THE COMPANIES ACTS 1985 and 1989 - _ ;.g“-‘-%ﬂ!»

=
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF )

ke
|

ROYAL BANK OPERATING LEASING LIMITED

1. The name of the Company is "ROYAL BANK OPERATING LEASING LIMITED".
2.  The registered office of the Company will be situated in England and Wales.

3. The object of the Company is to carry on business as a general commercial
company. In particular, but without prejudice to the generality of the foregoing, the
Company has the following objects:

{a} To carry on business as a general commercial company.

{b} Topurchase, take on lease or in exchange, hire or otherwise acquire and
hold, for any estate or interest, and manage any lands, buildings. servitudes,
easements, rights, privileges, concessions, machinery, plant, stock-in-trade and any
heritable or moveable real or personal property of any kind.

{c) Topurchase or otherwise acquire, dispose of, protect, extend and renew
any patents, registered designs, trade marks and service marks (whether registered
or not), copyright, design right or any similar property rights, including those
subsisting in inventions, designs, drawings, performances, computer programmes,
semi-conductor topographies, confidential information, business names, goodwill and
the style of presentation of goods or services and applications for protection thereof,
which may seem to the Company capable of being used for any of the purposes of _+ =
the Company, or the acquisition of which may seem calculated directly or indirectly;,f -
to benefit the Company, and to use, exercise, develop, receive or grant licences in —~
respect of or otherwise turn to account any of the same for any purpose whatsoever,
whether manufacturing or otherwise, which the Company may think calculated
directly or indirectly to achieve these objects.

(d) To form, promote, subsidise and assist companies, syndicates or other
bodies of all kinds and to issue on commission or otherwise underwrite, subscribe for
and take or guarantee the payment of any dividend or interest on any shares, stocks,
debentures or other capital or securities or obligations of any such companies, = -
syndicates or other bodies, and to pay or provide for brokerage commission anda.
underwriting in respect of any such issue.
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{e) To enter into partnerships or into any arrangement for shaﬁng profits, g 1{-:
union of interests, co-operation or otherwise with any person or company for the :_,;-.s;
purpose of carrying on business within any of the objects of the Company. i

{f) To carry on any other business which may seem to the Company capable
of being conveniently carried on in connection with the above or calculated directly
or indirectly to enhance the value of or render profitable any of the Company’s
property or rights, .

{g}  To purchase or otherwise acquire and undertake all or any part of the T
business, property, liabilities and transactions of any person, body or company .= -
carrying on any business which this Company is authorised to carry on, or possessed =
of property, assets or rights suitable for any of the objects of the Company.

(h} To develop, work, improve, manage, lease, mortgage, charge, pledge,
turn to account or otherwise deal with all or any part of the property, assets or rights
of the Company; to surrender or accept surrender of any lease or tenancy or rights;
and to sell or deal with the property, assets, business, rights or undertaking of the
Company, or any part thereof, and for such consideration and on such terms as the
Company may think fit, and inciuding for cash or shares, debentures or securities of
any other company.

{i) To build, construct, erect, maintain, aiter, replace or remove any
buildings, works, offices, erections, plant, machinery, tools, equipment or otherwise
as may seem desirable for any of the businesses or in the interests of the Company;
and to manufacture, buy, sell, lease or otherwise acquire and generally deal in any
plant, tools, machinery, goods or things of any description which may be
conveniently dealt with in connection with any of the Company’s objects.

{i) To manage and conduct the affairs of any companies, firms, bodies and
persons carrying on business of any kind whatsoever, and in any part of the world.

(k) To enter into, carry on and participate in financial transactions and
dealings and operations of all kinds; and to take any steps which may be considered
expedient for carrying into effect such transactions, dealings and operations
including, without prejudice to the generality of the foregoing, borrowing and lending
money and entering into contracts and arrangements of all kinds.

{}} To borrow or raise money in such manner as the Company shall think fit == =
and in particular by the issue (whether at par or at a premium or discount and for .5 =~
such consideration as the Company may think fit) of bonds, debentures or debenture = -
stock {payable to bearer or otherwise), mortgages or charges, shares or other
securities, perpetual or otherwise, and, if the Company thinks fit, charged on all or
any of the Company’s property (both present and future) and undertaking, including
its uncalled capital, and further, if so thought fit, convertible into any stock or shares
or securities of the Company or any other company, and collaterally or further to
secure any obligations of the Company by a trust deed or other assurance or pledge.

(m) To guarantee or otherwise support or secure, either with or without the_x ~-
Company receiving any consideration or advantage and whether by personalsx: :
covenant or by mortgaging or charging all or part of the undertaking, property, assets ~
and rights, present and future, and uncalled capital of the Company or by both such

s 3

TWI373/GM .




[ 2 s wd e NN L et b e N Wit e Al e L a e e Ll

methods or by any other means whatsoever, the liabilities and obligations of and the ;ﬁ";
payment of any moneys whatsoever {including but not limited to capital, principal, 'ﬂ_i.& _
premiums, interest, dividends, costs and expenses on any stocks, shares or ---ﬁ'-;
securities) by any person, firm or company whatsoever, including but not limited to

any company which is for the time being the holding company or a subsidiary (both .

as defined by section 736 of the Companies Act 1985) or a subsidiary undertaking ‘
(as defined by section 258 of the Companies Act 1985) of the Company or of the |
Company’s holding company or is controlled by the same person or persons as
control the Company or is otherwise associated with the Company in its business,

LI

{(n) To grant indemnities of every description and to undertake obhgatson -
of every description. :

;hb.!ilil"z
ll "\?ﬁq' i."

(o) Tomake, draw, accept, exchange, endorse, negotiate, execute and issue
promissory notes, bills of exchange or other negotiable instruments or payment
orders and to receive money on deposit or loan.

{p) To pay all or any expenses incurred in connection with the formation and |
promotion and incorporation of the Company and to pay commission to and
remunerate any person or company for services rendered in underwriting or placing,
or assisting to underwrite or place, any of the shares in the Company’s capital or any
debentures or other securities of the Company, or in or about the formation or
promotion of the Company or the conduct of its business.

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

{r) To accept payment for any property or rights sold or otherwise disposed
of or dealt with by the Company in such manner as the Company may think fit,
including payment either in cash, by instalments or otherwise, or in fully or partly
paid-up shares of any company or corporation, with or without deferred or preferred
rights in respect of dividend or repayment of capital or otherwise, or in debentures
or mortgage debentures or debenture stock, mortgages or other securities of any
company or corporation, or partly in one mode and partly in another, and generally
on such terms as the Company may determine. T
(s} While the Company remains a private company, and subject to the =
provisions of the Companies Act 1985, to:

{i} remunerate or undertake to remunerate any person, firm or
company rendering services to the Company, whether by cash payment or by the
allotment to him it or them of shares or securities of the Company credited as paid
in full or in part or otherwise; and

(i)  give financial assistance (within the meaning of section 152(1)(a)_ -

Companies Act 1985) for any such purpose as is specified in section 151(1) oL,
151(2j of that Act.
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(' To make loans or donations, either of cash or of oth ts.
whatsoever, to or enter into any arrangements whatsoever for the benefit of such == -
persons and in such cases as the Company may think dlrectly or lndlrectly conduclva
to any of its objects or otherwise expedient. N A R NN R

(u) Todistribute among the members in specie any properfy" of the Company,
or any proceeds of sale, disposal or realisation of any property of the Company but -
so that no distribution amounting to a reduction of capital be mada except wuth the R

sanction {if any} for the time being required by law.

(vi To subscribe for, purchase or otherwise acquire, take, hold, or sell any T T
shares or stock, bonds, debentures or debenture stock, or other securities or:‘;"?—
obligations of any person, firm, government or other authority or issuer {including any - -
subsidiary of the Company) and to invest, deal with or lend any of the moneys of the
Company in such manner, with or without secunty and on such terms as the
Company may think fit. ' : - — T

{(w) To amalgamate with any other company either the objects of which are ----
or include objects similar to those of the Company or which is possessed of property, ™
assets or rights suitable for any of the purposes of the Company, and on any terms '
whatsoever. o

(x)} Toprocure the Company or any branch or representative df thé Cbm-pvany o
to be registered or recognised in any country or place abroad or with any appllcable ' .
regulatory authority in any part of the world. el Lty G e e

{y} To obtain any provisional or other order or Act of Parliament of the
United Kingdom or of the legislature of any other State or jurisdiction for enabling the
Company to carry any of its objects into effect, or for effecting any modificationsto
the Company’s constitution, or for any other purpose which may seem expedient, =~
and to oppose or make representations in connection with any proceeding, proposal =~ =
or application which may seem calculated, directly or indirectly, to preludlce the i
Company’s interests. TR

@ To appoint any person or persons, firm or firms, company or companies -
to be the attorney or agent of the Company and to act as agents, managers,
secretaries, contractors or in similar capacity. :

(aa) Toinsure the life of any person who may, in the opmlon of the Company, = =~_—
be of value to the Company as having or holding for the Company interests, goodwill >*
or influence or other assets and to pay the premiums on such insurance. aa,-s:i

(ab) To establish and maintain or procure the establishment and maintenance
of contributory or non-contributory pension or superannuation funds for the benefit
of the persons referred to below, to grant emoluments, pensions, allowances,
donations, gratuities, loans and bonuses to such persons and to make payments for
or towards insurance on the life or lives of such persons; to establish, subsidise,
subscribe to or otherwise support any institution, association, society, club, trust,
other establishment, or fund, the support of which may, in the opinion of the ::*
Company, be calculated directly or indirectly to benefit the Company or any such,!.j -
persons, or may be connected with any place where the Company carries onz .
business; to institute and maintain any institution, association, society, club, trust or

-
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other establishment or profit-sharing scheme, share incentive scheme or employees’ " g« ,'
share scheme calculated to advance the interests of the Company or to benefit such =<
persons; to institute and maintain or assist in the institution or maintenance of any
scheme calculated to promote the purchase or holding of shares of or securities in
the Company by the public, any section thereof or such persons; and, subjecttothe _.
provisions of the Companies Acts 1985 and 1989, to lend money or make payments
to, or guarantee or give an indemnity in respect of, or give any financial or other
assistance to, any such persons or trustees on their behalf or any other person, for
the purposes of, or to facilitate the institution or maintenance of, any such scheme;
to join, participate in and subsidise or assist any association of employers or = -
employees or any trade association; and to subscribe or guarantee money for
charitable or benevolent objects or for any public, general or useful object or for any .
exhibition; the said persons are any persons who are or were at any time in the
employment or service of the Company or any of its businesses or of any company
which was or is for the time being the holding company or a subsidiary (both as
defined by section 736 Companies Act 1985) or a subsidiary undertaking (as defined
by section 268 Companies Act 1985) of the Company or of the Company’s holding
company or are or were otherwise associated with the Company or any of its
businesses or who are or were at any time directors or officers of the Company or
of such other company as aforesaid, or holding or who hold or has held any salaried
employment or office in the Company or such other company, and the families
{including former spouses) of them or any person who is or was dependant on them.

H'{‘n

{ac) To purchase and maintain insurance for the benefit of any persons who
are or were at any time directors, officers or employees of the Company or any other
company which is a subsidiary or subsidiary undertaking of the Company or in which
the Company has any interest, whether direct or indirect, or who are or were at any
time trustees of any pension fund in which any employee of the Company or of any
other such company or subsidiary undertaking are or have been interested
indemnifying such persons against liability for negligence, default, breach of duty or
breach of trust or any other liabilities which may be lawfully insured against.

{ad) To take, make, execute, enter into, commence, carry on, prosecute or

defend all steps, claims, demands, contracts, agreements, negotiations, legal and

- other proceedings, compromises, arrangements and schemes, and to do all other

acts, matters and things which shall at any time appear conducive or expedient for
the advantage or protection of the Company.

(aej To do all or any of the above things in any part of the world and either _- -
as principals, agents, attorneys, contractors, trustees, or otherwise, and either alone
or in conjunction with others. e T

{af} To do all such acts or things as are incidental or conducive to the
attainment of the above objects or any of them.

It is hereby declared that:
(a} the word "company” in this clause, except where used in reference to
the Company, shall be deemed to include any partnership or other body of persons,_~

whether incorporated or not incorporated, and whether domiciled in the United..
Kingdom or elsewhere, and whether now existing or hereafter to be formed: and -
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{b) the objects set forth in each sub-clause of this clause shall not be %_g_; #
restrictively construed but the widest interpretation shall be given thereto and they =7~
shall not, except where the context expressly so requires, be in any way limited or - --
restricted by application of the ejusdem generis rule or by reference to or inference
from any other object or objects set forth in such sub-clause or from the terms of any
other sub-clause or by the name of the Company; none of such sub-clauses or the
object or objects therein specified or the powers thereby conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned in any other sub-clause,
but the Company shall have full power to exercise all or any of the objects conferred
by and provided in each of the said sub-clauses as if each sub-clause contained the
objects of a separate company.

-

"”'i‘.
LR
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4, The liability of the members is limited.

B. The share capital of the Company is £100 Ordinary Shares of £1 each to be
designated and divided into 75 "RBL" Ordinary Shares of £1 each and 25 "HB"

Ordinary Shares of £1 each.

[
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WE, the subscribers to this Memorandum of Association, wish to be formed into a "f"‘

Company pursuant to this Memorandum; and we agree to take the humber of shareé'%é_f |
shown opposite our respective names. T

Names and addre_sses of Subscribers Number of shares taken

by each Subscriber

1. For and on behalf of

- One
Instant Companies Limited
1 Mitchell Lane
Bristol BS1 6BU
2. For and on behalf of - One
Swift Incorporations Limited
1 Mitchell Lane
Bristol BS1 6BU
Total shares taken - Two
Dated this 19th day of March, 1996,
Witness to the above Signatures:- Mark Anderson N

1 Mitchell Lane -
Bristof BS1 6BU




THE COMPANIES ACTS 1985 and 1989 - £ 5

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

ROYAL BANK OPERATING LEASING LIMITED

(Amended by Special Resolution passed on the 18th day of March 1997 and amended by Special
Resolution 18 July 2000)
1. Preliminary

1.1 In these Articles:

"the Act” means the Companies Act 1985 (as amended).
""RBL" Director” means a Director appointed by the "RBL" Shareholder.
""RBL" Shareholder™ means the holder for the time being of éll the "RBL" Shares.

""RBL" Shares" means "RBL" Ordinary Shares of £1 each in the capital of the
Company.

""HB" Director” means a Director appointed by the "HB" Shareholder.
""HB" Shareholder” means the holder for the time being of all of the "HB™ Shares.

""HB" Shares” means "HB" Ordinary Shaigs of £1 each in the capital of the
Company.

"Director” means a "RBL" Director or a "HB" Director, as the case may require, and
"Directors” shall-be construed accordingly.

W #
}!er"H

"Royal Bank Group” means The Royal Bank of Scotland Group pic and any subsidiary
or The Royal Bank of Scotiand Group pic and any Holding Company (as that term is
described by sections 736 or 736A of the Companies Act 1985) of The Royal Bank
of Scotland Group plc together with any subsidiary of any such Holding Company.

"Shareholder and Subscription Agreement” means the agreement of that name
between Royal Bank Leasing Limited, Henry Butcher Holdings Limited, each of the
Partners of Henry Butcher & Co. and Royal Bank Operating Leasing Limited.

—r -
= =,
-

"Shares™ means "RBL" Shares or "HB" Shares or, as the context requires, "RBL" ==
Shares and "HB" Shares. -
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"the Statutes™ means the Act and any statutory modification or re-enactment thereof % . 4
for the time being in force and every other Act concerning companies and affecting ?:"_"’;
the Company. T

"Table A" means Table A in the Companies (Tables A to F} Regulations 1985 as
amended by the Companies (Tables A to F) (Amendment) Regulatlons 1985.
References to regulations are to regulations in Table A.

1.2 If at any time the "RBL" Shares or the "HB" Shares shall be held by more than
one member, references in these Articles to the "RBL" Shareholder or the "HB"
Shareholder shall, unless the context otherwise requires, be construed as all the --
holders of the "RBL" Shares or the "HB" Shares {as the case may be) acting by the
decision of the holders of a majority of such Shares.

PR
o

_”l'.-

1.3 Subject as hereinafter provided, the regulations contained in Table A {and
annexed to these Articles of Association} shall apply to the Company.

1.4 Regulations 2, 3, 17, 24, 38, 40, 41, 50, 54, 60, 61, 64 to 66 inclusive, 68,
69, 72, 73 to 80 inclusive, 84, 87, 88 to 91 inclusive, 101 and 118 shall not apply
to the Company, but the Articles hereinafter contained and the remaining regulations
of Table A, subject to the modifications hereinafter expressed, shall constitute the
regulations of the Company.

2. Shares

2.1 The share capital of the Company at the date of the adoption of these Articles
is £100 divided into 100 Ordinary shares of £1 each to be designated and divided
into 75 "RBL" Shares and 25 "HB" Shares.

2.2 The "RBL" Shares and the "HB" Shares shall be separate classes of Shares but
save as hereinafter otherwise provided shall carry the same rights and privileges and
shall rank pari passu in all respects.

2.3 Subject to the provisions of Articles 2.4, 2.5 and 2.6, the Directors may
unconditionally exercise the power of the Company to allot relevant securities {within

the meaning of section 80(2} of the Act) and without prejudice to the generality of

the foregoing any Shares unissued at the date of adoption of these Articles and any
Shares hereafter created shall be under the control of the Directors, who may allot,
grant options over or otherwise dispose of the same to such persons (including the -~
Directors themselves) on such terms and at such times as they may think proper, -: .
provided that no Shares shall be issued at a discount. -

2.4 The maximum nominal amount of share capital which or in respect of which
the Directors may allot, grant options or subscription or conversion rights, create,
deal or otherwise dispose of in accordance with this Article shall be £100 or such
other amount as shall be authorised by the Company in general meeting.

2.5 The authority conferred on the Directors by Articles 2.3 and 2.4 shall be for
an indefinite period. .7

1'!‘ LN
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aliotted as follows:

2.6 Unissued Shares in the capital of the Company for the time being shall only be 5"?};

(a) every allotment shall be to the Sharehoiders in proportlon to the
Shareholders’ then existing holding of Shares;

{b}  onthe occasion of each allotment the "RBL" Shares and the "HB" Shares
shall be allotted at the same price {not being at a discount) and on the same terms
as to date for payment, ranking for dividend and otherwise howsocever; and

{¢) no Shares of either class shall be issued otherwise than to members _

holding Shares of the same class without the prior written consent of all the z _f:‘“"

members.
2.7 Save as provided in Articles 2.3 to 2.6 {inclusive), the Directors shall have no
power to issue unissued Shares and shalf not aliot, grant options or subscription or
conversion rights over or otherwise dispose of the same.
2.8 The provisions of section 89(1} of the Act shall not apply to the Company.
3. Lien and forfeiture
3.1 The lien conferred by regulation 8 shall apply to:

(a) all Shares of the Company whether fully paid or not;

(b)  ali Shares registered in the name of any person indebted or under liability
to the Company, whether he be the sole registered holder thereof or one of several

joint holders;

and shall be for all indebtedness or other liability to the Company of any
member.

Regulation 8 shail be modified accordingly.
3.2 The Directors shall not be entitled to sell any "RBL" Shares on which the

Company has from time to time a fien without the prior consent in writing of the
"HB" Shareholder. Regulation 9 shall be modified accordingly.

-
-

3.3 The Dlrectors shall not be entitled to exercise any right of forfeiture in respect _,
of "RBL" Shares from time to time or to seli, re-allot or otherwise dispose of any ~ ~
"RBL" Shares which have from time to time been forfeited without the prior consent
in writing of the "HB" Shareholder. Regufations 19 and 20 shaill be modified

accordingly.

3.4 The provisions of Articles 3.2 and 3.3 shall apply mutatis mutandis to "HB"
Shares as if references therein to the consent of the "HB"” Shareholder were to the
consent of the "RB_L" Shareholder.

| ! "4 “l\u

TWIITAGM

¥ .



4, Transfer of Shares

4.1 No Share (nor any interest therein) may be transferred or disposed of and the
Directors shall not register the transfer of any Share unless such transfer or disposal
is made in accordance with Articles 4.2 - 4.8 {inclusive).

4.2 The "RBL" Shareholder may transfer its entire holding of shares to any member
of the Royal Bank Group if it wishes to do so, subject to the prior written notification
of such transfer being given to the "HB" Shareholder.

4.3 Subject to Article 4.2 the Shareholders shall not to sell, transfer or otherwise
dispose of all or any of their shares or any legal or beneficial interest therein or assign
or otherwise purport to deal therewith or with any interest otherwise than in
accordance with the Shareholders and Subscription Agreement.

4.4 Subjectto Article 4.3 above if either of the Shareholders wishes to transfer the
entire legal and beneficial ownership of all or any of its Shares (such Sharehoider
being a "Vendor" and such transaction being referred to in this Article 4 as a
"Transfer") to any third party from which a bona fide offer has been received, the
Vendor shall serve on the Board (acting for the purposes of this Article 4 as agent for
the Company) a notice in writing of its wish to Transfer all or any of its Shares
accompanied by the relevant share certificates. Such notification {a "Transfer
Notice") shall:

{a) state the number of Shares ("the Sale Shares") which the Vendor desires
to Transfer;

(b) state, if applicable, the Sale Price (as defined in Article 4.9) for the Sale
Shares and constitute the Board as the Vendor’s agent for the sale of the Sale Shares
at the Sale Price (as defined in Article 4.9); and

{c) give details of the other person to whom the Vendor wishes to Transfer
the Sale Shares in the event that no purchaser shall have been found pursuant to
Article 4.5 - 4.9 (both inclusive}.

The Vendor may, by notice in writing given to the Company within 10 Business Days
after communication to him of the Auditors’ written opinion of the Sale Price
pursuant to Article 4.9, withdraw the Transfer Notice. Save as aforesaid, a Transfer
Notice once given or deemed to be given shall not be capable of being withdrawn
and may not, in any circumstances, be varied.

4.5 Any Transfer of Shares pursuant to this Article 4 shall be made free from any
claims, equities, liens and encumbrances whatsoever and with all rights attached to
the Sale Shares as at the date of service of the Transfer Notice, but without the
benefit of any other warranties or representations whatsoever,

4.6 Within 5 Business Days after the Board has received a Transfer Notice or, if
later, within 5 Business Days after the Sale Price has been determined in accordance

=

-4
-
=

-
-

-

with Article 4.9 the Board shall offer the Sale Shares to the other Shareholder, giving =~ -

-

details in writing of the number of the Sale Shares, the Sale Price and of the person «.~
to whom the Vendor wishes to transfer the Sale Shares. . The Company shall, at the -

same time, invite the other Shareholder to specify in writing to the Company within
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10 Business Days from the date of such offer whether it is willing to purchase alf {but & & -
not some only) of the Sale Shares at the Sale Price. If the other Shareholder does = -
not within 10 Business Days of the date of the offer inform the Board that it wishes - —
to purchase all the Sale Shares at the Sale Price, the other Shareholder shall be
deemed to have declined such offer. o
4.7 The Board shail, on the expiry of the 10 day period referred to in Article 4.8,

notify the Vendor whether the other Shareholder is willing to purchase the Sale
Shares. If the other Shareholder is willing to purchase all {but not some only) of the

Sale Shares, the Vendor shall be bound, on receipt of the Sale Price in cash, to - -r..'.'
Transfer the Sale Shares to the other Shareholder. The purchase shall be completed _..

as soon as reasonably practicable at a place and time to be appointed by the Board?;
when, against payment of the Sale Price and subject to payment by the purchaser |

of any relevant stamp duties, the other Shareholder shall be registered as the holder

of the Sale Shares in the Register of Members of the Company and a share certificate

in the name of the other Shareholder in respect of the Sale Shares shall be delivered.

4.8 If the other Shareholder declines or is deemed to have declined the offer to
purchase the Sale Shares pursuant to Article 4.6, the Vendor may (subject to the
prior written consent of the other Shareholder) sell and Transfer all {but not some
only) of the Sale Shares at any time within the following 3 months to the person
named in the Transfer Notice in pursuance of a bona fide sale at any price not balng
less than the Sale Price.

4.9 For the purposes of this Article 4 "the Sale Price” means the price for the Sale |
Shares (if any) specified in the Transfer Notice as being the price offered by the third |
party from which the Vendor has received the bona fide offer or {if no such price is
so specified) the fair value of the Sale Shares as the Vendor and the other
Sharehoider shall agree or, failing agreement, as the Auditors (acting as experts and
not as arbitrators) shall state in writing to be in their opinion the fair selling value of
the Sale Shares on the open market, having regard to the fair value of the business
of the Company as a going concern and on the basis of an arm’s length transaction
as between a willing vendor and a willing purchaser. The determination of the
Auditors shall be final and binding on all concerned. The cost of obtaining the
certificate of the Auditors shall be borne by the Shareholder selling the Sale Shares.
The Auditors shall be given by the Board, and shall take account of, all information
which a prudent prospective purchaser of the entire issued share capital of the
Company might reasonably require if such purchaser were proposing to purchase it
from a wifling vendor by private treaty and at arm’s length.

o

4.10 The Shareholders shall procure that prior to, and as a condition precedent of
any Transfer of their Shares, any transferee shall covenant to the other Shareholders
to observe and be bound by the terms of these Articles of Association in a manner
reasonably satisfactory to the other Sharehoiders.

ﬁ*b‘"""\‘

4.11 The Company may receive the purchase monies on behalf of the Vendor but
shall not be bound to earn or pay interest thereon. The receipt by the Company of

the purchase monies shall be a good discharge to the other Shareholder, who shall
not be bound to see to the application thereof. If the purchasing party shall fail ta”’ <~
deliver the purchase monies to the selling party on the completion date, the purchases.” -
monies shall bear interest at the Default Interest Rate calculated on a daily basis and™
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compounded monthly. The selling party hereby irrevocably authorises the Directors 5:‘*‘,!;
to approve the registration of any transfer of Shares pursuant to this Article 4. = L

4.12 On a Transfer of Shares in accordance with this clause from one Sharehoider
to the other Shareholder: .

{a}  thetransferring Shareholder shall repay all loans, loan capital, borrowings
and indebtedness in the nature of borrowings outstanding to the Company from that
Shareholder (together with any accrued interest thereon);

{(b) the Company or the other Shareholder shall repay all loans, loan capital,
borrowings and interest in the nature of borrowings outstanding to the transferring
Shareholder from the Company (together with any accrued interest thereon);

P ey

{c) the transferring Shareholder shall procure the removal of any Directors
or Secretary of the Company appointed by it; and

{d) the transferring Shareholder shall co-operate by doing all such things and
executing all such documents as the purchasing Shareholder may reasonably require
to procure that the Company shall adopt new Articles of Association in such form as
the purchasing Shareholder may require. ’

5. General Meetings

5.1 An annual general meeting and an extraordinary general meeting called for the
passing of a special resoiution or an elective resolution or a resolution appointing a
person as a Director shall be called by at least 21 clear days’ notice. All other
extraordinary generali meetings shall be called by at ieast 14 days’ notice but a
general meeting, other than one called for the passing of an elective resolution, may
be called by shorter notice if so agreed:

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

{b) in the case of any other meeting, by a majority in number of the
members having a right to attend and vote being a majority together holding not less
than 95 per cent. in nominal value of the Shares giving that right or such lesser
percentage, not being less than 90 per cent., as may be specified in or pursuant to
any elective resolution passed by the Company. - -

-

The notice shall specify the time and place of the meeting, the general nature of the ™.
business to be transacted and the terms of any resolution to be proposed at it and,
in the case of an annual general meeting, shall specify the meeting as such.

Subject to the provisions of these Articles and to any restrictions imposed on any
Shares, the notice shall be given to all members and to the Directors and the
auditors.

5.2 No business shall be transacted at any general meeting unless the requisite " -

quorum is present at the commencement of the business and also when such_ - .
business is voted upon. Two members present in person or by proxy, being one -
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person being or representing the "RBL" Shareholder and one member present being 5;’ g_,,. '
or representing the "HB" Shareholder shall be a quorum for all purposes. 3 -
5.3 Regulation 41 shall be modified by the insertion at the end of that regulation
of the following sentence: "If at the adjourned meeting the HB Shareholders are not
present within half an hour from the time appointed for the meeting, those members

present shall constitute a quorum™.

5.4 A poll may be demanded at any general meeting by the Cﬁairman of the
meeting or by any member present in person or by proxy. Regulation 46 shall be
modified accordingly.

{r :

5.5 A resolution in writing in accordance with regulation 53 shall be deemed to
have been duly executed on behalf of a corporation if signed by one of its directors
or its secretary. In the case of a Share held by joint holders the signature of any one
of them on behalf of all such joint holders shall be sufficient for the purposes of that
regulation. The Directors shall cause a record of each resolution in writing, and of
the signatures to it, to be entered in a book in the same way as minutes of
proceedings of a general meeting of the Company and to be signed by a Director or
the secretary of the Company.

5.6 Before a resolution in writing is executed, the Company, if it is required by
section 3818 of the Act to do so:

(a) shall send a copy of the proposed resolution to the auditors; and

{b} shall ensure that the reseclution is not passed unless either it has received
the auditors’ notification in the terms of section 381B(3)(a) of the Act or the period
for giving a notice under section 381B{2) has expired without any notice having been
given to the Company by the auditors in accordance with that sub-section.

5.7 On a show of hands every member present in person or by proxy shall have
one vote and on a poll every member so present shall have one vote for every "RBL”™
Share and one vote for every "HB" Share of which he is the holder.

5.8 An instrument appointing a proxy may be in any usual or common form or in
any other form which the Directors may approve.

6.  Directors - =
6.1 The Directors shall be not less than six in number of whom one half shall be T
appointed by the "RBL" Shareholder and one half shall be appointed by the "HB"
Shareholder.

6.2 The first Directors shall be appointed in writing by completion of the statement
required to be delivered for registration by section 10 of the Act and shall consist of

three persons who shall be designated as "RBL" Directors {and shall be deemed to

have been appointed under Article 6.3 by the "RBL" Sharehoider) and three persons

who shall be designated as "HB" Directors {and shall be deemed to have been. - -
appointed under Article 6.3 by the "HB" Shareholder). -
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6.3 The "RBL" Shareholder shall have the right to appoint and maintain in office 3%'
three "RBL" Directors and to remove or replace any "RBL" Director nominated by it -
and the "HB" Shareholder shall have the right to nominate three "HB" Directors and

to remove or replace any "HB" Director nominated by it. Unless otherwise agreed

in writing by the members, any such removal or appointment shall take effect on the
lodgement of a notice in writing {signed by a director or the secretary of the member
lodging the notice) to the Secretary of the Company at its registered office or at a
meeting of the Directors. No Director shall be appointed otherwise than as provuded

in Article 6.2 and this Article 6.3.

I! *iq\ip

6.4 The office of a Director shall be vacated if he is removed from office under
Articte 6.3. Regulation 81 shall be modified accordingly.

“t‘i.’u
-;.kfm, ) .

7. Powers and duties of Directors

7.1 Subject to the provisions of the Statutes, a Director may be interested directly
or indirectly in any contract or arrangement or in any proposed contract or
arrangement with the Company or with any other company in which the Company
may be interested and he may hold and be remunerated in respect of any office or
place of profit {other than the office of auditor of the Company or any subsidiary
thereof} under the Company or any such other company and he or any firm of which
he is a member may act in a professional capacity for the Company or any such other
company and be remunerated therefor. Notwithstanding his interest a Director may
vote on any matter in which he is interested and be included for the purpose of a
quorum at any meeting at which the same is considered and he may retain for his
own benefit all profits and advantages accruing to him. Regulation 94 shall be
modified accordingly.

7.2 The Directors may exercise all the powers of the Company contained in clause
3 of the Memorandum of Association of the Company.

8. Rotation of Directors
8.1 The Directors shall not be subject to retirement by rotation.
9. Alternate Directors

9.1 Any Director may, by giving notice in writing to the Shareholder who did not
appoint him, appoint another Director to be his aiternate/an aiternate and may, in the <
same way, remove an alternate so appointed by him. An alternate shall be entitled . ‘.; H
to receive notice of all meetings of the Board and attend and vote as such at any
meeting at which the Director appointing him is not personally present, and generally

in the absence of his appointor to do all the things which his appointor is authorised

or empowered to do. A Director who is also an alternate shall be entitied in the
absence of his appointor:

{a) to a separate vote on behalf of his appointor in addition to his own vote;
and '

e

{(b) to be counted as part of the quorum of the Board on his own account..
and in respect of the Director for whom he is the aiternate.

e -
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9.2 If his appointor is for the time being absent from the United ngdom or f &:_

otherwise not available the signature of an alternate Director to any resolution in =
writing of the Directors shall be as effective as the signature of his appointor. An
alternate Director shall be deemed to be a Director for the purpose of signing
instruments pursuant to Article 11. A person who holds office only as an alternate
Director shall, if his appointor is not present, be counted for the purposes of
determining whether there is a quorum of Directors at any meeting as if he were, if
appointed by a "RBL" Director, a "RBL" Director or, if appointed by a "HB" Director,
a "HB" Director.

9.3 An alternate Director shall be entitled to contract and be interested in and
benefit from contracts or arrangements with the Company and to be repaid expenses
and to be indemnified to the same extent mutatis mutandis as if he were a Director,
but he shall not be entitled to receive from the Company in respect of his
appointment as alternate Director any remuneration, except only such part (if any)
of the remuneration otherwise payable to his appointor as such appointor may by
notice in writing to the Company from time to time direct.

10. Proceedings of Directors

10.1 Subject to the provisions of these Articles and to any agreement from time to
time between the members, the Directors may regulate their proceedings as they
think fit. A Director may, and the secretary at the request of a Director shall, call a
meeting of the Directors.

10.2 If within half an hour from the time appointed for a maeting of the Directors a
quorum is not present, the meeting shall be adjourned to the same day of the next
week at the same time and place. If at the adjourned meeting a quorum is not
present within half an hour from the time appointed for the meeting those Directors
present shall constitute a quorum.

10.3 The Directors may from time to time appoint committees consisting of one or
more "RABL" Directors and one or more "HB" Directors and may delegate any of their
powers to any such committee. Any such delegation may be made subject to any
conditions the Directors may impose, and either collaterally with or to the exclusion
of their own powers and may be revoked or altered. Any committee so formed shall,
in the exercise of the powers so delegated, conform to any regulations that may from
time to time be imposed upon it by the Directors but may meet and adjourn as it

thinks proper provided that the quorum for a meeting of any committee shail be at <

=y
=

F
==

-

-

!':!g [
ir.' ;

least one "RBL" Director and at ieast one "HB" Director present when the meeting_ -‘x .ﬁ

proceeds to business.

10.4 The "RBL" Directors shall be entitled to appoint a Chairman for any meeting of
the Directors or of any committee of the Directors. The Chairman of the Directors
and of each committee of the Directors shall have a second or casting vote.

10.5 All business arising at any meeting of the Directors or of any, committee of the
Directors shall be determined only by resolution and no such resolution shall be
effective unless carried by a majority of the Directors present.

10.8 Any Director or member of a committee of the Directors may participate in a
meeting of the Directors or such committee by means of conference telephone or

l I? ‘~ ‘\‘
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similar communications equipment whereby all persons participating in the meeting. '
can hear each other and participation in the meeting in this manner shall be deemed to
constitute presence in person at such meeting.

The continuing Directors (provided that there is a quorum as defined above) may act
notwithstanding any vacancies in their number.

For a signed resolution under regulation 93 to be effective it shall not be necessary for
it to be signed by a Director who is prohibited by the Articles or by law from voting
thereon. Regulation 93 shall be modified accordingly.

-
3

The Seal

Pursuant to Regulation 101, Table A, 1985 any one of the Company Secretary of
Lombard North Central PLC, Deputy Company Secretary of Lombard North Central
PLC, or the Assistant Company Secretary of Lombard North Central PLC, or any
Director of the Company, or the Company Secretary of the Company, from time to
time, be authorised to witness and sign any instrument to which the Seal is affixed.

Capitalisation of profits and reserves

On any occasion when Shares are allotted and distributed credited as fully paid in
accordance with regulation 110 the Shares allotted to holders of “RBL” Shares shall
forthwith on allotment automatically stand converted into “RBL” Shares and the
Shares allotted to holders of “HB” Shares shall forthwith on allotment automatically
stand converted into “HB” Shares. Regulation 110 shall be modified accordingly.

Notices

Every Director of the Company and every alternate Director shall be entitled to
receive notices of general meetings (at his usual address or such other address as he
may notify to the Company) in addition to the persons so entitled under the Statutes
The third sentences of regulation 112 shall be deleted.

Any notice required by these Articles to be given by the Company may be given by an
visible form on paper, including telex, facsimile and electronic mail, and a notie?
communicated by such forms of immediate transmission shall be deemed to be given
at the time it is transmitted to the person to whom it is addressed. Regulations 111
and 112 shall be modified accordingly.

Indemnity

Subject to the provisions of, and so far as may be consistent with, the Statutes but
without prejudice to any indemnity to which a Director may be otherwise entitled,
every Director, auditor, secretary or other officer of the Company shail be entitled to
be indemnified by the Company against all costs, charges. losses, expenses and
liabilities incurred by him in the execution and/or discharge of his duties and/or the
exercise of his powers of office including (without prejudice to the generality of the

Royal Bank Operating Leasing Limited Articles.doc
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foregoing) any liability incurred by him in defending any proceedings, civil or. -

criminal, which relate to anything done or omitted or alleged to have been done or
omitted by him as an officer or employee of the Company and in which judgment is
given in his favour (or the proceedings are otherwise disposed of without any finding
or admission of any material breach of duty on his part) or in which he is acquitted or
in connection with any application under any statute for relief from liability in respect
of any such act or omission in which relief is granted to him by the Court.

Royal Bank Operating Leasing Limited Articles.doc




Names and addresses of Subscribers

1. For and on behalf of
Instant Companies Limited
1 Mitchell Lane
Bristol BS1 6BU

2, For and on behalf of
Swift Incorporations Limited
1 Mitchell Lane
Bristol BS1 6BU

Dated this 19th day of March, 1996,

Witness to the above Signatures:-

Mark Anderson
1 Mitchell Lane
Bristol BS1 6BU




The regulations of Table A to the Companies Act 1985 apply to the Company save in so far as they are not excluded or varied by
its Articles of Association.

Table A as prescribed by the Companies (Tables A to F) Regulations 1985 (S.1. 1985 No. 805), amended by the Co;;ipan-
x5 v

ies (Tables A to F) (Amendment) Regulations 1985 (S.1. 1985 No. 1052), is reprinted below.

Table A THE COMPANIES ACT 1985

] ¥

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. in these reguiations — . .

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

‘tha articles’ means the articles of the company.

‘clsar days’ in relation to the period of a notice means that period excluding the
day when the notice is given or deemed to be given and the day for which it is
given or on which it is {0 take effect.

‘axecuted’ includes any mode of exacution.

‘office’ means the registered office of the company.

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

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

k ' means the secretary of the company of any other person appointed
10 perform the duties of the secrétary of the company, including ajoint, assistant
or deputy secretary.

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

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

SHARE CAPITAL

2. Subject to the provisions of the Act and withoul prejudice to any rights
attached to any existing shares, any share may be issued with such rights or
restrictions as the company may by ordinary resolution determina.

3. Subject to the provisions of the Act, shares may be issued which are to be
redeemed or are to be liable to be redeemed at the option of the company or the
holder on such tarms and in such manner as may be provided by the articles.

4. The comparly may exercise the powers of paying commissions conferred by
the Act. Subjsct to the provisions of the Act, any such commission may be satisfied
by the payment of cash or by the allotment of fully or partly paid shares or partly in
one way and partly in the other.

5. Except as required by law. no parson shall be recognised by the company as
hoding any share upon any trust and (except as otherwise provided by the
articles or by law) the company shall not be bound by or recognise any interest in
any share except an absolute right to the entirety theres! in the holder.

SHARE CERTIFICATES ]
6. Every member, upon becoming the holder of any shares. shall ba entitied
without payment to one certificate for all the shares of each ¢lass held by him
gand. upon transferring a part of his holding of shares of any class, o acertificate
or the balance of such holding) or several certificates each for one or more of his
shares upon payment for every certificate after the first of such reasonable sum
as the directors may determine. Every cartificate shall be sealed with the seal
and shall specify the number, class and distinguishing nurnbers (if any} of the
shares to which it relates and the amount or respective amounts paid up thereon.
The company shail not be bound to issue more than one cerlificate for shares
held jointly by several persons and delivery of a certificale to one jointholder shail
be a sufficient delivery to all of them.
7. Hashare certificate is defaced, wom-oul, lostor destroyed, itmay be renewed
on such terms {if any) as to evidence and indemnity and paymentofthe expenses
reasonably incurred by the company in investigating evidence as the dirgctors
may delermine but otherwise free of charge, and (in the case of defacement or
wearing-out) on delivery up of thie old certificate.

LIEN .

8. The company shall have afirst and paramount lienonevery share {notbeinga
fully paid share) for all moneys {whether presently payabie or not} payable ata
fixed time or called in respect of thai share. The directors may at any lime declare
any share (o be whoily or in part exempt from the provisions of this regulation. The
company’s lien on a share shall extend to any amount payable in respact of it.
9. The company may sell in such manner as the directors determine any shares
on which the company has a lien if a sum in respect of which the lien exists is
prasently payable and is not paid within fourteen clear days after notice hasbeen
given to the holder of the share or 1o the person entitled 1o itin consequence olthe
death or bankruptcy of the holder, demanding pagment and staling that if the
notice is not complied with the shares may be sold.

10. To give effect to a sale the directors may authorise some person o execute
an instrument of transfer of the shares sold to, or in accordance with the
directions of, the purchaser. The title of the transferee to the shares shall not be
aftlecled by any irregularity in o invalidity of the proceedings in reference to the
sale.

1. The net proceeds of the sale, after payment of the costs, shall be appied in
payment of S0 much of the sum for which the lien exists as is presently payable,
and any residue shall {upon surrender to the company for canceilation of the
certificate for the shares sold and subject to a like lien for any moneys nat
presently payable as existed upon the shares before the sale) be paid to the
person entitled 10 the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

12. Subject to the terms of alloiment, the directors may make calls upon the
members in respect of any moneys unpaid an their shares (whether inrespect of
nominal value or premium) and each member shall (subject to receiving atleast
fourteen clear days’ notice speciying when and where payment is to be made)
pay {0 the company as required by the notice the amount calied on his shares. A
call may be required 10 be paid by instalments. A call may, before receipt by the
company of any sum due thereunder, be revoked in whole or part and payment of
acall may be postponed inwhole or part. A pérson upon whom acallismade shall
remain liable for calls made upon him notwithstanding the subseguent transfer of

the shares in respect whereof the call was made. Py e

13. Acall shall be deemed to have been made al the time when thieresoiution of
the directors authorising the call was passed. -

14. The joint holders of a share shall be jointty and severally liable 10 pay all calls
in respect thereol,

15. Ifacall rernains unpaid after it has become due and payable the personfrom
whomitis due and payable shall pay interest on the amountunpaid from the day it
became due and payable until itis paid at the rate fixed by the terms of allotment
of ihe share or in the notice of the call, or f norate is fixed, althe apgropriate rate
(as defined by the Act) but the directors may waive payment of the interest wholly
or in part.

16, An amount payable in respect of a share on alloiment or at any fixed dale.
whether inrespect of nominal value or premium or as an instalmentof a call, shall
be deemed to be a call and if it is not paid the provisions of the articles shall apply
as if that amount had become due and payable by virlue of a call.

17, Subject to the terms of allotment. the directors may make arangements on

‘the issue of shares for a difference between the holdersin the amounts and times

of payment of calls on their shares.
18. 'If a call remains unpaid after it has become due and payable the directors
may give to the person from whom it is due not less than fourteen clear days’
notice requiring payment of the amount unpaid together with any interest which
may have accrued. The notice shall name the place where paymentistobe made
and shall state that if the notice is not complied with the sharesin respectof which
the call wag made will be iiable to be forfeited.
19. i the nolice is not complied with any share in respect of which il was given
may, before the payment required by the notice has been made, be forfeitedby a
resolution of the directors and the forfeiture shall include all dividends or other
;nofn_eys payable in respect of the forfeited shares and not paid before the
orfeiture.
20. Subjectto the provisions of the Act, a forleited share may be sold, re-allotted
or otherwise disposed of on such terms and in such manner as the directors
determine either to the person who was before the forfeiture the holder or to any
other person and at any time before sale, re-ailotment or other disposition, the
forfeiture may be cancelled on such terms as the directors think fil. Where for the
purposes of its disposal a forfeited share is to be iransferred lo any person the
directors may authorise some person to execule an instrument of transfer of the
share 10 thal person. .
21. A person any of whose shares have been forfeited shall cease to be a
member in respect of them and shall surrender to the company for cancellation
the certificate for the shares forfeited bul shalt remain liable 1o the company for all
moneys which at the date of forfeiture were presently payabi¢ by him 1o the
company in respect of those shares with interest at the rate atwhich interest was
payabie on those moneys before the forfeiture or, if no interest was so payable, al
the appropriate rate (as defined in the Act) from the dale of forfeiture untit
payment bul the direclors may waive payment wholly or in part or enforce
paymentwithout any allowance for the value of the shares at the time of farfeiture
or for any consideration received on their disposal. .
22. A stalutory declaration by a director or the secrelary that a share has been
torfeited on a specified date shall be conclusive evidence of the facts stated in
it as against all persons claiming to be entitied 1o the share and the declaration
shall {subject o the execution of an instrument of transfer il necessary}
constitute a good title 1o the share and the person to whom the share is
disposed of shall not be bound o see 10 the application of the consideration, if
any, nor shall his titie to the share be affecied by any irregularity in or invatidity
of the proceedings in reference to the forfeiture or disposal of the share.

TRANSFER OF SHARES L

23. The instrument of transfer of a share may be in any usual for or in any
other form which the directors may approve and shall be executed by or on
behalf of the transteror and, unless the share is fully paid, by or on behalf of the
transferee,

24, The directors may refuse to register the transfer of a share which is not
fully paid to a person of whom they do not approve and they may refuse to
register the transfer of a share on which the company has a fien. They may also
refuse 1o register a transfer unless:—

{a) it is lodged at the office or at such other place as lhe directors may
appoint and is accompanied by the certificate for the shares to which it relates
and such other evidence as the directors may reasonably require 10 show the
right of the transferor to make the transfer:

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

{¢) itis in favour of not more than four transferees.

25. If the directors refuse 1o register a transfer of a share, they shall within two
months after the date on which the transfer was lodged with the company send
to the transferae notice of the refusal. N

26. The registration of transfers of shares or of transfers of any class of shares
may be suspended at such limes and for such periods (not exceeding thirty
days in any year) as the directors may determine. -

27. No fee shall be charged for the registration of any instrument of transfer or
other document relating o or affecting the titie to any share.

28. The company shall be entitied to retain any instrument of transfer which is
registered, but any instrument of transfer which the directors refuse o register
shall be refurned to the person lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES

29. If a member dies the survivor or survivors where he was a joint holder, and
his personal representatives where he was a sole hoider or the only survivor of
joint holders, shall be the only persons recognised by the company as having
any title 1o his interest; but nothing herein contained shall release the eslate of
a deceased member from any ability in respect of any share which had been
jointly metd by Inim.




30. A person becoming entitled ‘o a share in consequénce of the death or
bankruptcy of a member may, upon such evidence being produced as the
directors may properly requite, elect either to become the holder of the share
of to have some person nominated by him registered as the transferee. if he
atects to become the holder he shalt give notice to the company to that efect. If
he elects to have another person registered he shall execute an instrument of
transfer of the share o that person. All the articles relating to the transfer of
shares shall apply 1o the notice or instrument of transfer as if it were an
instrument of transter executed by the member and the death or bankruptcy of
the member had not occurred,

31, A person becoming entitied to a share in consequence of the death or
bankeuptcy of 2 member shall have the rights to which he would be entitted if
he were the hoider of the share, except that he shall not, before being
registered as the holder of the share. be entitied in respect of it 1o attend or vote
at any meeting of the company or at any separate meeting of the holders of any
class of shares in the company.

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

{a) ingrease its share capital by new shares of such amount as the
resolution prescribes: ,

(b) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

[c) subject to the provisions of the Act, sub-divide its shares, or any of
them, into shares of smalier amount and the resolution may determine that, as
between the shares resulting from the sub-division. any of them may have any
preference or advantage as compared with the others; and

(d) cancel shares which, at the date of the passing of the resolution, have
nol been Laken or agreed to be taken by any person and diminish the amount of
its share capital by the amount of the shares so cancelled.

33. Whenever as a result of a consolidation of shares any members wouid
become entitied to fractions of a share. the directors may, on behalf of those
members, sell the shares representing the fractions for the best price
reasonably obtainable to any person {including, subject to the provisions of the
Act. the company} and distribute the net proceeds of sale in due proportion
among those members, and the directors may authorise some person to
execute an instrument of transfer of the shares to, or in accordance with the
direction of. the purchaser. The transferee shall not be bound to see to the
application of the purchase money nor shall his tilla to the shares be affected
by any irregularity in or invalidity of the proceedings in reference to the sale,
34. Subject to the provisions of the Act, the company may by special
resolution reduce its share capital. any capital redemption reserve and any
share prermium account in any way.

PURCHASE OF OWN SHARES

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

GENERAL MEETINGS

36. All general meetings other than annual general meetings shall be called
extraordinary general meetings.

37 The directors may call general meetings and, on the requisition of
members pursuant to the provisions of the Act, shall forthwith proceed to
convene an extracrdinary general meeting for a date not later than eight weeks
after raceipt of the requisition. If there are not within the United Kingdom
sutficient directors 1o call a general maating, any director or any member of the
company may call a general meeting.

NOTICE OF GENERAL MEETINGS
38. An annual general meeting and an extraordinary genera! meeting called
for the passing of a special resolution or a resolution appointing a person as a
diractor shall be called by at least twenty-one clear days' notice. All other
extraordinary general meetings shall be called by at least fourteen clear days'
noli:eedbu: a general meeting may be called by shorter notice if it is so
agreed:—

{a) in the case of an annual general meeting, by ait the members entitied to
attend and vote thereat; and

{b) in the case of any other meeting by & majority in number of the
members having a rig‘lfnelo attend and vote being a majority together holding
not lass than ninety-i per cent. in nominal value of the shares giving that
right.
The notice shall specify the time and place of the meeting and the generai
nature of the business to be transacted and. in the case of an annual general
meeting, shall specify the meeting as such.
Subject to the provisions of the articles and to any restrictions imposed on any
shares. the notice shall be given to all the members, to all persons entitled to a
share in consequence of the death or bankruptcy of a member and to the
directors and auditors.
39. The accidental omission to give notice of a meeting 10, or the non-receipt
of notice of a meeting by, any person entitled to receive notice shall not
invalidate the proceedings at that meeting. .

PROCEEDINGS AT GENERAL MEETINGS

40. No business shall be transacted at any meeting unless a quorum is
present. Two persons entitled 10 vote upon the business to be transacted, each
being a member or a proxy for a member or a duly authorised representative of
a corporation, shall be a quorum.

4%, If such a quorum is not presant within half an hour from the time appointed
for the meaeting, or if during a meeting such a quorum ceases o be present, the
meeting shall stand adjourned to the same day in the next week at ihe same
time and place or to such time and place as the directors may determine.

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

43. I no director is willing to act as chairman, or if no director is present within
fitteen minutes after the time appointed for holding the meeting, the members
present and entitled to vote shall choose one of their number to be chairman.
44. A diractor shall, notwithstanding that he is not a member, be entitied 1o
attend and speak at any general meeting and at any separate meeting of the
holders of any class of shares in the company.

45, The chairman may, with the consant ol a meeting at which a quorum is
preseni (and shall if $o directed by the meeting}, adjoumn the meeting from time
te time and from place to place, but no business shall be transacted at an
adjourned meeting other than business which might property have been
ransacted at the meeting had the adjoumment not taken place. When a
mesting is adjoumned for fourteen days or more, at least seven clear days’
notice shall be given specifying the time and place of the adjourmed meeting
and the general nature of the business to be transacied. Otherwise it shall not
be necessary 1o give any such notice.

46, A rasolution put to the vote of a meeting shall be decided on a show of

hands unless before, or on the declaration of the rasult of, the show of hands a
poll is dg(l’y demanded. Subject to the provisions of the Act. a poll may be

(a) by the chairman; or .

{b) by atleast two members having the fight to vote at the meeting; or e

(c) by a member or members representing not less than one-tenﬁ of
tofat voting rights of all the members having the right to vole at the i "g -

{d) by a membar or members holding shares conferring a right to vote'at —
the meeling being shares on which an aggregate sum has been paidupeqaal -
:g r:ol_ Iﬁ?s than one-tenth of the total sum patd wp on all the shares confarring ——

at right;

and a demand by a person as proxy for a member shail be the sama as a
demand by the member.
47. Unless a poll is duly demanded a declaration by the chairman that a
resoiution has been carmied or carried unanimously, or by a particular majority,
or lost, or not carried by a particular majority and an eniry to that eftfect in the
minutes of the meeting shall be conclusive evidence of the fact without proof of
the number or proportion of the votes recorded in favour of or against the
resolution. -
48, The demand for a poll may. belore the poll is taken, be withdrawn but onty
with the consent of the chairman arkl 2 demand so withdrawn shail not be
taken o have invalidated the result of a show of hands declared before the
demand was made. !
49..5podl5halibetakenasthe chairman direcls and he may appoint . . —
scrutineers {who need not be members) and fix a time and place for i
the result of the poll. The resuit of the poll shall be desmed 1o be the resokution
of the meeting at which the poll was demanded. - B -
50. Inthe case of an equality of votes, memeronasrnwofhandsoronap%; F
mec:a‘u'manshallbeenﬁﬂed 1o a casting vota in addition to any other volehe . —
may have.
51. A poll demanded on the efection of a chairman or on a question of
adjcurmment shall be taken forthwith. A poll demanded on any other question
shall be taken either forthwith or at such time and place as the chainman directs
not being more than thirty days after the poll is demanded. The demand for a
poll shall not prevent the continuance of a meating for the transaction of any
business other than the question on which the poll was demanded. Il a poll is
demandad before the declaration of the result of a show of hands and the
demand is duly withdrawn, the meeting shall continue as if the demand had not

52. No notice need be given of & poll not taken forthwith if the time and place
atwhich it is to be taken are announced at the meeting at which it is demanded.
In any other case at least seven cloar days’ notice shall be given specifying the
time and place at which the polt is 10 be taken.

53. A resolution in writing executed by or on behalf of each member who would
have been entitied to vote upon it if it had been proposed at a general meeting
at which he was present shall be as effectual as if it had been passed at a
general meeting duly convened and heid and consist of several
u'lstlubem?snlsinmelikelormeachemcutedbyoron benalf of one or more
members.

VOTES OF MEMBERS

54. Subject to any rights or restrictions attached to any shares, on a show of
hands every member who (being an individual) is present in person or (being a
corporation) is present by a duly authorised representative, not being hi a
member entitled 1o vote, shall have one vote and on a poll every member shall
have one vote for every share of which ha is the holder.

55. In the case of joint holders the vote of the senior who tenders a vote,
whether in person of by proxy, shall be accepted to the exclusion of the votes of
the other joint holders; and senicrity shall be determined by the order in which
the names of the holders stand in the register of members,

58. A member in respect of whom an order has been made by any courl
having jurisdiction (whether in the United Kingdom or elsewhere} in matters
conceming mental disorder may vote, whether on a show of hands or on a poll,
by his receiver, curator bonis or other person authorised in thal behalfl
appaintad by that cowrt, and any such receiver, curator bonis or gther person
may, on a poll, vote by proxy. Evidence to the satisfaction of the directors of the
authority of the person claiming to exercise the right to vote shall be deposited
at the office, or at such other place as is specified in accordance with the
articles for the deposit of instruments of proxy, not less than 48 hours bafore
the time appointed for holding the meeting or adjoumed meeting at which the
right 1o vote is to be exercised and in defauit the right to vote shall not be

57. No menber shall vote at any general meeting or at any saparate rmeeting

of the holders of any class of shares in the company, either in person or by

proxy, in respect of any share heid by him unless alt moneys presently payable

By him in respect of that share have been paid.

58. No objection shall be raised 1o the qualification of any voter excapt at the
meeting oF adjiourned mesting at which the vote objected to is tendered, and

every vole not disakowed at the meeting shall be valid. Any objection made in
Mnn'lpsttaubemienedtoﬂ\echaimanwhosedecisionmallbeﬁnaland
conclusive,

$9. On a polt votes may be given either personaily or by proxy. Amember mdf  ©
appoint more than one proxy 1o attend on the same occasion. v e T
60. An instrument appointing a proxy shall be in writing, executed by or-on- = *
behalf of the appointor and shall be in the following form for in a form as near”
thereto as circumstances allow or in any other form which Is usual or which the
direCions may approvel—

il
o

PLC/Limited
I/'We, ,of ,beinga
member/members of the above-named company, hereby appoint of
, or failing him of

X , a8
my/our proxy 1o vote in my/our name(s) and on my/our behalf at the annuar/
extraordinary general meeting of the company to be held
on 19 Jandatany adjournment thereof,
Signedon any 19 '

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

PLC/Limited ) o
1'We, Jof .beinga
member/members of the above-named company, hereby appoint of _-.

Jorfailing him k- -

, a8 my/our proxy to votein my/our
name(s) and on my/our behalf al the annual/extraordinary general meeting of
the company, 10 be held on 19 , &nd al any adjournment theregf. ~
;I'his form is to be used in respect of the resolutions mentioned below as
Rasolution No. 1 “for "against 4
Resolution No. 2 “for *against ;

"Strike out whichever is not desired,
Uniess otherwise instructed, the proxy may vote as he thinks fit or abstain from

voting,

Signedthis dayof . 19

62, The instrument appointing a proxy and any authority under which it is
axecuted or a copy of such authonty certified notarially or in some other way
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approved by the directors may: — .

(a} be deposited at the office or at such other place within the United
Kingdom as is specified in the notice canvening the meeting or in any
instrument of proxy sant out by the company in relation to the meeting not less
than 48 hours before the time for holding the meeting or adjourned meeting at
which the person named in the ‘instrument proposes to vote: or

(b) in the case of a poll 1aken more than 48 hours after it is demanded. be
deposited as aforesaid after the poll has been demanded and not fess than 24
hours before the time appointed for the taking of the poll; or

{c) where the pall is not taken forthwith but is taken not more than 48 hours
after it was demanded, be delivered at the meeting at which the poli was
demanded to the chairman or to the secretary or o any director:
and an instrument of proxy which is not deposited or detivered in a manner so
permitted shall be invalid, i
63. A vote given or poll demanded Dy proxy or by the duly authorised
representative of a corperation shall be valid notwithstanding the previous
determination of the authority of the person voting or demanding a poll unless
notice of the determination was received by the company at the office or at
such other place at which the instrument of proxy was duly deposited betore
the commencement of the meeting or adjourned meeting at which the vote is
given or the poll demanded or (in the case of a poll faken otherwise than on the
same day as the mesting or adjourned meeting) the time appointed for taking
the poll,

NUMBER OF DIRECTORS !

64. Unless otherwise determined by ordinary resolution. the number of
directors (other than altemnate directors) shall not be subject to any maximum
but shall be not less than two,

ALTERNATE DIRECTORS )

65. Any director (other than an altermate director) may appoint any other
director, or any other person approved by resolution of the directors and willing
to act. to be an allernate director and may remove from office an alternate
director s0 appointed by him., ) .

66. An alternate director shall be entitled to receive notice of all meetings of
directors and of all meetings of commitiees of directors of which his appointor
is a member, to attend and vote at any such meeting at which the director
appointing him is not personally present, and generally to perform all the
functions of his appointor as a director in his absence but shall not be entitied
10 receive remuneration from the company for his services as an afternate
director. Byt it shall not be necesasary to give notice of such a meeting to an
alternate director wha i absent from the United Kingdom., . .

87, An alternate director shall cease 10 be an alternate director if his appointor
ceases (o be a director; but, if & director retires by rotation or otherwise but is
reappointed or deemed to have been reappointed at the meeting at which he
retires, any appointment of an allernate director made by him which was in
force immadiately prior to his retirement shall continue after his reappointment.
68. Any appeointment or removal of an altemate director shall be by rotice to
the company signed by the director making or revoking the appointment or in
any other manner approved by the directors.

69. Save as otherwise provided in the articles. an altermnate director shall be
deemed for alt purposes to be a director and shall alone be responsible for his
own acts and defauits and he shall not be desmed 1o be the agent of the
director appointing him.

POWERS OF DIRECTORS )

70. Subject to the provisions of the Act, the memorandum and the articles and
ta any directions given by special resolution, the business of the company shail
be managed by the direclors who may exercise all the powers of the company.
No alteration of the memorandum or articles and no such direction shall
invalidate any prior act of the directors which would have been valid if that
aheration had not been made or that direction had not been given. The powers
given by this regulation shall not be limited by any special power given 1o the
directors by the articles and a meeting of directors at which a quorum is
present may exercise all powers exercisable by the directors.

71. The directors may, by power of attomey or otherwise, appoint any person
1o be the agent of the comparny for such purposes and on such conditions as
they determine, including authority for the agent to delegate all or any of his
powers.

DELEGATION OF DIRECTORS’ POWERS _
72. The directors may delegate any of their powers to any commitiee
consisting of one or more directors. They may also delegate to any managing
director or any director holding any other executive office such of their powers
as they consider desirable to be exercised by him. Any such delegation may be
made subjact to any condilions the directors may impose, and either
collaterally with or 10 the exclusion of their own powers and may be revoked or
altered. Subject to any such conditions, the proceedings of a commiitee with
two or more members shall be governed by the articles regulating the
proceedings of directors so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS
73. Atthe first annual general meeting all the directors shall retire from office,
and al every subsequent annual general meeting one-third of the difectors who
are subject lo retirement by rotation of, if their number is not three or a multiple
of three, the number nearest to one-third shall retire from office; but, if there is
only one director who is subject 1o retirement by rotation, he shall retire.
74. Subject to the provisions of the Act, the directors to retire by rotation shall
be those who have been longest in office since their last appointment or
reappointment, but as between persons who became or were last reappoinied
directors on the same day those 1o retire shall (unless they otherwise agree
among themselves) be determined by lot. .
75, It the company, at the meeting at which a director retires by rotation, does
not fill the vacancy the retiring director shall, if willing to act, be deemed to have
been reappointed unless at the meeting it is resolved not to fill the vacancy or
uniess a resolution for the reappointment of the director is put to the meeting
and lost.
76. No person other than a director retiring by rotation shall be appointed or
reappointed a director at any general meeting unless:—

(a) he is recornmended by the directors; or

(b} not less than fourteen nor more than thirty-five clear dayg before the
date appointed for the meeting, notice executed by a member qualified to vole
at the mesting has been given to the company of the intention to propose that
person for appointment of reappointment stating the particulars which would, if
he were so appointed or reappointed. be required 10 be included in the
company's register of directors together with notice execuled by that person of
his willingness to be appointed or reappointed.
77. Not less than seven nor more than twenty-eight clear days betore the date
appointed for holding a general meeting notice shall be given 10 all who are
entitied 1o receive notice of the meseting of any person (other than a director
retiring by rotation at the meating) who is recommended by the directors for
appointment or reappointment as a director a1 the meeting or in respect of
whom notice has been duly given 10 the company of the intention to Proposs
him at the meating for appaintment or reappointment as a director. Thg notice
shalt give the particulars of that person which would, if he were so appointed or
reappointed, be required 1o be included in the company's register of directors.

78. Subject as afcresaid. the company may by ordinary resotution appoint a
parsan whe is willing to act 10 be a director either to fill a vacancy or as an
additional director and may also determine the rotation in which any additional
directors are to retire. o
79. The directors may appoint a persen who is willing 1o act to be a director,
either 1o fill a vacancy or as an additional director. provided™fhat the
appointment doas not cause the number of directors to exceed any number
fixed by or in accordance with the articlés as the maximum nunber of
directors. A director $¢ appointed shall hold office only until the next following
annuai general meeting and shalt not be taken into account in determining the
directors who are 1o retire by rotation at the meeting. H not reappointed at such
annual general meeting. he shall vacate office at the conclusion thereof.

B0. Subject as aforesaid. a director who retires at an annual general meeting
may, if wiiling to act, be reappointed. If he is not reappointed, he shall retain
office until the meeting appoints someone in his piace. or it it does not do so,
unti! the end of the meeting.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

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

(a} he ceases 1o be a director by virtue of any provision of the Act or he
becomes prohibited by law trom deing a director; or

(b} he bacomes bankrupt or makes any arrangement or composition with
his creditors generally; or

{c) (h;a i:éor maag be. suffemg’m l‘rornwmemal disorder:?d either:— . %

i is admitied 10 hospital in pursuance an application for-.
admission for treatment under the Mental Health Act 1383 or, in Scotiand. an
application for admission under the Mental Health {Scotiand) Act 1960, or -

(li) an order is made by a court having jurisdiction {(whether in the

United Kingdom or elsewhers) in matters g mental disorder for his
detention or for the appointment of areceiver. curalor bonis o other person lo
enorcise powers with raspect 1o his property or affairs; or

(d) he resigns his office by notica to the company: or

(e} he shall for more than six consecutive months have been absent
without permission of the directors from meetings of directors held during thai
period and the directors resolve thal his office be vacaled.

REMUNERATION OF DIRECTORS

82. Thedireclorsshallbeenﬂﬂodlosuehremationasmeommanymay
by ordinary resolution defermine and. uniess the resolution provides otherwise,
the remuneration shait be deemed 1o accrue from day to day.

DIRECTORS’ EXPENSES

83. The directors may'be paid all rave#ing, hotel, and other expenses properly
incurred by them in connection with their allendance al meetings of direciors or
committees of direciors or general meetings or separawe meelings of the
holders of any class of shares or of debeniures of the company or otherwise in
connection with the discharge of their duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS

84. Subject to the provisions of the Act, the directors may appoint one or more
of their number 1o the office of managing director or 10 any other executive
office under the company and may enter into an agreement or anrangement
with any director for his employment by the company or for the provision by him
of any services outside the scope of the ordinary dulies of a director. Any such
appointment, agreemen! or arrangement may be made upon such lerms as the
directors determine and they may remunerate any such director for his
services as they think fit. Any appointment of a director to an executive office
shall terminate if he ceases to be a director but without prejudice o any claim
to damages for breach of the contract of service between the director and the
company. A managing director and a director holding any other executive office
shall not be subject 10 retirement by rotation.

85. Subject {0 the provisions of the Act, and provided that he has disclosed 10
the directors the nature and extenl of any material interest of his, a director
notwithstanding his office: —

{a} may be a party to, or otherwise interested in, any transaction or
arrangemen! with the company or in which the company is otherwise
interestad;

(b) may be a director or other officer of, or employed by, or a party 10 any
transaction or arrangement with. or otherwise interested in, any body
corporate promoted by the company or in which the company i5 otherwise
interested; and

{c} shall not, by reason of his office, be accountable 1o the company for
any benefit which he derives from any such office or employment or from any
such ftransaction or arrangement or from any interest in any such body
corporate and no such transaction or arrangement shall be liabie to be avoided
an the ground of any such interest or benefit.

B86. For the purposes of regulation 85—

{8} a general notice given to the directors that a director is 1o be regarded
as having an interest of the nature and extent specified in the notice_in any
transaction or arrangement in which a specified person or class of parsons is
interested shall be deemed 10 be a disclosure that the diractor has an interest
in any such iransaction of the nature and extent so specified; and — =

(b} an interest of which a direclor has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be trealed as an
interest of his,

DIRECTORS’ GRATUITIES AND PENSIONS

87, The directors may provide benefits, whether by the payment of gratuities
or pensions or by insurance or otherwise, for any ditector who has held but no
longer holds any executive office or employment with the company or with ary
body corporate which is or has been a subsidiary of the compan{ ora
predecessor in business of the company or of anr such subsidiary, and for any
member of his family (including a spouse and a former SpOUSE) or any person
who is or was dependent on him, and may (as well before as after he ceasesto
hotd such office or employment) contribute to any fund and pay premiums for
the purchase or provision of any such benefit.

PROCEEDINGS OF DIRECTORS £
88. Subject to the provisions of the arlicles, the directors may regutite their
proceedings as they think fit. A director may, and the secretary at the request of
adirector shall, call a meting of the diractors. it shall not be necess4ry 1o give
notice of a meeting 1o a director who is absent from the United Kihgdom.
Questions arising at a meoting shall be dacided by a majority of voles. In the
case of an equalily of votes, the chairman shall have a second or casting vole,
A director who is also an allernate director shali be entitied in the absance of
his appointor to a separate vote on behalf of his appointor in addili?n to his own
vote. !

89, The guorum for the transaction of the business of the direciors may be
fixed by the directors and unless so fixed at any other nurmber shall be two. A
person who hotds office only as an altemate director shall, if his appointor is
not present, be counted in the quorum.

90. The continuing directors or a sole continuing director may act
notwithstanding any vacancies in their number, but, if the number of directors is
less than the number fixed as the quorum, the continuing directors or director



may act only for the purpose of filling vacancies or of calling a general meeting.
91, The directors may appoint one of their number 1o be the chairman of the
board of directors and may at any time remove him from that office. Unless he is
unwilling to do so, the director so appointed shall preside at every meeting of
directors at which he is present. But if thera is no director holding that office, or
if the director holding it is unwilling to preside or is not present within five
minutes atter the time appointed for the meeting, the directors present may
appoint one of their number to be chairman of the meeting.

92 ANl acls done by a meeting of directors, or of a committes of direciors, or
by a persen acting as a direcior shall, netwithstanding that it be afterwards
discovered that there was a defect in the appointment of any director or that
any of them were disqualified from holding office, or had vacated office, or
were not entitled to vote, be as valid as if every such person had beer duly
appointed and was qualified and had continued to be a director and had been
entitied to vote,

93, A resolution irr writing signed by all the directors entiled 10 receive notice
of a meeting of directors or of a committee of directors shall be as valid and
effectual as if it had been passed at a meeting of directors or (as the case may
be) a committee of directors duly convened and held and may consist of
saveral documents in the like form each signed by one or more directors; buta
resolution signed by an atemnate direcior need nol also be signed by his
appointor and, if it is signed by a director who has appointad an altemate
director, it need not be signed by the allemnate director in that capacity.

94, Save as otherwise provided by the articles, a director shall not vote at a
meeting of directors or of 2 committee of directors on any resolution
conceming & matter in which he has, directly or indirectly, an interest or duly
which is material and which conflicts or may contflict with the interests of the
company unless his imerest or duty arises only because the case falls within
one or more of the following paragraphs:—

(a) the resolution relates to the giving to him of a guarantee, security, or
indemnity in respect of money lent to, or an obligation incurred by him for the
benetit of, the company or any of its subsidiaries;

(b) the resolution relates to the giving to a third party of a guarantee,
security, of indemnity in respect of an obligation of the company or any of its
subsidiaries for which the director has assumed responsibility in whole or part
and whether alona or jointly with others under a guarantee or indemnity or by
the giving of security:

{c) his interest arises by virtue of his subscribing or agreeing to subscribe
for any shares. debenturas or other securities of the company or any of ils
subsidiaries, or by virtue of his baing. or intending to become, a participant in
the underwriting or sub-underwriting of an offer of any such shares,
debentures, or other securities by the company or any of its subsidiaries for
subscription, purchase or exchange;

(d) the resolution relates in any way to a retirement benetits scheme which
has been approved, or is conditional upon appraval, by the Board of Inland
Revenue for taxation purposes,

For the purposes of this regulation, an interast of a person who is, for any
purpose of the Act (excluding any statutory modification thereof not in force
when this reguiation becomes binding on the company), connected with a
director shall be treated as an interest of the director and, in relation to an
alternate director, an interest of his appointor shall be Ireated as an interest of
the alternate director without prejudice to any interest which the afternate
director has otherwise.

95, A director shall not be counted in the guorum present at a meeting in
relation to a resolution on which he is not entitled 10 vote.

96. The company may by ordinary resolution suspend or relax t0 any extent,
either generally or in respect of any particular matter, any provision of the
articles prohibiting a director from voling at a meeting of directors or of a
committee of directors.

97. Where proposals are under consideration concerning the appointment of
two or more directors to offices or employments with the company or any body
corporate in which the company is interested the proposals may be divided and
considered in relation 10 each director separately and {provided ha is not for
another reason preciuded from voting) each of the directors concerned shall be
entitied 1o vote and be counted in the quorum in respact of each resolution
excepl that concermning his own appointment.

88. If a question arises at a meeting of directors or of a committes of directors
as 1o the right of a director to vote, the question may, before the conclusion of
the mesting, be referred to the chairman of the meeting and his ruling in
relation to any director other than himself shall be final and conclusive.

SECRETARY

99. Subject to the provisions of the Act, the secretary shall be appointad by the
directors for such term, at such remuneration and upon such conditions as they
may think fit: and any secretary so appointed may be removed by them.

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

(a) of all appointments of oflficers made by the directors; and

{b) of all proceedings at meetings of the company, of the holders of any
class of shares in the company, and of the directors, and of committees of
directors, including the names of the directors present at gach such meeting.

THE SEAL

101. The seal shall only be used by the authority of the directors or of a
committee of directors authorised by the directors. The directors may
determine who shall sign any instrument to which the seal is affixed and unless
otherwise so determined it shall be signed by a director and by the secretary ar
by a second director.

DIVIDENDS _
102. Subject 1o the provisions of the Act, the company may by ordinary
resolution declare dividends in accordance with the respective rights of the
gllembers, but no dividend shall exceed the amount recommended by the
rectors.

103. Subject to the provisions of the Act, the directors may pay interim
dividends if it appears to them that they are justified by the profits of the
company available for distribution. if the Share capital is divided into different
classes, the directors may pay interim dividends on shares which confer
deferred or non-preferrad rights with regard 1o dividend as well as on shares
which confer rential rights with to dividend, but no interim dividend
shall be paid on shares carrying deferred or non-preferred rights if, at the time
of payment, any preferential dividend is in arrear. The directors may also pay at
intarvals settled by them any dividend payable at a fixed rate it it appears to
them that the profits available for distribution justify the payment. Provided the
directors act in good faith they shall not Incur any liability to the holders of
shares conferring preferred rights for any loss they may suffer by the lawful
payment of an inferim dividend on any shares having deferred or non-preferred
ights,

104. Except as otherwise provided by the rights attached to shares, ail
dividends shall be declared and paid according fo the amounts paid up on the
shares on which the dividend is paid. All dividends shali be apportioned and
paid proportionately to the amounts paid up on the shares during any portion
or portions of the period in respect of which the dividend is paid; but, if any
share is issued on terms providing that it shall rank for dividend as from a
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particular date, that share shall rank for dividend accordingty. .
105, A general meeting declaring a dividand may, upon the recommendation
of the directars, direct that it shall be satisfisad wholly or partly by the
distribution of assets and, where any difficuity arises in regard 0 the -
distribution, the directors may settle the same and in particular may issua,. .
#ractional centificates and fix the. value for distribution of any assets m e
determine that cash shall be paid to any member upon the footing of the. £
lsv:o fitxed in order to adjust the rights of members and may vest any assels in —
rustees. L= &
106. Any dividend or other moneys payable in respect of a share may be paid - —-
by cheque sent by post to the registered address of the person entitled or, if two
or more persons are the holders of the share or are jointly entitted 10 it by
reason of the death or bankrupicy of the holder, to the registered address of
that one of those parsans who is first named in the register of members or to
such person and to such address as the person or persons entited may in
writing direct. Every cheque shall be made payable to the order of the person
or persons entitied or to such other person as the parson of parsons entitted
may in writing direct and payment of the cheque shall be a good discharge lo
the company. Any joint holder or other person jointly entitied 1o a share as
aforesaid may give receipts for any dividepd or other moneys payable in
respect of the share.
107. No dividend or other moneys payable in respect of a share shall bear
int::es;h against the company unless otherwise provided by the rights attached
o the share. ) . o . s
108. Any dividend which has remained unclaimed for twelve years from the
date when it became due for payment shall, if the directors so resolye, be -
forfeited and cease 1o remain owing by the company. - E e
-y T
%g:CN?UNI? hall (as such i iog
A member shall (as ) have any right of inspecting any accounting
records or other book or document of mgncgompany except as conferred
statute or authorised by the directors or by ordinary resotution of the comparny.

CAPITALISATION OF PROFITS -
110. The directors may with the authority of an ordinary resclution of the
company.—

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

(b) appropriata the sum resolved fo be capitalised 10 the members who
would have been entitled to it if it were distributed by way of dividend and in the
same proportions and apply such sum on their behalf either in or towards
paying up the amounts, if any, for the time being unpaid on any shares held by
them respectively, or in paying up in full unissued shares or debentures of the
company of a nominal amount equal to that sum, and aliot the shares or
debentures credited as fully paid to those members, or as they may direct, in
those proportions, or partly in one way and partly in the other: but the share
premiurn account, the capital redemption reserve, and any profits which are
not available for distribution may, for the purposes of this regulation, only be
fat;'plied_dil'l paying up unissued shares to be atiotied to members cradited as
vity paid: : e

(¢) make such provision by the issua of fractional certificates or by
payment in cash or otherwise as they determine in the case of shares or
debentures becoming distributable under this reguiation in fractions; ang

(d) authorise any person to enter on behalf of all the members. concemed
into an agreement with the company providing for the allotment 1o them
respectively, credited as fully paid, of any shares or debentures 1o which m
are entited wpon such capitalisation, any agreement made under
authority being binding on all such members. s o

NOTICES : R Coae
111, Any netice 10 be given to or by any person pursuant 1o the articies shall be
in writing except that a notice calling a meeting of the directors need not be in
writing. . LT s
112.m.$he.oompany may give any notice to a member either personally or by
sending it by post in a prepaid envelope addressed to the member at his
registered address or by leaving it at that address. In the case of joint holders of
& share, all notices i be given to the joint holder whose name stands first in
|hesr3%istero!membersinrespec10fmjoimmwingandnoﬁeasogivenshall
be cient notice to all the joint holdors. A member whose registered address
is not within the United Kingdom and who gives o the an address - .
within the United Ki at which notices may be given to shall be . -
entitted to have notices given 1o him at that address, but otherwise no such
member shall be entitled to receive any notice from the company. :
113. A member present, either in person or by proxy, at any meeting of the
company or of the holders of any class of shares in the company shall be
deemed to have received notice ot the meeting and, where requisita, of the
purposas for which it was called. - - o .
114. Every person who bacomes entitled to a share shall be bound by any
notice in respect of that share which, before his name is entered in the Nmilsr

notice shall be deemed to be given at the expiration of 48 hours after the envelope
containing it was posted.

116. A notice may be given by the company to the persons entitied to a share
in consequence of the death or barkrupicy of a member by sanding or
delivering it, in any manner authorised by the articies for the giving of natica to
a member, addressed 10 them by name, or by the tite of representatives of the
deceased, of frustee of the bankrupt or by any like description at the address, if
any, within the United Kingdom supplied for that purpose by the persons
claiming to be s0 entitied. Uni¥ such an address has been supplied, a notice
may be given in any manner in which it might have been given if the death or
bankruptcy had not cccurmed.

WINDING UP

117. If the company is wound up, the liquidator may, with the sanction of an
extraordinary resolution of the company and any other sanction required by the
Act.dmdeanﬁmemembersinspeme' tha whole or any part of the assets of
the company may, for that purpose, value any assets and determiae how
the division shall be carried out as between the members or ditferent classes of
members, The liquidator may, with the like sanction, vest the whole or sl part
of the assets in trustees upon such trusts for the benefit of the members-as he
with the like sanction determines, but no member shall be compelled 10 accept
any asssts upon which there is a liability.

INDEMNITY

118. Subject to the provisions of the Act but without prejudice to any indemnity
to which a director may ctherwise ba entitied, every director or other officer or
auditor of the company shall be indemnified out of the assets of the company
against any liabiiity 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 apphcation in which refief is granied to him by the
court from liability for negligence, defauit, breach of duty or breach of trust in
relation to the affairs of the company.




(Registered No. 3177092)

At an EXTRAORDINARY GENERAL MEETING of the above-named Company
duly convened and held on 21 February 1997 the following resolutions were duly
passed as Elective Resolutions:-

ELECTIVE RESOLUTIONS

1. THAT in accordance with the provisions of Section 252 of the Companies Act
1985 (as amended) the Company does hereby elect to dispense with the laying of
accounts and reports before the Company in General Meeting in respect of the
year ended 30 September 1997 and all subsequent financial years,

2. THAT in accordance with the provisions of Section 366A of the Companies Act
1985 (as amended) the Company does hereby dispense with the holding of the
Annual General Meeting for 1997 and subsequent years until this election is

revoked.

Certified a true copy.

..................................

Secretary

Wi,
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ROYAL BANK OPERATING LEASING LIMITED
(Registered No. 3177692)

At an Extraordinary General Meeting of the above-named Company duly convened
and held on the 18 March 1997 the following resolutions were passed as Special

Resolutions:

SPECIAL RESOLUTIONS

(i) THAT the Company’s Articles of Association be amended by the addition of
the following new Article to be numbered 10.1(1).

The quorum for the transaction of business at any Board Meeting shall be two
“RBL” Directors and two “HB” Directors.

(i) THAT the Company having qualified as small and having been dormant since
the Date of Incorporation, the Company, resolves to make itself exempt from
the obligation to appoint auditors by virtue of Section 252 or as otherwise
required by Section 384 of the Companies Act 1985.

Certified a true copy.

n o
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No. of Company 3177092

THE COMPANIES ACTS 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES
SPECTAL RESOLUTION

OF

ROYAL BANK OPERATING LEASING LIMITED =
PASSED THE 18TH DAY OF JULY 2000

By means of a Written Resolution dated 18th July 2000, and signed by all the members of
the Company entitled to attend and vote at general meetings the following resolution was
passed:

SPECIAL RESOLUTION

THAT the Company’s Articles of Association be amended by the insertion of the following, in
place of Article 11:

The Seal

11. Pursuant to Regulation 101, Table A, 1985, any one of the Company Secretary
of Lombard North Central PLC, Deputy Company Secretary of Lombard North
Central PLC, or Assistant Company Secretary of Lombard North Central PLC,
or any Director of the Company, or the Company Secretary of the Company,
from time to time, be authorised to witness and sign any instrument to which
the Seal is affixed.

e S G

Director

e ey




Company Number: 1996053

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM

and

ARTICLES
OF ASSOCIATION

(As adopted by Special Resolution passed on the 16 October 1986 and amended by
Special Resolution 18 July 2000)

of

R.B. LEASING (SEPTEMBER) LIMITED

(Incorporated 5 March 1986)

R B. Leasing (September) Limited Articles.doc




iy oTo
ML
-
N -n -
i
—_- e
. T
- al

. —

f\\——

h

-~ NCURPGCRATION

.J;-:.;l¢~.n'.' ~/ Y
2F A PR ATT MITED COMPANY
“jo. 1996053
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TRUSHELFCO (NO. 912) LIMITED

gv ‘neoroorziss uncer “he Companies Act 1985 as a
comeany 3na Nat the Company is limited.
nOsSr TV aEnc 31 e Jompanies Aegistration Office

DS U

5TH MARCH 1986

Yo
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M. SAUNDERS (MRS)

an authorised officer




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1996053

| hereby certify that

TRUSHELFCO (NO. 912) LIMITED

having by special resolution changed its name, is now

incorporated under the name of
R.B. INVESTMENTS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 27TH MARCH 1986

a
N e MR

. RATIOTY L) yar T
RIES. DL sl LR

an authorised officer




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1996053

| hereby certify that

R.B. INVESTMENTS LIMITED

having by special resolution changed its name, is now

incorporated under the name of

KeyScot Limited

Given under my hand at the Companies Registration Office,

Cardiff the 25TH NOVEMBER 1986

=P acleshock

D. G. BLACKSTOCK i
an authorised officer
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1996053

| hereby certify that

KEYSCOT LIMITED

having by special resolution changed its name,

is now incorporated under the name of

R.B. LEASING (SEPTEMBER) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1T AUGUST 1992

A2
A. F. FLETCHER
an authorised officer

- HCO0BA




