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CERTIFICATE OF INCORPORATION

I hereby certify that

Royal Bank Leasing Limited

is this day ircorporated under the Companics Acts 1948 to 1967 and that the

Company is Limited,

Given under my hand at Edinburgh the 2 Py 1975

1, B ¥, McTAVISH

Registrar of Companies

G173



Margin reserved for binding

@

Form No, 41

NOP of c‘umpan)’ “-vﬁ-%—pglk;&a uluunnn-uu-uw (ND ,rEgis“'BtiO
fee payable)

THE COMPANIES ACTS 1948 TO 1967

Declaration of compliance

Pursuant to Section 15{2) of the Companies Aci 1948

Name of Company ...oerevurer RIKAL BAVK LEASTIG ..oove e reovesarrens rearsiarersasnsanrens L
I, ... JAMES, ANGUS, MAGKTE=RCBERTSON. cvuvvrvvvecrearssrennne eesreenes beereeresriserrans Cresrsesniraees
e £ ROTHESAY, TERRACE, EDINBURGH | EH3 78D .. (e veesrereensrsseairanen

Do solemaly and sincerely declare that [ am {see note (a} below) ....... a . Salicitor.engaged......
e BRE SOTIRELOR et s e e venerae e
OF Lronrainnemrenrrisecnrncasserrseriinnttnrssaranrnricsnn U SR TP
.................................. Raoyal. Bank Leasing. oo Lim

And that all the requirements of the Companies Act, 1948, in respect of matters precedent to the
registration of the said Company and incidental thereto have been complied with. And I make this
solemn Declaration conscientiously believing the same to be true and by virtue of the provisicns of
the Statutory Declarations Aet, 1835.

Declared at ... Edinburgh.....ccoeneee reterrasenrinns cerverninans \

----------------------------------------------------------------------------------

.................................................................................
?' ;f. /
7 .
the ... /lmr Ll day of M{M ....... revereren

one thousand nine hundred and Se¥hty-five. . .viirieinnn,
befare me,

iy ‘D—-ﬁ
S ¥ 4'4’—-"%“‘ ........... J

A Gonmamissionerfor-Oaths (see note (b} below}
Notary Public

(a) ‘‘a Solicitor of the Supreme Court’’ {or in Scotland *'a Solicitor™)

“engaged in the formation'’, or *‘a person named in the articles of association as a
director”, or ‘*a person named in the articles of association ns a sceretary”

{b) or Notary Public or Justice of the Peace

* Delete “‘Limited" if not applicable,

vs Presented by: Brodies, W.S.,
) 7 Rothesay Terraces
ke Edinburgh EH3 78D

Presentor’s reference:  JGB
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

ROYAL BANK LEASING LIMITED

The name of the Company is "Royal Bank Leasing Limited",

The registered office of the Company will be situate in Scotland.

The objects for which the Company is established are:-

(1)

(2)

3

(4)

To buy, sell, take on lease, exchange or otherwise acquire
or dispose of and to lend, lease, let on hire and genevally
deal in plant, machinery and tools and goods, assets and
equipment of any description and to carry on such other
trading activities as may be incidental thereto.

To purchase, feu or take on lease any land, buildings and
other property of any tenure or description and any interest
therein, and any rights over land, and to deal with ths same
as may seem expedient, and in particular to hold, use, develop,
marage, work and turn to account any land, buildings or other
property whether belonging to the Company or not,

to lay out and prepare land for building purposes, and to
construct, alter, build, decorate, maintain, furnish, fit up
and improve buildings, and to drain, farm and cultivate land,
and to lay out roads and open spaces, supply water, gas and
electricity to such lands or any houses or buildings thereon
and to sell, feu, exchange, excamb or lease any of the
property or effects of the Company.

To purchase, take on lease, hire, take options over, exchange
or othervise acquire for any estate or interest any concessions,
licences, grants, patents, trade marks or other exclusive

or non-g¢xclusive rights of any kind which may appear to be
necessury or convenient for any business of e Ceuipany, and” -
to hold, improve, devalop and turn to account and deal

with the same in such manner as may be thought expedient,

To finance or assist in fidancing the sale of goods, articles
or commodities of all and every kind ox description by way

of hire purchasc or deferred payment, or similar transactions,
and to instituce, enter into, carry on, subsidise, Ffinance or
assist in subsidising or financing the sale and waintenance of
any gonds, articles or comrodities of all and every kind and
deseription/



(%)

(6)

(8)/

description upon any terms whatsoever, to acquire and
discount hire purchase or other agreerients or any rights
thereunder (vhether proprietary or contractual) and generally
to carry on business and to act as baukers, financiers,
traders, commission agents, or in any other capacity in

any part of the world, and to import, export, buy, sell,
barter, exchange, pledge, make advances upon or ctherwise
deal in goods, produce, articles and merchandise,

To enter into arrangements with companies, firms and persons
for promoting and increasing the manufacture, sale and purchase
and maintenance of goods, articles or commodities of all

and every kind and description, either by buying, sellin=,
letting on hire, hire purchase or easy payrent systers,

or by financing or assisting such other companies, firms

or persons to do all or any of such last-mentioned acts,
transactions and things, and in such manner as may be necessary
or expedient and in connection with or for any of these
purposes, to purchase agreements, lend noney, give guarantees
or security or otherwise finance or assist all or such purposes
on such terms and in such manner as may bte desirable or
expedient,

To undertake and carry on any other business which may seen

to the Company capable of being conveniently carried on

in connection with any of the above specified objects,

or calculated directly or indirectly to enhance the value

of or render profitable any of the Company's nroperty

or rights and to carry on any business, undertaking, transaction
or operation whatever which may he lawfully carried on

or undertaken by capitalists, proroters, financiers, ranagers,
traders, builders, engineers, manufacturers, processors,
importers, exporte" |, ~oncessionaires, brokers, including
commodity and moriga brokers, merchants, factors, rercantile
agents, underwriters, vareiousemen, survevors, auctioneers,
valuers, land agents, contractors, aircraft, ship, hovercraft
and road and rail transport ovners, hirers, charterers

and operators, ‘travel agents; to act as apent or broker

for the placing of life, marine, fire, accident, fidelity

and other insurance; to act as agent or representative

of owners or other persons or corporations having, or

claiming to liave, any interest in vessels, aircraft, hovercraft,
cargoes, freights, motor or railway vehicles or other
machinery or other general merchandise, and any other

subjects of insurance.

To acquirc any shares, stocks, detentures, debenture stock,
bonds, obligations or securities issued or guarantecd by any
cormpany constituted or carrving on business in the United
Kingdom' or elsewhere “and debentures, debenture stock, ‘bonds,
obligations and securitics issued or puaranteed by any
government, sovereign, ruler, cormissioners, public body or
authority, supreme, wunicipal, local or otherwise, by oririual
subscription, tender, purchase, exchange, underwriting, par-
sticipation in syndicates, or otherwise, and whether or not
fully paid up and to make payments thereon as called up or in
advance of calls or otherwise, and to subseribe for the save,
either conditicrally or otlierwise and to hold the same with

a view to investment, but with pover to resell or otherwisc
deal vith the sare, and to vary any investrents apd senerally
to exchanre or othercise desl with and turn to account any of
the assets of the Corpanv and to excrcise and enforce all
rights and povers conferred by or incidental to the
oenership thereof, and to invest and deal with the monevs of
the Cowmpany not irmediately required upon such securities

and in such manmer as mav be from tire to time determined,




(8)

To make advances upon any such investmeats as aforesaid,

to lend money and assets of all kinds to any company or
person, to negotiate loans, to offer for public subscription
or otherwise any such investments as aforesaid, to give any
guarantee in relation to any such investments upon such terms
as may be arranged, to receive money or documents for safe
custody, transmission or deposit or otherwise and to prorcte,
effect, insure, guarantee, underwrite, secure the subscription

. or placing of, participate in, manage or carry out any issue

(9

(10)

an

(12)

(13}

(14}/

of the same and generally of investments of every kind, however
constituted and wherever issued, aad any options or rights in
respect thereof,

To transact or carry om all kinds of trust and agency business,
and in particular in relation to the investment of money, the
sale of property and the collection and receipt of money.

To guarantee or otherwise be responsible for the performance
of obligations or contracts of every kind by any government,
corporation, association, local or other public authoritv,
company, partnership or any other body or person whatsocever
and the payment and repayment of any sums of money ineluding
the capital and principal of, and dividends, interest or
premiums payable on, any stock, shares and securities of any
govermment, corporation, association, local or other public
authority or company, whether having objects similar to those
of the Company or not, and to give all kinds of indemnities,
guarantees, bonds and warranties.

To enter into any comsortium, partnership or into any arrangements
for sharing profits, union of interests, joint adventure,
reciprocal concessions or co~operation with any persons or company
carrying on or engaged in, or about to carry on or engage in,

any business or transaction which the Company is authorised to
carry on or engage in, or any business or transaction capable of
being conducted directly or indirectly to benefit this Company,
and to take or otherwise acquire and hold shares or stock in,

or securities of, and to subsidise or otherwise assist any such
company, and to sell, hold, reissue (with or without guarantee) or
otherwise deal with such shares or securities.

To apply for and otherwise acquire any patents, brevets d'invention,
concessiuns and the like conferring an exclusive or non-

exclusive, or limited right to use, or any secret or other
information as to any invention which may seem calculated

directly or indirectly to benefit this Company, and to work out,
devise, develop, test, demonstrate, improve, perfect any such
process or invention, and to use, exercise, develop, grant licences
in respect of, or otherwise turn to account any such inventions,
processes, brevets d'invention, licences, concessions and the

like, and the property, rights and information so acquired.

To borrow or raise or secure the payment of money in such manner

as the Company shall think fit, and in particular by way of
discount, cash credit or overdraft, or upon bond, standard
security, or by the issue of debentures or debenture stock,
perpetual or otherwise, charged upon all or any of the Company's
property, both present and future, including its uncalled

capital, and to purchase (by private treaty or in the open market),
redeem or pay off any such securities,



(14)

(15)

(i6)

(17)

(18)

(19)

(20)

(21)

b,

and issue, and to buy, sell and deal in bills of exchange,
promissory notes, deposit receipts, warrants and other
instruments whether negotiable, transferable or otherwvise,

To draw, make, accept, endorse, -discount, negotiate, execute,

To lend or advance money with or without security to any
government, municipalty, authority, corporation, company, firm
or person,

To sell, lease, let on hire, exchange, grant licences,

easements and other rights over, and in any other manner

deal with or dispose of, the undertaking, property, assets,
rights and effects of the Company or any part thereof for

such consideration as may be thought fit, and in particular

and without limiting the generality of the foregoing foir

stocks, shares or securities of any type whatever of any

other company whether fully or partly paid up and to divide

such part or parts as may be determined by the Company, of

the purchase moneys, whether in cash; shares or other equivalent,
which may at any time be received by the Company on a sale

of or other dealing with the whole or part of its property,
estate, effects and rights, or as the result of any other
transaction of the Company, amongst the Members of the Company,
by way of dividend, bonus or distribution in proportion to their
shares, or to the amount paid up on their shares, or otherwise to
deal with the same as the Company may determine.

To promote or concur in the promotion of any company, the
promotion of which shall be considered desirable, to purchase

or otherwise acquire, and take over all or any part of the
undertaking, goodwill, business, property, rights, assets and
liabilitie$s of any person, or persons, partnership, association,
company or corporation and to pay for any property, rights, privileges
or conce:ssions acquired or agreed to be acquired by the Company
and generally to satisfy any payment due by, or obligation of,
the Company, by the issue of shares of this or any other Company
credited as fully or partly paid up, or of debentures or other
securities of this or any other Company.

To distribute any of the assets of the Company among the
Members in specie or shares or securities but so that no
distribution amounting to a reduction of capital be made
without the sanction of the Court where necessary.

or employees or ex~Directors, or ex-officers or ex-employees
of the Company or any subsidiary or associated company of the
Company or its or their predecessors in business or the

To grant pcnsions or gratuities to any Directors, officers, J

relations, connections or dependants of any such persons,

and to establish or support asscciations, institutions,

clubs, funds and trusts which may be considered or calculated
to benefit any such persons or otherwise advance the interests
of the Company or of its members,

To procure the Company to be registered, legalized, domiciled
or recognised in any country or colony and to procure its
incorporation in a like character or as a societe anonyme or
otherwise in any country or colony.

To take, make or execute, enter into, commence, carry on,
prosecute and defend all steps, contracts, agreements,
negotiations, legal and other proceedings, compromises,

\~§;£?ngements/



arrangements and schemes and to obtain any Acts of Parliament
. or any decrees, -licences, concessions, orders or authorities

of the legislature or government of any dominion, colony,

dependency, state, rrovince, municipalty or foreipgn

country which may seem to the Company to be conducive

to the Company's otjects or any of them or for effecting

any modification of the Cowpany's constitution or extension

or variation of its objects or for any other purpose

which may seem expedient.

(22) To subscribe or guarantee money for any national, charitable,
benevolent, public, reneral or useful object or for
any exhibition, trade association or for any purpose
which may be cousidered likely directly ox indirectly
to further the objects of the Coripany or the interests
of its merbers.,

(23) To carry on any other business which may seem to the
Company to be capable of being conveniently carried
on in connection with or ancillary to any of the businesses
mentioned herein or calculated directly or indirectly
to enhance the value of or render profitable any of
the Company's propertv or rights,

(24) To do all or any of tke thinys znd matters aforesaid
and such other things as are incidental or conducive
to the attainment of the objects for which the Conipany
is established, or any of them, in anv part of the wvorld,
and either as principals, agents, contractors, trustees
or otherwise, and either alone or in conjunction with
A others, and either by or through agents, sub=contractors,
trustees or otherwise.

AND IT IS HEREBY DECLARED THAT:=

(A) The word "company" in this clause, except vhere used in
f reference to the Company, shall be deemed to include any
i partnership, firm or other body of persons, whether corporate
; or unincorporate and whether domiciled in the United Kingdor
or elsewhere, and

“8) The objects specified in each of the paragraphs of this

o Clause shall be regarded as independent ohbjects, and accordingly
; shall in nowise be limited or restricted (except vhere

otherwise expressed in such paragraphs) by reference to

or inference from the terms of any other paragraph or

the name of the Company, but ray be carxried out in as full and
arple a manner and construed in as wide a sense as if cach of
the said paragraphs defined the objects of a separate

and distinct company;

Provided that nothing herein contained shall empower the
’ Company to carry on the business of assurance, insurance
' or re~insurance within the meaning of the Insurance Cornpanies
w Act 1958, or of any Act amending, extending or re-emsoking

b

i the same,

. The liability of the . imbers is limited,

4
3. The Skare Capital of the Company is £5,000,000 divided into
3,000,000 shares of £1 cach.

; WL, the several persons whose names and addresses are subscribed,
are desirous of being formed into & Company in pursuance of

this/
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this Memorandum of Association, and we respectively agree to
take the number of Shares in the capital of the Company set

opposite our respective names

NAMES, ADDRESSES and DESCRIPTIONS OF
SUBSCRIBERS

Number of Shares
taken by
each Subscriber

Gt/
(RoserT “’Q—;w/m«ﬂ(/;}

(42 8T ANDREW S QuARE
EDINRURGH EHA A YE

Ravxer

,ﬂ:,——)fﬂqﬂ—‘J_-w;

(V:ﬂnf Mackay Moum'r)
b2 ST Avdrew SAuarge
EvingupRGH EH2 RYE

ﬁgtbv¥(E/Z

ove

onVE

TOTAL SHARES
TAKEN

e

DATED the «6<H day of MAY 1975,

WIZNESS to the above Signatures:—

5212/ /K\:E?z-cﬂgmxbﬁa:r

(ALEXAND ER Mifl.v,bfesw)
tr2 ST AnDgEW SO uARE
EpiwgurGr Edl dyF
BANKk  OrFreide.
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THE COMPAWIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES of ASSOCIATION
of

ROYAL BANK LEASING LIMITED

PRELIMINARY

Subject as hereinafter .rovided, the regulations contained in

or made applicable by Part II of Table A in the First Schedule

to the Companies Act 1948 ("the Act") shall apply to the Company

but in case of any variation or inconsistency between these regulations
and Table A these regulations shall prevail. Part I and Part II

of Table A are hereinafter called Part I and Part IT respectively,

INTERPRETATION

In veghlation 1 of Part I, between the words "regulations" and
"the Act", the words "and in any articles adopting the same"
shall be inserted.

SHARE CAPITAL

Regulation 3 of Part I shall not apply.

All shares for the time being created and unissued shall be
under the control of the Directors, who may allot or otherwise
dispose of the same to such persons (including any Director)
on such terms and conditions and at such time or times as the
Directors may think fit, and with full power for the Directors
to give to any person (including any Director) the call of any
shares, either at par or at a premium, and for such time and for
such consideration as the Directors may think fit,

TRANSFER OF SHARES

An instrument of transfer of fully paid shares need uot be signed
by or on behalf of the transferee. Repulation 22 of Pact I shall

be modified accordingly.

PROCEEDINGS AT CENERAL MEETINGS

A resolution in writing signed by the holders of all the issued
Ordinary Shares shall be as effective as if the same had been
duly passed at a Ceneral Meeting and may consist of several
documents in the like form, each signed by one or more persons,
and a resolution so signed shall be effective tc do anything

required/
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10,

1.,

12,

13./

(b) The appointment of any Director to any executive office shall

G,

required by.the Act to be done in General Meeting or by Special
or Extrgord1nary Resolution, In the case of a corporation the
resolution may be signed on its behalf by a Director or the

Secret§ry thereof or by its duly appointed attorney or duly
authorised reprasentative,

DIRECTORS

t Unless otherwise
determined by a General Meeting, the number of Directors shall

be not less than two nor more than seven, The first Directors shall

be appointed by the subseribers of the Memorandum of Association
of the Company.

Any Director who is appointed to any executive office or who,
being so requested by the Directors, performs special or extra-
ordinary services on behalf of the Company, or who travels or
resides outside the United Kingdom oy travels to or resides in
any place other than where he usually resider for the purose

of discharging his duties may be paid such extra remuneration
(whether by vay of fump sum, salary, commission or participation
in profits or otherwise) as the Directors may determine,

Regulation 77 of Part I ghall not apply. A Director shall not
require any share qualification but shall nevertheless be esntitled
to attend and speak at any General Meeting of the Company or at

any separate meeting of the hoiders of any class of shares of the
Ccmpany.

A Director may be a customer of the Company and may be interested,
directly or indirectly, in any contract or arrangement with the
Company or with any other company in which the Company is :
interested and he may hold and be remunerated in raspect of any office i
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 partner may act
in a professional capacity for the Company or any such other
company and be remunerated therefor., 1In relation to any such
matter a Director notwithstanding his interest may vote and be
raken into account for the purposés of a quorum and may retain

for his own absolute use and benefit all profits and advantages
accruing to him. Regulation 84 of Part I shall be extended
accordingly. )

BORROVWING POWERS
The proviso to regulation 79 of Part I shall not apply.
EXECUTIVE OFFICE

(a) The Directors may from time to time appo%nt one or more
of their body to be holder of any executive office on such
terms and for such period as they may determlnq andg without
prejsdice to the terms of any contract entered into 1n-an2,
particular case, may at any time revoke any such appointment,

automatically determine if he cease to be a Director buE
vithout prejudice to any claim for damages for breach of any
contract of service between him and the Company.
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13,

14,

5.

16.

17,

18,

9.

The Directors may entrust to and confer y
the power.exerclseable by them as Directors upon such termg
and conditions ang with such restrictions ag they think fit,

powers, and may from time to time revoke, withdraw, alter or

vary all or any of such powers, Regulation 109 of Part 1 shall
not apply,

RETIREMENT OF DIRECTORS

The Directors shalt not be subject to retirement by retation

and accordingly regulations 89 to 92 of Part I shall not apply
to the Company and all other references in Table A to retirement
by rotation shall be disregarded,

OVER-RIDING PROVISION

"the Parent Company™), or any subsidiary of the Parent Company,
shall be the héldqr of not less than 90 per cent. of the igsued
Ordinary Shares, the Parent Company may at any time and from

time to time appoint any person to be a Director or remove from

office shall be deepmed an act of the Company and shall have
effect without prejudice to any clainm for damages in respect of

Directors or by any one of its Dircctors and itg Secretary or
some other person duly authorised for the purpose, “Thig
provision shall apply and to the extent of any inconsistency
shall have over-riding effect ag against all other provisions of
these Articles.

PROCEEDINGS OF DIRECTORS

Regulation 106 of Part I shall not apply. A4 resolution in writing
signed or approved by letter, telegram or cablegram by all the
Directors or by each Director shall be as valid and effectual

=8 if it had been passed at a meeting of the Directors duly
convened and held and when signed may consist of several documents
each signed by one or more of the persons aforesaid.

THEE SEAL

The Directors shall provide for the safe custody of the Seal of
the Company which shall be affixed to all dozuments required to
be under Seal in the presence of such person or persoens and sub-
sject to such regulations as the Directors shall from time to’
time prescribe, Regulation 113 of Part I shall not apply,

INDEMNITY

Subject to the provisions sf and so far as may be permitged by
the Act, every Director, kuditor, Se?retary or other officer of
the Company shall be entitled to be indemnified by.thg _C?mPany
against all costw, charges, losses, expenses and 11§b1%1t}es
incurred by him in the execution and dischavge of his duties or
in relation thereto. Regulation 136 of Part I shall be extended

accordingly.

Names/




NAMES, ADDRESSES and DESCRIPTIONS of SUBSCRIBERS

fd Y,
¢ R'aema’-)

HQ ST ANDREW  $. 4RE
EDinBag & H Ena aye
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RAAVKE A

DATED 267w May /995
WITNESS to the above Signatures:=
(AeexnnDer Mo AndREwW)

tra ST ANDREW SAwARE
EpinBul @ Ena RAYE

BavK OFF e 1AL
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TIE COMPANIES ACTS 1948 to 1967
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and
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BRODIES, W.S.,

1975

JGB

7 Rothesay Terrace,
Idinburgh E43 73D
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THE CQMPANIES ACTS 1948 to 1985

COMPANY LIMITFD RBY SHARES

SPECTAL RESOLUTION
of
ROYAL BANK LEASING LIMITED

Passed 26 September 1985

At an EXTRACRDINARY GENERAL MEETING of ROYAL. BANK LEASING LIMITED held at
Edinburgh on 26 September 1985 the following Special PResolution was passed:-

SPECTAL RESOLUTION

"That the Articles of Association of the Company be amended by
the deletion of Regulatior 7 and the substitution therefor of the
following: -

'7. Subject as hereinafter provided the Directors shall be
not less than two in number. The Company may by Ordinary
Resolution from time to time vary the minitmm number and/or
fix and from time to tire vary a maximum number of
Directors. Regulation 75 of Table A shall not apply.'’

i
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THE COMPANIES ACTS 1948 to 1967 ) )

COMPANY LIMITED BY SHARES

ARTICLES of ASSOCIATION
of

ROYAL BANK LEASING LIMITED

PRELIMINARY

Subject as hereinafter provided, the regulations contained in

or made applicable by Part II of Table A in the First Schedule

to the Companies Act 1948 ("the Act") shall apply to the Company

but in case of any variation or inconsistency between these repulations
and Table A these regulations shall prevail. Part I and Part II

of Table A are hereinafter called Part I and Part IT respectively.

INTERPRETATICH

Tn iegilation 1 of Part I, between the words "regulations" and
"the Act”, the words "and in any articles adopting the same"
shall be inserted.

SHARE CAPITAL
Regulation 3 of Part I shall not apply.

All shares for the time being created and unissued shall be
under the control of the Directors, who may allot or otherwise
dirnose of the same to such persons (including any Director)
on such terms and conditions and at such time or times as the
Directors may think fit, and with full power for the Directors
to give to any person (including any Director) the call of any
shares, either at par or at a premium, and for such time and f[or
such consideration as the Directors may thiak fit.

TRANSFER OF SHARES

An instrument of transfer of fully paid shares need not be signed
by or on behalf of the transferee. Repulation 22 of Part I shall
be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

A resolutien in writing signed by the holders of all the issued
Ordinary Shares shall be as effective as if the same had been
duly passed at a General Meeting and way consist of several
documents in the like form, cach signed by one or more persous,
and a resolution so signed shall be effective to do anything ,
required/ \ o ' \ \‘//
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8. l'

required by the Act to be done in Ceneral Meeting or by Special
or Extraordinary Resolution, In the case of a corporation the
resolution may be signed on its behalf by a Director or the

Secretary thereof or by its duly appointed attorney or duly
authorised representative.

i DIRECTURS

7. Subject as hereinafter provided the Directors shall
be not less than two in mumber. The Company may by
Ordinary Resolution from time to time vary the minimum
number and/or fix and from time to time vary a maximm

number of Directors. Regulation 75 of Table A shall
< not apply.

8, Any Director who is appointed to any executive office or who,
being so requested by the Directors, performs special or extra-
ordinary services on behalf of the Company, or who travels or
resides outside the United Kingdom or travels to or resides in
any place other than where he usually resides for the purose
of discharging his duties may be paid such extra remuneration .
(vhether by way of lump sum, salary, commission or participation
in profits or otherwise) as the Directors may determine.

9, Regulation 77 of Part I shall not apply. & Director shall not
require any share qualification but shall nevertheless be entitled
to attend and speak at any General ‘eeting of the Company or at
any separate meeting of the holders of any class of shares of the
Company.

10, A Director may be a customer of the Company and may be intercsted,
directly or indirectly, in any contract or arrangement with the
Company or with any other company in which the Company is
interested and he may hold and be remuncrated in respect of any office
or place of profit (other than the office of Auditor of the Company
or any subsidiary thercof) under the Company or any such
other company and he or any firm of which he is a partner may act
in a professional capacity for the Company or any such other
company and be remuncrated thevefer, In relation to ary such
matter a Director notwithstanding his interest may vote and be
taken into account for the purposes of a quorum and may retain
for his own absolute use and benefit all pro.its and advantages
aceruing to him, Regulation 84 of Part I shall be extended
accordingly.

BORROWING POWERS
t1. The proviso to regulation 79 of Part I shall not apply.
" EXECUTIVE OFFICE

12. (a) The Directors may from time to time appoint one or more
of their body to be holder of any executive office on such
terms and for such period as they may detarmine and, without
prejudice to the terms of any contract enteved into in any
particular case, may at any time revoke any such appointment.

(b) The appointment of any Director to any executive office shall
automatically determine if he cease to be a Dircctor but
without prejudice to any claim for damages for breach of any
contract of service between him and the Company.



13.

14,

15.

7
The Directors may entrust to and confer upon any Director any of
the powers exerciseable by them as Directors upon such terms
and conditions and with such restrictions as they think fit,
and either collaterally with or to the exclusion of their own
powers, and may from time to time revoke, withdraw, alter or

vary all or any of such powers. Regulation 109 of Part I shall
not apply.

RETIREMENT OF DIRECTORS

The Diractors shall not be subject to retirement by rotation

and accordingly regulations 89 to 92 of Part I shall not apply
to the Company and all other references in Table A to retirement
by rotation shall be disregarded.

OVER=RIDING PROVISION

Whenever The Royal Bank of Scotland Limited (hereinafter called
"the Parent Company"), or any subsidiary of the Parent Company,
shall be tiie holder of not less than 90 per cent. of the Lssued
Ordinary Shares, the Parent Company may at any time and from
time to time appoint any person to be a Director or remove from
office any Director howsoever appointed but so that in the case
of a Director holding any executive office his remcval from
office shall be deemed an act of the Company and shall have
effect without prejudice to any claim for damages in respect of
the consequent termination of his executive office. Any such
appointment or removal shall be in writing served on the Company
and signed on behalf of the PFarent Company by any two of its
Directors or by any one of its Directors and its Secretary or
some other person duly authorised for the purpose. This
provision shall apply and to the extent of any inconsistency
shall have over-riding effect as against all other provisions of
these Articles.

PROCEEDINGS OF DIRECTORS

Regulation 106 of Part I shall not apply. A resolution in writing
signed or approved by letter, telegram or cablegram by all the
Directors or by each Director shall be as valid and effectual
as if it had been passed at a mecting of the Directors duly
convened and held and when signed may consist of several documents
cach signed by one or more of the persons aforesaid.

THE SEAL

The Directers shall provide for the safe custody of the Seal of
the Company which shall be affixed to all documents required to
be under Secal in the presence of such person or persons and sub-
:ject to such regulations as the Directors shall from time to
time preseribe. Regulation 113 of Part I shall not apply.

INDEMNITY

Subject to the provisions of and so far as may be permitted by
the Act, every Director, Auditor, Secretary or other officer of
the Company shall be entitled to be indemnified by the Company
against all costs, charges, losses, expenses and liabilities
incurred by him in the execution an! discharge of his duties or
in relation thereto. Regulation 1% of Part 1 shall be extended
accordingly.

Names/



NAMES, ADDRESSES and DESCRIPTIONS of SURSCRIBERS

(Sgd.)  "lobert R. King?"
Robert Rowan King

42 St. Andrew Square

Edinburgh EH12 2YE

3 Banker

2 e

(Sgd.) "John Mackay Mowat!

L2 St. Andrew Square

Edinburgh EH12 2YE

& Banker

&
g DATED 26th May 1975

WITNESS to the above Signatures:-

! (Sgd.) "Alex McAndrew!

Alexander McAndrew
i2 St. Andrew Square
Edinburgh EHi12 2YE

Bank Official
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COVDALYY LIMITED BY SCARES

SPECIAL ®ITSOLUTION
of

ROYAL BANK LEASING LIMITED

Passed 8 November 1985

At an EXTRAORDINARY GENERAL MEETING of ROYAL BANK LEASING LIMTED held at
fdinburgh on 8 November 1985 the folleowing Special Resolution was passed: -

SPECTAL RESOLUTION

'That the Articles of Acsociation of the Company be amended as follows:~

1. By the insertion after the provisions regarding
Directors of a heading "Assistant Directors'' :nd undex
such heading the insertion of the following: -

"The Directors may from time to time appoint
any person £o be an hssistant Director.

Mo person holding the managerial title of
'Assistaut Director' in the Company shall he
- Director of the Conpeny f£7r the purpusis
of rhese Articles cr ui the Comarcies Atts or
for any other purp.ie WinTRoLv.

Accordingly such a person shall have neither
the powers nor the duties of a Director of the

Corpany. "'

2. By re-nurbering the Articles ol Association.’

/&mu “wav&b
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES of ASSOCIATION
of
ROYAL BANK LEASING LIMITED

PRELTMINARY

Subject as hereinafter provided, the regulations contained in or
made applicable by Part II of Table A in the First Schedule to the
Companies Act 1948 (''the Act") shall apply to the Company but in
case of any variation or inconsistency between these regulations
and Table A these regulations shall prevail. Part I and Part II of
Table A are hereinafter called Part I and Part II respectively.

INTERPRETATION

In regulation 1 of Part I, between the words ''regulations' and ''the
Act", the words "and in any articles adopting the same'' shall be
inserted.

SHARE CAPITAL
Regulation 3 of Part I shall not apply.

All shares for the time being created and unissued shall be under
the control of the Directors, who may allot or otherwise dispose nf
the same to such persons (including any Director) on such terms and
conditions and at such time or times as the Directors w:v think
fit, and with full power for the Directors to give to a.y person
(including any Director) the call of any shares, either at par or
at a prewium, and tor such time and for su.® consideration as the
Directors may think fit.

TRANSFER OF SHARES

An instrument of transfer of fully paid shares need not be signed
by or on behalf of the transferee. Regulation 22 of Part I shall
be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

A resolution in writing signed by the holders of all the issued
Ordinary Shares shall be as effective as if tle same had been duly
passed at a General Meeting and may consist of several documents in
the like form, each signed by one or more persons, and a resolution
so signed shall be effective to do anything required by the Act to be
done in General Meeting or by Special or Extraordinary Resolution.

In the case of a corporation the resolution may be signed on its
bahalf by a Director or the Secretary rhereof or by its duly
appointed attorney or duly authorised representative,



10.

11.

12.

13.

DIRECTORS

Subject as hereinafter provided the Directors shall be not
less than two in mumber, The Company may by Ordinary
Resolution from time to time vary the minimum numbder and/or
fix and from time to time vary a maximum number of Directors.
Regulation 75 of Table A shall not apply.

Any Director who is appointed to any executive office or who, being
so requested by the Directors, performs special or extraordinary
services on behalf of the Company, or who travels or resides
ontside the United Kingdom or travels to or resides in any place
ozher than where he usually resides for the purpose of discharging
his duties may be paid such extra remmeraticn (whether by way of
lump sum, salary, commission or participation in profits or
otherwise) as the Directors may determine.

Regulation 77 of Part I shall not apply. A Director shall not
requize any share qualification but shall nevertheless be entitled
to attend and speak at any General Meeting of the Company or at any
separdte meeting of the holders of any class of shares of the

Company .

A Director may be a customer of the Company and may be interested,
dire.tiy or indirectly, in any contract or arrangement with the
Coapany nr with any other company in which the Campany is
incerested and he may hold and be remmerated in respect of any

of fice or pla.e »° profit (other than the office of Auditor of the
Compeny or any subsidiary thereof) under the Company or any such
other company and he or any firm of which he is a partmer may act
in a professional cdpacity for the Company or any such other
comnpany and be remmerated therefor. In relation to any such
matter a Director notwithstanding his interest may vote and be
taken into account for the purposes of a quorum and may retair for
his cwn absolute use and benefit all profits and advantages
accruing to him, Regulation 84 of Part T shall be extended
accordingly.

ASSISTANT DIRECTORS

The Directors may “rom time to time appoint any person to be an
Assistant Director. No person holding the managerial title of

'Assistant Director' in the Company shall be a Director of the

Company for the purposes of these Articles or of the Companies

Acts or for any other purpose whatsoever.

Accordingly such a person shall have neither the powers ror the
duties of a Director of the Company.

PORROWING POWERS
The provise to vegulation 79 of Part I shall not apply.
EXECUTIVE CFFICE

(a) The Directors may from time to time appoint one or more of
their body to be holder of any executive office on such rerms
and for such period as they may determine and, without
prejudice to the terms of any contract entered into in any
particular case, may at any time vevoke any such appointment.

(b) The appointment of any Director to any executive office shall
automatically determine if he cease to be a Director but
without prejudice to any claim for damages for breach of any
contract of cervice between him and the Company.
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14,

15.

16.

17.

18.

19.

The Directors may entrust to and confer upon any Divector any of
the powers exerciseable by them as Directors 'pon vuch terms and
conditions and with such restrictions as they think fit, and either
collaterally with or to the exclusion of their own powers, and may
from time to time revoke, withdraw, alter or vary all or any of
such powers. Regulation 109 of Part I shall not apply.

RETIREMENT OF DIRECTORS

The Directors shall not be subject to retirement by rotation and
accordingly regulations 89 to 92 of Part I shall not apply to the
Company and all other references in Table A to retirement by
rotation shall be disregarded.

OVER-RIDING PROVISION

Whenever The Royal Bank of Scotland Limited (hereinafter called
“the Parent Coupany''), or any subsidiary of the Pavent Company,
shall be the holder of not less than 90 per cent of the issued
Ordinary Shares, the Parent Company may at any time and from time
to time appoint any person to be a Director or remove from office
any Director howsoever appointed but so that in the case of a
Director holding any executive office his removal from office shall
be deemed an act of the Company and shall have effect without
prejudice to any claim for damages in respect of the consequent
termination of his executive office. Any such appointment or
removal shall be in writing served on the Company and signed on
behalf of the Parent Company by any two of its Directors or by any
one of ifs Directors and its Secretary or some other person duly
authorised for the purpose. This provision shall apply and to the
extent of any inconsistency shall have over-riding effect as
against all other provisions of these Articles.

PROCEEDINGS OF DIRECTORS

Regulation 106 of Part I shall not apply. A resolution in writing
signed or approved by letter, telegram or cablegram by all the
Directors or by each Director shall be as valid and effectual as
if it had been passed at a meeting of the Directors duly convened
and held and when signed may consist of several documents each
signed by one or more of the persons aforesaid.

THE SEAL

The Directors shall provide for the safe custody of the Seal of the
Company which shall be affixed to all documents required to be
under Seal in the presence of such person or persons and subject to
such regulations as the Directors shall from time to tire
prescribe. Regulations 113 of Part 1 shall not apply.

INDEMNTTY

Subject to the provisions of and so far as may be permitted by the
Act, every Director, Auditor, Secretary or other officer of the
Company shall be entitled to be indermified by the Company against
all costs, charges, losses, expenses and liabilities incurred by
him in the execution and discharge of his duties or in relation
thereto. Regulation 136 of Part I shall be extended accordingly.

Names/
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NAMES, ADDRESSES and DESCRIPTICNS of SUBSCRIBERS

(Sgd.) "Robert R. King"
Robert Rowan King
42 St. Andrew Square
Edinburgh EH12 2YE
Banker

(Sgd.) "John Mackay Mowat"
42 St Andrew Square
Edinburgh EH1Z 2YE
Banker

DATED 26th May 1975
WITNESS to the above Signatures:-
(Sgd.? "Alex McAndrew'
Alexander McAndrew
42 St Andrew Square
Edinburgh EH12 2YE
Bank Cfficial
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The Companies Act 1985

Company 1limited by Shares

ROYAL, BANK LEASING LIMITED
(No. 58013)

Special Resolution

At an Extraordinary General Meeting of the above Company duly convened and
held on the Third day of April 1986 the following Resolution was passed as g
Special Resolution:-

"That the Articles of Association contained in the document
submitted to thig Meeting and for the purposes of
ldentification signed by the Chairman thereof be and the
Same are hereby adopted as the Articles of Association of
the Company in substitution for and to the exclusion of the
existing Articles of Association thereof,"

lone

oooooooooooooooooooooo

Secretary
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THE COMPANIES ACTS 1948 to 1967

THE COMPANIES ACT 1985

CQMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

ROYAL, RANK LEASING LIMITED

Adopted by Special Resolution passed on the 3¥d day of April , 1986

PRELIMINARY AND INTERPRETATION

Subject as hereinafter provided, the regulations contained in Table A
in the Schedule to the Companies (Tables A to F) Regulations 1985, as
amended by the Companies {Tables A to F) (Amendment) Regulations 1985
("Table A") shall apply to the Company.

Regulations 24, 64, 73 to 81 (inciusive) and 118 of Table A shall not
apply to the Company, but the Articles herein contained and the
remaining Regulations of Table A, subject to the additions and

modi fications hereinafter set forth ard so far as such Regulations are

# not inconsistent with the Articles herein contained, shall constitute

the regulations of the Company. No form of Table A contained in any
earlier enactment relating to companies shall apply to the Company.

Requlation 1 of Table A is hereby mxlified by the insertion after the
word "regulations", where it first occurs, of the words "and in any
articles adopting the same (in whole or in part amd with or without
variations)" and, where it second occurs, of the words "or in amy
articles adopting the same {in whole ~r in part and with or without

variations)."

b
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4.

2.

10.

1l.

2.

SHARE CAPITAL

The share capital of the Company at the date of adoption of these
Articles is £5,000,000 divided into 5,000,000 Ordinary Shares of £l
each.

All unissued shares shall (if and to the extent authorised or permitted
by the Act and any resolution of the Compary pursuant thereto) be at
the disposal of the Directors and they my allot (with or without
conferring a right of renunciation), grant options ovar Or otherwise
dispose of them to such persons at such times and on such terms as they
thirlc proper.

The provisions of Section 89(1) of the Act shall not apply to the

Compary .
TRANSFER OF SHARES

The Directors my, in their absolute discretion and without assigning
ary reason therefor, decline to register any transfer of any share,
whether or not it is a fully paid share.

GENERAL MEETINGS

Requlation 40 of Table A is hereby modified bty adding the words "at the
time when the meeting proceeds to msiness" at the end of the first
sentence.
Requlation 41 of Table A is hereby modified by the deletion of the
words "or if during a meeting such a quorum Cceases to be present,”.
A poll may be demanded at any general meeting by the Chairman or by any
member present in person Or oy proxy or, in the case of a corpoxation,
by a duly authorised representative, and entitled to vote. Regulation
26 of Table A shall be nodified accordingly.

DIRECIORS
Unless otherwise determined by ordinary resolution of the Company, the

mumber of Pirectors (other than alternate Directors) shall not be less

than three and there shall be no maximum numbar.



12.

13'

14.

3.

The Company my by ordinary resolution appoint a person who is willing

to act to be a Director either to fill a vacancy ©or as an additional

DPirector.

T  Directors my appoint a person who is willing to act to be a

Director, either tc €ill a vacancy or as an additional Director,

provided that the appointment does not cause the nunber of Directors to

exceed any number fixed by or in accordance with these Articles as the
maximum number of Directors.

e oFfice of a Director shall ke vacated:-

(a) 1if he becomes barkrupt or apparently insolvent or suspends payment
or makes any arrangement O composition with his creditors
generally;

(b) if he becomes of unsound mind or a patient for the purpose of any
statute relating to mental health;

{¢) if (not being a Director holding executive office as such for a
fixed term) by notice in writing to the Company he resigns his
office;

(d) 1if he is pronibited by law from being a Director or ceases to be a
Director by virtue of any provision of the Aot

(@) if he is removed from office by notice in writing signed by all
his co-Directors and served upon him: but if a notice is signed Yy
an alternate Director it need not also be signed by his appoirtor,
and if it is signed Wy a Director who has appointed an alternate
Director it need not be signed Wy the alternate Director in that
capacity:

(£) if he shall for more than six consecutive wonths have bren absent
without permission of the Directors from meetings of the Directors
held during that period and his alternate Director (if ary) shall
not during such period have attended any meeting in hig stead and

the Directors resolve that his office ke wacated.



le.

17.

18.

19.

203

4.
In the event of any Director necessarily performing or rendering any
gpecial duties or services to th- Compary autside his ordinary duties
as a Director the Directors may pay such nirector special remuneration
and such special remuneration may be by way of salary, commission,
participation in profits or otherwise as may be arranged.
Regulation 72 of Table A is hereby modified hy the addition at the end
thersof of the following sentence:
“pny committee shall have power, unless the Directors direct
otherwise, to co—opt to menbership of such committee persons other
than Directors but so that (i} the number of co-opted members
shall be less than one half of the total number of members of the
committee and (ii) no resolution of the committee shall be
effective unless a majority of the committee present at the
meeting are Directors."
without prejudice to the provisions of Regulations 70 and 87 of Table
A, the Directors may exercise all the powers of the Company contained
in Clause 3(19) of the Mamorandum of Association of the Co-pany.
In Regulation 93 of Table A the words “either signed or approved by
letter, telex or telegram” shall be substituted for the word "gigned"
where it first appears in the Regulation, and all other references in
the Regulation to a resoiution in writing being signed shall be
construed accordingly.
provided that a Director declares his interest in any contract,
transaction or arrangement Or any proposed contract, transaction or
arrangement in the manner provided by the Act and Table A, he may be
comted in the quorum at any meeting of Directors at which the same is
considered and may vote as a Director in respect thereof or in respect
of any matter arising therefrom. Regulation 94 of Table A shall be
rodified and extended accordingly.

The Directors may from time to time confer on any person {not being a



22.

5.

Director) a title including the word "pirector". Any such person shall
not be a Director for any of the purposes of the Act or these Articles
and shall not have any of the powers of, or be subject to ary of the
duties of, a Director, save insofar as they are delegated or granted to
him by the Directors. A person bearing such title as aforesaid shall
not be ~ntitled to receive notice of or to attend any meeting of the
Directors unless invited to do so by the Directors, nor shall he ke
entitled to vote on any resolution proposed at a meeting of the
Directors. The use of a title including the word "Director" by any
person cother than a Director shall not Ly itself form a term OF
condition of office or employment unless agreed between such person and
the Company and failing any such agreement the right to use such title
may be withdrawn at any time. The titles which may be conferred Ly the
Directors under this Article shall include, without limitation, the
title of "Deputy Director", "Assistant Director", "“Special Director"
and "Associate Director.”

Any Director or member of a committee of Directors may participate i @
meeting of the Directors or such committee by means of video—
conferencing. conference telephone or similar communications equipment
whereby all persons participating in the meeting can hear and gpeak to
each other and participation in a meeting in this manner shall be
deemed to constitute presence in person at such meeting.

INDEMNITY

Every Director or officer of the Company shall be entitled to be
indemnified out of the assets of the Compary against all losses oOr
1iabilities which he may sustain or incur in or about the execution or
discharge of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings
whether civil or criminal in which judgment is given in his favour or

in which he is acguitted or in which the charge is found not proven or

- o
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6.
in connection with any application under Section 727 of the Act in
which relief is granted to him by the Court from liability for
negligence, default, breach of duty or breach of trust in relation to
the affairs of the Company and no Director or other of ficer shall be
liable for any loss, damage oOr misfortune which may happen to be
inourred by the Company in the execution or discharge of the duties of
nhis office or in relation thereto. But this Article shall only have

effect in so far as its provisions are not avoided by Section 310 of

the Act.

OVER-RIDING PROVISION

1f and for so long as The Royal Bank of Scotland Group plc (hereinafter
called "the Parent") or any subsidiary of the Parent shall be the
holder of not less than 90 per cent in nominal value of the issued
shares of the Compary conferring the right for the time being to attend
and wvote at general meetings of the OCompary (the Parent or such
subsidiary (as the case may be) being hereinafter called "the Majority
Shareholder”), the Majority Shareholder may at any time and from time
to time appoint any pexson to be a Director or remove from office amy
Director howsoever appointed tut SO that, in the case of a Director
holding any executive of fice, his removal from office shall be deemad
an act of the Company and shall have effect without prejudice to amy
claim for damages in respect of the consegquent termination of his
executive office. Any such appointment or re-oval shall be in writing
served on the Company and signed on behalf of the Majority Shareholdex
by amy one of its directors or by its secretary oOr by some other person
duly authorised for the purpose and shall take effect upon lodgement at
the registered office of the Company. TO the extent of any inconsis-
tency, this Article (which shall be without prejudice to the provisions
of Section 303 of the Act) shall have over-riding effect as against all

other provisions of these Articles.
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COMPANIES FORM N¢.325a . -,

Notice of place for inspection of

a register of directors’ interests
in shares etc. which is keptin a
non-legibie form, or of any change
irk that ptace

o
%, v

Pursuant to the Companlen (R\egusters and Other Records) Regulations 1985

Note:For use only when the regtster is kept by computer or in some other non-legible form

ot

Vi

To the Registrar of Companies For official use  Company number
> - = —
(Address overleaf) | L1 58013
b e mhe ol e

& Mame of company

* ‘ Royal Bank Leasing Limited

gives notice, in accordance with reguiation 3({1) of the Companies (Registers and Other Records)
Regulations 1985, that the place for inspection of the register of directors’ interests in shares andfor .

debentures which the company keeps in a non-legible form is [now]t:

42 St Andrew Square
. Edinburgh

Postcode | gH2 2YE

Sut 1629

Signed IO S\ _[Disector)iSecretary]t Dato
\J .

Presentor’s name addrass &g For official Use

refarence (if any): . Genoral Section Y Post room_ -
M A W Talbot

RoyScot Finance Group ple
The Quadrangle
The Promenade
hnltenham 5
Glodrostershire GgLS0 1PX ' G L .
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COMPANIES FORM No.353a

Notice of place for inspection of

aregister of members which is

kept in a non-legibie form,

or of any change in that place

“

“Pursuant to the Cdmpanieé {Registers and Other Records) Regulations 1985

Note: For use only when the register is kept by computer or in some other non-legible form

~ To the Registrar of Companies
(Address overleaf)

2
Name of company

Far official use

pm = ——

[ T |

Company number

58013

l » : -Royal Bank Leasing Limited

i gives notice, in accordance with regutation 3(1) of the Companies {Registers and Other Records)

Ragulations 1985, that the place for inspaétion of the register of members of the company which the

company keeps in a non-legible form is [now]t:

s

4 42 8t Andrew Square

Edinburgh °
Postcode EHZ 2YE
R

Signed )i* \ —-Q.L&

\)/_zm_s‘

Prasentor's name address and
refererice {if any):

Mr A-W Talbot

RoyScot, Finance Group ple
The Quadrangle ‘
The Promenade

Cheltenham
Gloucestershire GL5S0 1PX

For official Use
Ganora! Saction
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The address for companies registered in England and Wales or Wales Js:~ .

The Registrar of Companies
Companies House

Crown Way

Maindy

Cardiff .

CF4q 302 W

N}

or, for companies registered in Scotland:-

The Registrar of Companies ~ ‘ , o
Companies Registration Office N
102 Gearge Street '
Edinburgh
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ROYAL BANK LEASING TIMITED r
-(Company No. 58013)

f At the ANNUAL GENERAL MEETING of the above-named Company duly
% convened and held on the 28th day of January 1991 the
following Resolution was duly passed-as a Special Resolution:-
B . SPECIALRESOLUTION - |
‘ e ’ # ) a )u ‘ .

- . . /THAT the, dlrectbrs be and-they are. nereby generally

e . " and unconditionally aﬁthorlsed for the purposes of

” ; Section 80 of the Compiénies Act 1985 to allot a

: " maximum of 3,000,000 Ordinary Shares of £1 each, such
authority to expire\on 27 January 1996’
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