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STATEMENT OF THE NOMINAL ‘CAPIT
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- CLUGSTON TRANSECRT s b
!
LIMITED \

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Secti I
the Finance Act, 1899, Section 39 of the Finance Act, 1920, and}§
Section 41 of the Finance Act, 1933.

-

7HE NOMINAL CAPITAL of the above named Company is £_50,000

Signature h WV&M

Leseripiion__Solicitors engezed in the formation of the
Company

ated the 184h day of Jaruary 1966

HOTLBS.—The Siamp Duly on the Nominal Japital is Ten Shillings for every £100
ar fraction of £100.

This Statement is to be jiled with the Memorandum of Association o other
Eocument when the Company is registered and should be signed by an Officer of the
CDompany if appointed by the Articles of Association, or by the Solicitor(s) engaged in
ke formation.

i'resented by

THY SOLICITORS’ LAW STATIC .ERY SOCIETY, LIMITED
+91-192 Fleet Street, 2.3.4; 3 Bucklersbury, E.C.4; 4y Bedford Row, W.C.1; 6 Victoria Street, S.W.1;
15 Hanover Street, W.1; 55-59 Newhall Street, Birmingham, 3 ; 31 Charles Street, Cardiff; 19 & 21 North
-fohn Street, Liverpooi, 2; 28-30 John Dalton Street, Manchester, 2; and 157 Hope Street, Glasgow, T.2.

PRINTERS AND PUBLISEERS OF COMPANIES BOOKS AND FORMS,
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The Companies Act, 1948

COMPANY LIMITED BY SHARES

Memorandim

AND

- Articles of @Aggociation

OF

CLUGSTON TRANSPORT
LIMITED

Incorperated the day of ,» 196

SERGEANT & COLLINS,
Solicitors,
25, Oswald Road,
Scunthorpe.
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Memoraubum of Agsoriatio
oF ‘l 2 8 JAN 1966
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CLUGSTON TRANSPORT LIMITE%p%WM_ 7‘4“%,&.,«% A

h

‘1, The Name of the Company is "CLUGSTON TRANSPORT /
LIMITED, "

/
2. The Registered Office of the Company will be situate . ./
England,

3, The dbjects for which the Company is established are:-

{a) To acquire part of the undertaking of J,G, Clugston
Limited and to carry oh business as haulage and
removal contractors, motor omnibus and coach
\ﬁ?aﬁrietd?ﬁ'ﬁmervice vehicle operators,
road service operators, owners, proprietors and
operators of motor cars, motor lorries and other
vehicles and vessels and to carry on the business
of transporting passengers and goods in all or any
of its brancheg, - to carry on business as motor
engineers and repairers, motor garage and/or
factory proprietors, sellers and manufacturers of
motor vehicles and accessories and manufacturers,
dealers and distributors of petrol, benzole and oils ,}2)
and petroleum products of all kinds; coach and s
carriage builders, body builders, tyre manufacturers’ /
and repairers, tube makers, vulcanisers, annealers, %
enamellers, electro-platers, cellulose sprayers, E \
painters, varnishers and upholsterers, to buy, =
sell, manufacture, repair, convert, alter, let on
hire and deal in machinery, implements, rolling
stock, scrap metals and hardware of all kinds,

s,

e

{b) To construct, erect, equip, carry on, work,
develop and conirol public works, and machinery
and plant used in connection therewith, coniract

" for railway building, tramway construction, gas
‘“an,c\i electricity works, waterworks, roads, bridges,
..viaguets, docks, harbours, aqueducts, piers,

"'ﬁiha%rves, canals, reservoirs, irrigation develop-

ment, sewerage and drainage works, and generally

r
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{c)

{d)

(e)

()

(g)

{n}

(i)

(i)

any works or contracts for public utility or
private ownership.

To cariy on any other business which may seem
to the Company capable of being conveniently
carried on in the best interests thereof, or
calculated directly or indirectly to enhance the
value of or render more profitable any of the
Company's property.

T'o rent, purchase or by other means acquire any
freehold, leasehold or other real property for
any estate or interest whatever, and any righis,
licences, privileges or easements over or in
respect of any such property, and to develop and
turn to account and deal with the same in such
manner as way be thought expedient,

To purchase or ctherwise acquire for any estate
or interest any property, assets or rights of any
kind which may appear tc be necessary or
convenient for any business of the Company, and
to develop and turn to account and deal with the
same in such manner as may be thought expedient,

To build, construct, maintain, alter, enlargs,
pull down, remocve or replace any buildings,
works and machinery necessary cr convenient
for the Company's business,

To improve, manage, cultivate, develop, exchange,

let on lease or otherwise; mortgage charge, sell,
dispose ¢f, turn to account, grant rights and
privileges in respect of, or otherwise deal with

all or any part of the Property and rights of the
Company,

To apply for, exercise, use, register, turn to
account, purchase, acquire, sell, let, grant or
otherwise deal or use any letters patent, irade
m.arks, brevets d'invention, concessions,
licences, inventions, rights, privileges, or
monopolies or any interest in the same.

To manufacture and deal in all kinds of articles
and things required for the purposes of or
¢ommonly dealt in by persons engaged in any
such business 25 aforesaid; or in connection with
any Such letters patent, trade marks, brevets
a'invention, concessions, licences, inventions,
rights or privileges as aforesaid,

To subscribe or guarantee money for any national,
local, charitabie, benevolent, public, general or
useful object, or for any exhibition cr for any
o’Fher burpose which may be considered likely,
directly or indirectly, to further the objects of
the Company or the interests of its members,

2,
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(k)

1)

(m)

(n).

:(:o)

(p)

(q)

To invest any moneys of the Company not for the
time being required for the general purposes of

the Company in such investments (other than shares
in the Company) as may be thought proper, and to
hold, sell or ctherwise deal with such investments,

To borrow or raise money and to secure and
discharge any debt or obligation of or,.binding on
the Company in such manner as the Company shall
think fit, and in particular by mortgages and
charges upon the whole or any part of the Company's
property or assets, whether present or future,
including its uncalled capital, and also by similar
mortgages and charges to secure and guarantee
the performances by the Company of any obligation
or liability it may undertake, and to redeem,
purchase or pay off any such securities.

To amalgamate or enter into partnership or any
joint purchase or profit sharing arrangement, or
co-operation in any way with any company, firm
or person carrying on or proposing to carry on
any business or operation within the objects of this
Company, and to lend money to, guarantee the
obligations of, or otherwise assist, any such
person or company.

To draw, make, accept, endorse, discount, execute,
and 'ssue promissory notes, bills of exchange, bills
of lading, warrants, debentures, and other
negotiable cransferable or mercantile instruments,
or to purchase or guarantee the same,

To apply for, promote, and cbtain any Act of
Parliament, or other i.cence, permission or
authority for enabling the Company to carry any
of its objects into effect, or for effecting any
modification of the Company's constitution, or for
any other purpose which may seemn expedient; to
oppose any proceedings or applications which
may seem calculated, directly or indirectly, to
prejudice the Company’s interests, and to enter
into any arrangements with any Governments or
authoriiies, supreme, municipal, local or other-
wise, or any corporations, companies or persons,
that may seem conducive to the attainment of the
Company's objects or any of them.

To subscribe for, underwrite, purchase, or other-
wise acquire and hold, dispose of, and deal in
shares, stocks, and securities of any company
having objects similar to those of this Company,
or carrying on any business capable of being
conducted so as to benefit this Company, directly
or indirectly,

-To give all descriptions of guarantees, and in

particular to guarantee the principal and interest of
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(r)

(s)

(t)

(u)

{v)

{w)

{x)

and any premium which may become payable on
any morigages, debentures, debenture stock or
other obligaticns and the dividend on and the
return, either with or without any premium, of
the Capital paid on any shares.

To act as agents or brokers and as trustees for
any person, firm or company, to undertake and
perform sub-contracts, and to act in any of the
businesses of the Company through or by means
of agents, brokers, sub-contractors or others,

To remunerate any person, firm or company
rendering services to this Company, whether by
cash payment or by the allotment to him or them
of shares or securities of the Company credited
as paid up in full or in part, or otherwise; to
grant pensions or gratuities to any present or
former directors, officers or employees of the
Company, its predecessors in business, or any
subsidiary of or business acquired by the Company,
or the relations, connections or dependants of any
such persons; and to establish or suppoirt associ-
ations, institutions, ciubs, funds and trusts which
may be considered - .lculated to benefit any such
persons,

To pay all or any expenses incurred in connection
with the formation, bromotion, and incorporation

of the Company, or to contract with any person,
firm or company to pay the same; and to pay
commissions to brokers and others for underwriting,
placing selling or guaranteeing the subscription of
any shares, debentures, debenture stock or
securities of this Company,

To procure the registration of the Company in or
under the lawsg of any place outside England,

To promote any «ompany for the purpose of
a~quiring all or any of the property or undertaking

any of the liabilities of this Company, the promotion

of which shall be considered to be calculated to
advance directly or indirectly the objects of this
Company or the interests of its members,

To insure any of the broperty or assets of the
Company against any insurable risk or risks and

to effect, purchase or take assurances on the lives of
any debtors to thig Company, or on the lives of

any other persons in whom the Cecmpany may have
an insurable interest,

To sell and in any other manner deal with or
othgrwise dispose of the wnole or any part of the
business or broperty of the Company for such
consideration as the Company may think fit, and
in particular for shares, debentures, debenture
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stock, or securities of any other company.

(y) To disiribute among the members of the Company
in specie any property of the Company.

(z) To do all or any of the things and matters afore-
said in any part of the world, and either as
principals, agents, contractors, trusfees or other-
wise, and by or through trustees, agents or other-
wise, and either alone or in conjunction with others;
and to do all such other things as may be deemed
incidental or conducive to the attainment of the
above objects or any of them.

Tt is hereby expressly declared that each Sub-Clause of
this Clause shall be construed independently of the other
Sub-Clauses thereof, and that none of the objects mentioned
in any Sub-Clause shall be deemed to be merely subsidiary
to the objects mentioned in any other Sub-Clause,

4. The liability of the Members is limited, /

5. The Share Capital of the Company is £50, 000 divided
into 50, 000 Ordinary Shares of £1 each. If at any time
the Capital of the Comnpany shall be divided into Shares

of different classes, the rights attached to any class shall
not be varied except in accordance with the provisions of
Clause 4 of Part I of Table "A'" in the First Schedule to
the Companies Act, 1948,

.-/)




WI5, the several persons whose names, addresses and
fiescriptions are subscribed, are desirous of being formed
into a Company in pursuance of this Memorandum of .
Association, and we respectively cgree to take the number
of shares in ike capital of the Company set opposite our
respective names,

NAMES, ADDRESSES AND DESCRIPTIONS | Number of Shares| . BN
OF SUBSCRIBERS. taken by each .t
Subscriber,.
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WITNESS to the above Signatures:-
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Tie Companies Act, 1948

Articles of Assoriation
or
CLUGSTON TRANSPORT LIMITED, /,/'"

PRELIMINARY.

1, The Regulations contained in Parts I and II of Table A

in the First Schedule to the Companies Act, 1948 (such
Table being hereinafter referred to as ''Table A"), except
Clauses 75, 76 and 89 to 93 both inclusive in Part I thereof,
shall apply to the Company save in so far as they are hereby

modified.

SHARE CAPITAL AND SHARES,
2, The Share Capital of the Company is £50,000 divided C:)
into ¥7000-Ordinary Shares of £1 each,

Loach
3. All the Shares of the Company for the time being unissued
shall be at the disposal of the Directors, who may allot and
otherwise dispose of the same to such persons, at such
times and generally on such terms and conditions as they

think fit.

4. The lien conferred by Clause 11 in Part I of Table A
shall attach to fully paid up Shares and to all Shares
registered in the name of any person indebted or under
liability to the Company, whether he shall be the sole
registered holder thereof or shall be one of-two or more

joint holders,

TRANSMISSION OF SHARES,

5, A person becoming entitled to a Share by reason of the
death or bankruptey of a Member shall not, before being
registered as a Memkber in respect of the Share, be entitled
to receive a copy of any balance sheet {or other document
required by law to ve annexed theretc) or any notice of a
General Meeting, and Clauses 32 and 134 in Part ] of
Table A shall be amended accordingly in their applicution

to the Company,




GENERAL MEETINGS,

6. Two members present in person shall be a quorum and
Clause 53 in Part I of Table A shall be rezd and construed

accordingly.

7. Clause 54 in Part I of Table A shall be read and .
construed as if the words "Meeting shall be dissolved'
were substituted for the words "Members present shall be

1
a quorum,

DIRECTORS,

8. Uuless and until the Company in General Meeting shall
otherwise determine, the number of Directors shall not be
less than two nor more than seven. The first Dire«! »g of
the Company shall be appointed in writing by the Subscribers
of the Memorandum of Association thereof,

9. The remureration (if any) of the Directors shall from
time to time be dztermined by the Company in General
Meeting and such determination shall be deemed ordinary
business of such Meeting, Clause 52 of PartI of Table A
being modified accordingly, Such remuneration shall be
deemed to accrue from day to day, Any Resolution of the
Board of Direciors reducing or postponing the time for
payment of the Directors' remuneration shall bind ail the
Directors, The Directors may also be paid all travelling,
hotel and other expenses properly incurred by them in
attending and reiurning from Meetings of the Directors or
any Committee of the Directors or CGeneral Meetings of the
Company or in conneation with the businegs of the Compeany.

10. Any persecn may be appointed a Director notwithstanding
that he hzs attained the age of 70 years, and no person shall
be required to vacate kis office of Director by reason orly
of his having attained the age of 70 years or any other age,

ii, Any Director may at any time appoint another Director,
or with the approval of the Board of Direciors, any othor
person, to be an alternate Director in his place at any
Me_eting of the Directors at which he i5 unable to be present,
and at any time remove any alternate Director so appointea
by him from office. An alternate Director so appointed
shall not be entitled to receive any I:ew.nuneration from ihe
Cop:pany nor shall he be required to hold any ghare qualifi-
cation but shall otherwige (except as to the power to appoint
an alternate) be subject to the provisions of these Articles
with regard o Directors and each alternate Direcior wi.ilst
acting in the place of his appointor, shall exarcise and
discharge ail the duties of his appointor as an ordinary
Director. Any Director who is appointed to be an alternate
Director shall be entitled to vote at a Meeting of the
Directors on behalf of hig appointor as distinet from the

vote to which he is entitled in his own capacity as a Director
but shall not be considered as two Directors for the purpose ’
of forming a quorum of Directors, All appointments and
removals of alternate Directcrs shall be effected in writing
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by the Director making or revoking such appointment and
delivered to the registered office of the Company,

12. (a) The following words shall be omitted from Clause
94 of Part I of Table A:

"and may also determine in what rotation the
increased or reduced number is to go out of
office, "

(b) The second sentence of Clause 95 of Part I of
Table A shall be omitted,

{¢) The second sentence of Clause 97 of Part I of
Table A shall be omitted,

BORROWING POWERS,

13, The proviso to Clause 79 of Part [ of Table A shall be
omitted,

POWERS AND DUTIES OF DIRECTORS,

14, A Director may vote as a Director in regard to any

" Resolution of the contract or arrangement in which he is interested or upon any

ng the time for ! matter arising thereout, and if he shall so vaie his vote shall
shall bind a]1 the : be counted and he.shall be counted in ascertaining a quorum

raid all travelling, when any such contract or arrangement is under consideration,
ed by them in ‘ % and Clause 84 in Part I of Table A shall be modified accordingly,
ihe Directorg op ‘

‘al Meetings of the 15, The provisions contained in Clause 86 in Part I of Table A
88 of ‘th‘e Compa:xy, relating to the keeping and signing of an attendance book at

Meetings of Directors and of Committees thereof shall not
apply to the Company. :
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r NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
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DATED this IS“" day cf /M.J., 1966,
WITNESS to the above Signatures:-
. :
Gl /
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No. 870030

Certificate of Fucorporation

5 Berely Cortify wa

CLUGSTON TRANSPORT LIMITED

is this day incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my hand at London this TWENTYeEIGHTH DAY OF JANUARY

ONE THOUSAND NINE HUNDRED AWD SixTy Six.

Certificate
teceived by

YO A e e AR

)"\ 342274) We. 32642 50M 2/63 S (P & D)L
4
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No. of Company: 870030

THE ~ DMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OoF
CLUGSTON TRANSPORT LIMITED
(Passed on Thursday 24th September 1987)

At an EXTRAORDINARY GENERAL MEETING of the above named Company duly
convened and held at the Registered Office, St. Vincent House, Normanby Road,
Scunthorpe, South Humberside DN15 8QT on Thursday 24th September 1987 at
12.30 p.m., the following Resolution was passed as a SI'ECIAL RESOLUTION

RESOLUTION

"That the name of the Company be changed to Clugston Distribution Limited"

The above RESOLUTION is certified as being a frue copy of the Resolution passed
at an Extraordinary General Meeting of the Company held on 24th September 1987.

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

A. COOKE

Chairmah Secretary

PRESENTED BY:-

Mr. R.L. Hurst,

Company Secretary,
Clugston Holdings Limited,
St. Vincent House,
Normanby Road,
SCUNTHORPE,

South Humberside.

DN15 8QT




FILE COPY

CERTIFICATE OF INCORPORATION

- ON CHANGE OF NAME

No. 870030

| hereby certify that

CLUGSTON TRANSPORT LIMITED

naving by special resolution changed its name,

is now incorporated under the name of

CLUGSTON DISTRIBUTION LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 21 OCTOBER 1987
"é. Cd\adx.u:ta‘é

MRS E. CHADWICK,

-

an authorised officer

HC006B



No. of Cempany 870030

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF
CLUGSTON DISTRIBUTION LIMITED
{Passed on 20th June 1994)

At the ANNUAL GENERAIL MEETING of the above named Comps
convened and held at St. Vincent House, Normanby Road, Scunthorp
Humberside on Monday 20th June 1994, the following Resolution was 1
a SPECIAL RESGLUTION

RESOLUTIGN

"That pursuant to the provisions of Section 250 of the Companies /
no auditors be appointed by the Company".

The above RESOLUTION is certified as being a true copy of the R
prassed at the Annual General Meeting of the Cempany held on Men
June 1994.

a_ L

J.A. HODGSON
Secretary

PRESENTED BY:-

Mr. J.A. Hodgson,
Company Secretary,
Clugston Group Limited,
St. Vincent House,
Normanby Road,
SOIINTHORPE.




