsises of ¢r in conmection woth tfe Company®s business or any branch or
depaitment theicof.

{10) To apply for, purchase or otfierwise acquere, anv copyrights, patents, trademarks, secret
processes, bresets d'inventien, licences concessiens. and the ke for and in anyway relating 10 all or
any of the abjects of the Cempany, or which may seem to the ¢ ompany capable of being profitavly
dealt with or the acguisition of which may seem caleulated duecily or indirectly, to benefit the
Company, and to use, exercise or develop, or grant lizences, w respoct of, or otherwise turn to
account the property and rvights so purchased or acquored

{I1) To boirow or raise or sccure the payment of money for the purposes of or in connection with
the Company's business.

{(i2) To morigare and charge the undertaking and all or ary of the real and personal property or
assets, present or future, and all or any of the uncalled capital for the time being of the Company
and to issue at par or at a premium ov discount, and for such ¢onsideration and with a subject to
such rights, powers, privileges and conditions as may be thought fit, debentures, debenture stock,
either permanent or redeemable or repayable and collaterally & further to secure any securities of
the Company by a trust deed or other assurances




(13) To issuve and deposit any securities which the Company has power to issue by way of a
mortgage to secure any sum less than the nominal amount of such securities, and also by way of
security for the performance of any contracts or oblipations of the Company or of its customers of
the other persons or corporations having dealing with the Compuny or in whose businesses or
undertakings the Company is interested, whether directly o indreetly.

(14) To receive money on deposit or loan upon such terms as the Company may approve and to
guarantee the obligations and contracts or customers or others, and to make advances with or without
security, and upon such terms as the Company may approve, to customers and others, and generally
to transact all kinds of guarantee, trust, and agency business.

(15) To grant pensions, allowances, graiuities and bonuses to officers, ex-officers, employees or
ex-employees of the Company or its predecessors in business or the dependents or connections of
such persons, to establish and maintain or concur in establishing and maintaining trust funds or
schemes (whether contributory or nen~contributory) with a view 1o providing pensions or other
connections, and ta support or subseribe (0 any charitable funds or institutions, the support of which
may, in the opinion of the Direztors, be ~aiculated direetly or indirectly to benefit the Company or
its employees, and to institute and maintain any ciub or other establishment or profit sharing scheme
caleslated to advance the interests of the Company or its officers or employees,

(16) To draw make, accept, endosse, negatiate, discount and excetite promissory notes, bills of
exchange and other negotiable instrements.

(17} To invest and dead with the monies of the Company et immediately required for the purposes
of its busdiness in or upon such Invesiments er secwritoes and in such a manner as may from time to
time be determines

(18} To pay for any property or rights acquired by the € ‘ompany cither in cash or fully or partly
paid-up shares, with o7 witkouwt preferred or deferred or guaraniced sights in respect of dividend or
repayment of capital of otlierwise or by any bssue, o7 partly w wee mode and partly in another, and
generally on such lerms as the Company may determine

{19} To accept payment for any property or rights seld or utherwise disposed of or dealt with by the
Company, tither in cashy, by mnalments or etherwise, or 1w fully pad or parily paid-up shares of
any Company o7 Corperation with ar without deferred or preferred or guaraniced rights in respect of
dividends or repayment of capital or ctherwise, or 1 debentuses or mortgage debentures or
debenture stock, morigages or other securities of any Compary or Corporation or partly in one mode
and partly in another, and genetally en such terms as the ( ompany may determine, and to hoid,
dispose of ar otherwise deal with any shares. stecks or waurilies o acqguired.

(20) To emter into any pactnesship or joint-purse arrangement wr arrangement for sharing profits,
union or intesests or co-gperation with any Company. fivm ©r person carrying ¢n or proposing to
carry on any business, watinin the objects of ths Company, and te acguire, hold, sell, deal with or
dispose of shaves, stock or securiiizs or any such Company, and to guarantee the contracls or
fiabitities of, o¢ the payment of tue dividends, mterest or ¢ apital or any share, stoc' or securities of
any to subsidise or otherwise assist any such Company

(21) To establish or promote or concur in estzblistung or promatng any other Company whose
objects shall inctude the acguisiticn and taking oser of all wi any of the assets and liabilities of this
Company or the promotron of whick shall Be in any manne. lowlated o advance directly or
indirectly the objects oi interests of this Compeny, and 10 «wquste and hold or dispose of shares,
stock or securities issued by or any other obligattons «f any suweh Company.

(22) To scquire and undertake the whole or any part of the husiness, propesty, assets, liabilities and
transactions of any person or Company Carrying on o1 prapasing 10 ¢arry on any business which the
Company is authorised to cawy on, ot possessed of property smitable for the purposes of the
Company, or which can be carried on g conjunction therew itk or which 15 capable of being
conducted so as divectly or indirectly o benefit the Company and to facilitate or take part in the
conversion of business cancerns and undertakings inte Companies

(23} To sell, improve, manage, develop, tern to account. vrehatige, let on yent, royalty, share of
profits or otherwise, grant licences, easements, and other nghts w or over, and ia any other manner
deal with or dispose of the undertaking and all or any pait of the property and assets tor the time
being of the Company for such consideration as the Compiny mayv think fit.
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(24) To amalgamate with sny other Comipany whose objecs are similar 1o those of this Company,
whether by sale or purchase (for fully or partly paid-up shures or otherwise) of the undertaking,
subject to the labilities of this or any such other Company as aforesaid with or without winding-up,
or by sale or purchase (for fully or panly pald—up shares or otherwise) of all or a controlling interest
in the shares or stock of this or any such other Company - aforesaid, or by partnership, or any
arrangement of the pature or partnership, or in any other manner,

(25) To carry on any other business, whether manufzeturing or otherwise which may seem to the
Company capable of being conveniently carried on in connection with the aforementioned businesses
of objects, or calculated directly or indirectly to enhance the value of or render profitable any of the
Company’s property or rights, and 0 establish agencies or branches for the purposes of the Company
and to regulute and dliscontinue them.

(26) To distribute among the members in specie any property of the Company, but that no
distribution amounting to a reduction of capital be made eacept with the sanction (if any) for the
time being required by law.

(27) To procuse the Company 10 Be registered or recognised in any country within the British
Commonwealth, European Economic Community o7 in any Fereign Country,

(28) To do all ar any of the above things and all such othes - hings as are ineidental or conducive to
the attainment of the above abjeces im amy part of the worl I, and as principals, agents, contraciors,
trustecs, or otherwise, and by or throuwgh trastees, agents én atherwise and either alone or in
conjunction with cthers

And it s hereby declared that-

{3) the word "Company” in this clacse, except where oeed n refesence 10 this Company, shall
be deemed to mnclude apy partaersihig or ollcer Fady of perwns, whether corporate or unincorporate,
and whether incorperated, vegesterad, restdent oo domocled s the United Kingdom or elsewhere, and

(b)) The objects of the Company specsficd i each of ike fuegoing paragraphs of this clause
shall be distinct and separte ohiecty f the Company and shall be no way limited by but shall be
constrned 15w a5 wide a sense as possitle as of cach of the i pacagraphs defined the objeet of a
separate and distinet Company.

{c} The lability of the members v Linmted

{dy The shave capital of the Company s £2080 dividid tnto 2.080 shascs of £1 each. The
shares in the original or any ncreased capital may be Jevided moto several ciasses, and there may be
attached theteto vespectively, any preferentoal deferied vr other special sights, privileges, conditions
or resinctions as ¢ » dividerd, capital, seting or uiherwivw



We, the several persons whose names, addresses and descriptions are subscribed, are desirous of being

formed into a Company in pursuance of this Memorandum of

Association and we respectfully agree

to take the number of Shares in the Capital of the Companv set opposite our respective names,

Names, Address and descriptions of Shareholders

el

Number of shares
iaken by each

CORPORATE NOMINFE SERVICES LIMITED
Fal¢on Housze

24 North John Street

Liverpool

L2 9RP

Authorised Signatory:

CORPORATE NOMINEE SECRETARIES LIMITED
Falcon House

24 Norsth John Stieet

Liverpool

L2 9RP

Autharised Signatory:

NUMBER OF SHARES TAKEN

One

£ ol

{ne

£ ol...

Two

Dated this 1S$th day of Jaruary ¥593
Withess to the above signatuie:

Miss E 1. Coleman
Fafcon House

X > 2
24 North John Street ﬁﬁﬁ' 2B, B e
Livetpool ’

L2 9RP

Secretary



The Companies Act 1985

--------

ARTICLES OF ASSOCIATION
OF
DOUGLAS LEASING
LIMITED

b A 1L

1. The Regulations comained in Table A in the schedule o The Companies (Tables A to F)
Regulations 1985 as amended by The Companies {Table A 1w F) (Amendment) Regulations 1985
(hereinafter seferred 10 as Table A) shall apply to the Company except insofar as they are excluded
or varied hereby and the remaining regulations in Table A together with the following regulations
shall be the Articles OF Association of the Company.

2. Regulations & and 64 of Table A shall not apply 1o the Company,

3. (a) Subjecx (@ any resoiution of the Company and to thie provisions of paragraph (b) hereof ali
shares vhal! be under the contro! of the directars and the durectiors may allot, grant options over or
otherwise dead with or dispose of them to such persons and generally on such terms and in such
manaer as they think T,

{b) The dwectors are generatly and vecondationally autherized pursuant o section 80 of the
Companies act 195 for o pesied of five years from the date of incorporation of the Company to
alfot relevant securities provided that the nominal value of any securities allotted shall together with
the shaves agread to be taker by the subscribers not exceed the ymount of the authorised share
capital for the time betng  This authority may be varied, revoked or renewed by the Company in
zenesal mectiag,

) At the date of the wfuptize of these Articles the cepital ©f the Company is £2000 divided
into 2,000 Ordinary Shares of EY each.

() The directors shall e empowered ynder the antherily coafesred by this Article 1o make, at
any tirie before the expiry of the authority, any offer or agreement which would or may require
releviant secwriti=s to be aliutted after such acthority had expimed.

4. The Company shall have a first and paramscunt ficn on every share whether or not it is a fully
paid share for zil meneys whether presently payable or not claimed or payable at the fixed time in
respect of that share and the Company shall also have a firs and paramount lien on all share whetker
fully paid or not standing registered in the name of any pesson whetker soley or as one of two or
more joint holders for all moneys presentiy payable by the hoider or his estate to the Company but
the directors may at any time declare any share to be wholly or in part exempt from the provisions
of this Artlcla. The lien of the Company on a share shall ¢xtend to any dividend or other amount
payabte in respect thereof.

NSFER ANID TRANSMISSION OF SHARES

S. The instrument of transfer of any share shall be executed by or on behalf of the transferor and
{except in the case of the transfer of a fully paid share in the Company with limited liability) by or
op behalf of the transferee. The transferor shall be deemed 10 remain the holder of the share until
tae name of the transferce 15 entered in the register of member in respect thereof.



6. (a) Subject as in these articles provided, any share may be transferred by a member to his
descendant or to the trustees of a settlement ereated inter Vives by such member whereunder no
person is or may be a beneficiary who is not his or her wife or husband or descendant and any share
of a deceased member may be transferred to his or her wife o husband or descendant and any share
of a deceased member may be transferred to his or her widow or widower or descendant or
transferred 1o or placed in the names of his or her personal representatives or trustees if, but only
if, it will be held by them upon trust created by such member’s will or arising from his or her
intestacy whereunder no person is or may be a beneficiary who is not his or her widow or widower
or descendant and where any share is held upon such trusts as aforesaid it may upon the appointment
of a new trustee or new trustees thereof be transferred to him or ber or them or to the continuing
and new rustees thereof, In any such circumstances but subject 1o the aforesaid the provisions of
paragraph (g) of this Article shall not apply save 10 prevent the transfer of shares on which the
Company has lien. For the purpose of this paragraph "descendant” shall include an adopted child,

(b) Save as aforesaid, a share shall siot be transferred unless it first be offered to the Company
and to the other members at a fair value as a1 date of transfer notice to be fixed at the cost of the
company by the auditors of the Company.

() A member (hereinafter referred 1o as “retiring member®) wishing to transfer a share or
shares othevwise than as aforesaid shall give notice thereof s wining to the Company and such
notice (hereis after referved 10 as a “ransfer aplice™ shald constatute the Company his agent for the
«ale in accordance with the provisions of this article of the shase or shares compiised therein at the
bit value fixed as aforesaid- A transfor notce may not be withdrawn except with the consent of the
direcwoss.

(@) Afer the {exing as aforesaic! of the fowr vilue of the share or shares comprised in a transfer
notice, the divectors shall take all aztien as s necessary and within their powers for the Company 10
purchase the shace offered for sale. If ghe Comepany does 1ot approve the purchase of its own shares
the direclors sfall then proceed 1@ seek a purchaser or pusichasess therefore amongst the other
members (including any of thetr own bedy who ave members but excluding any member who voted
in general meeting apainst the Company purchasing the shice or shares on offer). In the case of
competition amoagst the other members therefore. the sale shares shall be appostioned amongst those
willing and entitled to purchase the same as nearly as may 7€ 0 propostien 1o their respective
holdings of shares but s that no smember shall e weguined 1© puschase more shares than he has
expressed his willtagness to purchase. Any question of diffsculty shall be resnlved by a resolution of
alt the ditectors for the time being in a manner which they deem e be the most equitable,

(¢} Upon the Mading of & purchasing menber or memtbers the Company shail give notice
thereol to the vettring member and the sale o <ales shall Ik completed within seven days thereafier,
If the retiving member faifs s o complete any such sale, the duectors shall nominate some person to
tragsfer the skave or shaves comprisedd oo swech sale 0 the putchasing member or members and shall
receve the purclase mongy and register the pusdiasing me nbes as the holder of such share or shares
and issue to him a centificate therefare  The relwring mewrker shall deliver o the Company his
certificate or certificates contprising or incluwdimg sucl share er shares and skall thereupon be paid
the purchase money and amy mecesswry balance cerhifrcaly a2l be sssued O him,

{£y If within twenty etght days after the fiving of the fajs value as aforesaid no purchasing
member has been found for the share or shares ¢r some of the shares comprised in the transier
notice the directors shail give motice thereof to the retinng member and in such case, and also if a
purchasing member has faifed duly to complete his purchace. the retiring member may at any time
within six months after such nolice was given o lim., but wibjedt to the provisions of paragraphb (g)
of this article, transfer the share or shares in question ta ans person for any consideration which is
not less that the Fair value fixed i accordance with paragraph (hy above.

{g) Subject os in this anticle otherwise proviled. the citectors may, in their absolute discretion
and without assigning any seassn thereiore, decime 1o regivter any ransfer of any share, whether or
not it is a fully pawd skare.

(h)y () A direction, whether by way of renunciation, nomination or otherwise, by a
member entilied to an 3 .ment of shares, o the effect that such shares or any of them be allotted
or tssued to some pevsees other than Rinvself, and



(it} Any transfer of any interest in g share or shazes shall for the purpose of this article
be deemed to constitute a transfer of the share or shares comprised in such direction or transfer and,
except in the case of a transfer permined by paragraph {a) of 1his articie, shall be deemed to
constitute a transfer aotice comprising such share or shares and the foregoing provisions of this
article shall apply accordingly.

DIRECTORS

7. Unless otherwise determined by ordinary resptution there shall be no limitation as to the number
of directors and if and 5o long as there is a sole director he may exercise all tac powers and
authorities vested in the directors by Table A and by these Articles and clause 89 of Table A shall be
modified accordingly.

& A director may vate on any resoluiien of the direclors concerning any conlact or arrangement in
which he i3 interested or upon any matter arising there fiom and if he shall so vote his vote shall be
counted and he shall be included in Jf=termining the quorum when any such contract or arrangement
is under constderation. Regulation 94 of Table A shall be modilied accordingly.

9. In addition 1o the indemnity granted by the provisions ¢f regulation 138 of Table A, every
director, olficer, officeal or servany of the Company shall be entitled o the indemnifitd out of the
assets of the Company aganst all losses or Datilittes imewese d by him in or about the execution and
dischavge of the duties af g office

=5-
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NAMES AND ADDRESSES OF SUBSCRIBERS

CORPORATE NOMINEE SERVICES LIMITED
Falcon House

24 North John Strest

Liverpoo! L2 9RP

Authorised Signatory

CORPORATE NOMINEE SECRETARIES LIMITED
Falcon House

24 North John Street

Liverpool L2 9RP

Authorised Sigratory

S —

£ ol..

8 ol

Dated this 18th day of January 1993
witness to the above signature:

Miss E L Coleman
Faleon House

24 North John Street (:/ // 4//‘ b
Liverpool ( W ACTE (o S

L2 9RP

Secretary




The Companies Act 1985
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MEMORANDUM
AND ARTICLES OF ASSOCIATION

OF
DOUGLAS LEASING

LIMITED

(A Private Company adopiing table A with Modifications)
Ceztificate NMumber:

Incorporated the  day of

FALCON BUSINESS SERVICES LIMITED
FALCON HOUSE, 24 NORTH JOHN STREET. LIVERPOOL, L2 9RP
TELEPHONE 051 236 3443 FAX: 051 255 1050, DX 14114
(FALCON BUSINESS SERVICES LIMITED 1S A SUBSIDIARY OF MERSEY GROUP LIMITED)
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2785001

| hereby certify that

DOUGLAS LEASING 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 29 JANUARY 1993 7_Z 0 z |

F. A. JOSEPH

an authorised officer

HCUO078



COMPANY NO 2785001

LA s S A P ol

Companies Act 1985, Section 250 as amended by Section 14 of
the Companies Act 1989 and by SI Mo 1992/300%3.

Special Resolution of Douglas Leasing Limited.

At a general meeting of the above Company held on 25 April
1994 the following resolution was passed.

The Company, having been dormant since its formation resoclves
to make itself exempt from the provisions of part VII of the
Companies Act 1985 relating to the audit of accounts and from
obligation to appoint auditors.
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