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Aund that all the requivements of the Companies Act, 1948, in respecet - of
matters precedent to the registration of the said Company and incidental
thereto have been complied with, And I make this solemn Declaration
conscientiously belioving the same to be frue and by virtue of the provisions

of the Statutory Declarations Act, 1835.
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STATEMENT CF THE NOMINAL CAPITALS ~/

A LE

OF

GHAVBIRG A0 COOK (STRATFORD-OU~AVOIT) .

LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, 24 amended by Section 7 of
the Finance Act, 1899, Section 39 of the Finance Act,
Section 41 of the Finance Act, 1933,

THE NOMINAL CAPITAL of ihe above named Company is £ 1,000,

Signatura.... . . . 7/42174;//*3\@-“_

Description... _DIRECTOR. . . -

1:ated the 7o i day of PR RN A 196.2

" OTES.~The Stamp Duty on the Nominal Oapital is Ter Shillings for every £100
- fraction of £100.

This Statement is o be filed with the Memorandum of Association or of* v

voument when the Company is registered and should be signed by an Officer of the

Company if appointed by the Articles of Assosiation, or by the Solieitor(s) enyaged in
£ 2 formation.
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\@;\ COMPANY LIMITED BY SHARES.

Memorvanbum of Hssociation

B Chambers and Cook (Stratford-om-Aven) =~ ‘- 3
P LIMITED,

1. The name of the Company is “Cuampess anp Coox
(StrRaTrORD-ON-AvON) Lavrrep.”

2. The registered office of the Company will be sitvate in
England.

8, The objects for which the Company is estabilshed are—-

() To carry on business as haulage, removal and storage
contractors by land, sea or air, carriers of passengers
and goods; motor engineers, omnibus, char-a-banc and
garage proprietors; to ply for public hire or on private
contract, and to trade in all branches as motor, auto-
mobile, aviation, wireless, telegraphy, marine and
general engineers; designers, manufacturers, exporters,
importers, hirers and factors, repaivers and dealers in
wotor-cars, lorries, vans, taxi-cabs, omnibuses, char-a-

{ bancs, cycles, motor cycles, side-cars, trailers and the

@ like, also all engines for the purpose of propulsion by
internal combustion or other methods.

(8) To carry on the business of oil, petrol and grease
merchants; dealers in tyres, fittings, coach work and
other accessories connected with vehicles mechanically
or horse or hand drawn; irom, steel, brass, general
founders, metal workers, braziers, millwrights, black-
smiths, whitesmiths, tubs makers, japanners, enamellers,
galvanisers, electro and general platers, painters,

L cellulose workers, vulcanisers, and proprietors of general

5 o service stations for all supplies, accessories or parts used

n compection with the motor transport and vehicle

industry, and to carry on any other trade or business

whatsoever which can, in the opinion of the Board of

Directors, be advantsgeously carvied on by the

Company in connection with or as ancillary to any of

the above b wsinesses or the general business of the

Company.
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(¢) To carxy on any trade or business whatsoever which can,

in the opinion of the Board of Directors, be
advantageously carried on by the Company in connection
with or as ancillary to any of the above businesses or the
general business of the Company.

(o) To purchase, take on lease or in exchange, hire or

otherwise acquire and hold for any estate or interest any
lands, buildingge easements, rights, privileges,
concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any real
or personal property of any kind necessary or
convenient for the purposes of or in connection with the
Company’s business or any branch or department thereof.

() To erect, construct, lay down, enlarge, alter and

maintain any roads, railways, tramways, sidings, bridges,
reservoirs, shops, stoves,  "aries, buildings, works, plant
and machinery necessary or convenient for the
Company’s business, and to contribute to or subsidise the
erection, construction and maintenance of any of the
above.

(¥) To borrow or raise or secure the payment of money for

the purposes of or in connection with the Company’s
business, and for the purposes of or in connection with
the borrowing or raising of money by the Company to
become a member of any building society.

(¢) To mortgage & Acharge the undertaking and all or any of

the real and personal property and assets, present or
future, and all or any of the uncalled capitul for the time
being of the Company, and to issue at par or at a
premium or discount, and for such consideration and
with and subject to such rights, powers, privileges and
conditions as may be thought fit, debentures or debenture
stock, either permanent or redeemable or repayable, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

(&) To issue and deposit any securities which the Company

has power to issue by way of mortgage to secure any sum
less than the nominal amount of such securities, and also
by way of security for the performance of any contracts
or obligations of the Company or of its customers or other
persons or corperations baving dealings with the
Company, or in whose businesses or undertakings the
Company is interested, whether directly or indirectly.

(1) To receive money on deposit or loan upon such terms as

the Company may approve, and to guarantee the
obligations and contracts of customers and others.

(5) To make advances to customers and others with or

without security, and upon such terms as the Company
way approve, and generally to act as bankers for
customers and others,

9@
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To grant pensions, allowances, gratuities and bonuses to
officers, ex-officers, employees, or ex-employees of the
Cowpany or its predecessors in business or the
dependents or connections of such persons, to establish
and maintain or concur in establishing and maintaining
trasts, funds or schemes (whether contributory or
non-contributory) with a view to providing pensions
or other benefits for any such pexsons as aforesaid, their
dependants or connections, and to support or subscribe
to any charitable funds or institutions, the support of
which may, in the opinion of the Directors, be caleulated
directly or indivectly to henefit the Company or its
employees, and to institute and maintain any club or other
establishment or profit-sharing scheme caleulated to
advance the interests of the Company or its officers or
employees.

To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other
negotiable instruments.

To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in
or upon such investments or securities and in such
manner as may from time to time be determined.

To pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up shares,
with or without preferred or deferred or special rights
or restrictions in respect of dividend, repayment of
capital, voting 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. b

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company,
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 or special xights or
restrictions i respect of dividend, repayment of capital,
voting 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 texms
as the Company may determine, and to hold, dispose of
or otherwise deal with any shares, stock or securities so

acquired.

To enter into any partnership or joint~purse arrangem¢ nt
or arrangement for sharing profits, union of interests or
co-operation with any company, firm or person carryving
on or proposing to carry On any business within the
objects of this Company, and to acquire and hold, sell,




S s

TR

4

deal with or dispose of shares, stock or securities of any
such company, and to guarantee the contracts or
linbilities of, or the payment of the dividends, interest
or capital of any shares, stock or secuvities of and fo
subsidise or otherwise assist any such company.

(@) To establish or promote or concur in establishing or

promoting any other company whose abjects shall include
the acquisition and taking over of all or any of the assets
and liabilities of this Company or the promotion of which
shall be in any manner calculated to advance directly
or indirectly the objects or interests of this Company,
and to acquire and hold or dispose of shares, stock or
securities of and gnarantze the payment of the dividends,
interest or capital of any shares, stock or securities issued
by or any other obligations of any such company.

(R) To purchase or otherwise acquire and undertake all or

any part of the business, property, assets, liabilities and
transactions of any person, firm or company carrying on
any business which this Company is authorised to carry
on.

(s) To sell, improve, manage, dev.lop, turn to accoumt,

exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights in
or over, and in any other manner deal with or dispose
of the undertaking and all or any of the property and
assets for the time being of the Company for such
consideration as the Company may think ft.

(r) To amalgamate with any other company whose objects

are or include objects similar to those of this Company,
whether by sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject to the
liahilities of this or any such other company as aforesaid,
with or without winding up, or by sale or purchase (for
fully or partly paid-up shares or otherwise) of all or a
controlling inter t in the shares or stock of this or any
such other company as aforesaid, or by partnership, or
any arrangement of the nature of partnership, or in any
other manner.

(v) To distribute among the wembers in specie any property

of the Company, or any proceeds of sale or disposal of
any property of the Company, but so that no distribution
amounting to a reduction of capital be made except with
the sanction (if any) for the time being require’ by law.

(v) To do all or any of the above things in any part of the

world, and either as principals, agents, trustees,
contractors or otherwise, and either alone or in
conjunction with others, and either by or through agents,
trustees, sub-contractors or otherwise.

e
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(w) To do all such other things as ave incidental or conduci ‘e
to the above abjects or any of them.

4. The liability of the members is limited,

S. The share capital of the Company is £1,000, divided into
1,000 shares of £1 each. The shares in the original or any increased
capital znay be divided into several classes, and there may be attached
thereto vespectively any preferential, deferred or other special rights,
privileges, conditicrs or restrictions as to dividend, capital, voting or
otherwise,

WE, the several persons whose names and addresses are subscribed,
are desivous of being formed into a Company in pursuance of 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,

Number of gharos

NAMES, ADDRESSES AND DESCRIFTIONS OF SURSCRIBERS. wgﬁgsilrs;bﬁeh

~ ) o 0
Edwarc] Jamas idasuyjeled o
FE NORru pon’ss ﬁf'?, SEattiac, b/t ni s
TRUSPOR T (BarRACTon.

w’irm Mowket Roads . .
‘35 hmﬂ% . SM;M .
J A o TP S
/ 4 /{ﬁvﬂ"tf‘-f ﬂ“;—v /fﬁ e /M.w/
Ll " Fulllesl
led Pt tpre rr/o«z.’.f_ﬂg\g,_ .
ﬂ-w«aw % N . O Y ey N N
Qo Valosie  Blocbbusa
1P M fonss KA.
Mo “dodlell .,
I'/MWOI ﬂwfamy

Dated this YT dayof Aveosr+ 1988

|

Witness to the above Signatures—
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The Companies Acts, 1948 to 1967,

PANY LIMITED BY SHARES,

Articles of @ssociation

or

Chambers and Cook (Stratford-on-Avon)

LIMITED.

PRELIMINARY.

1. Subject as hereinafter provided, the regulations contained or
incorporated jn Part 1L of Table A in the First Schedule to the
Companies Act, 1948 (hereinafter referred to as “Table A, Part IL”),
shall apply to the Company.

9. Regulations 3, 3, 24, 53, 71, 75, 77, 79, 88, 96, 97 and 136 of
Part T of Table A in the said Schedule (hercinafter referred to as
“rPable A, Part 1”) shall not apply to the Company, but the Articles
hereinafter contained, and the remaining regulations of Table A,
Part I, and regulations 2, 3, and 4 (but not regulation 5) of Table A,
Part II, subject to the modifications hereinafter expressed, shall
constitute the regulations of the Company.

SHARES.

3. The shares shall be at the disposal of the Directors, who may
allot or otherwise dispose of them, subject to regulation 2 of Table A,
Part 11, to such persons at such times and generally on such terms and
conditions as they think proper, provided that no shares shall be issued
at a discount, except as provided by Section 57 of the Act.

4. TUnless otherwise determined by the Company in General
Meeting any original shares for the time being unissued and any new
shares from time to time to be created shall, before they are issued,
be offered to the members in proportion, as nearly as may be, to the
number of shares held by them. Such offer shall be made by notice
specifying the number of shares offered, and limiting a time within
which the offer, if not accepted, will he deemed to be declined, and
after the expiration of such time, or on the receipt of an intimation
from the person to whom the offer is made that he declines to accept
the shares offered, the Directors may, subject to these Articles, dispose
of the same in such manger as they think most heneficial to the
Company. The Directors may, in like manner, dispose of any such
qew or original shares as aforesaid, which, by reason of the proportion
Lome by fhem to the number of persons entided to such offer as

¢®
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aforesaid or by reason of any other difficalty in apportioning the same,
canuot, in the opinion of the Directors, be conveiently offered in
manner hercinbefore provided.

5. Subject to the provisions of Section 38 of the Act, any
preference shaves may with the sanction of a Special Resolution be
jssued upon the terms that they are or at the option of the Company,
are liable to be redeemed.

LIEN.

6. In regulation 11 of Table A, Part I, the words “ (not being a
fully paid share) ” and the words “ (other than fully paid shares) " shall
be omitted.

[y

TRANSFER OF SHARES.

7. The instrument of transfer of a fully paid share need not he
executed by or on behalf of the transferee and regulation 22 of
Table A, Part I, shall be modified accordingly.

8. (4) Subject as in these Articles provided, any share may be
transferred to any member of the Company, and any share may be
trausferred by a member to his or her father or mother, or to any lineal
descendant of his or her father or mother, or to his or her wife or
husband, and any share of o deceased member may be transferred to
the widow or widower or any other such relative as aforesaid of such
deceased member or may be transferred to or placed in the names of
his or her executors or trustees; and in any such circumstances (but
subject as aforesaid) regulation 8 of Table A, Part I, shall not apply
save to ensure that the number of members shall not exceed the
prescribed limit or to prevent a transfer of shares on which the

Company has a lien.

(8) A share shall not he transferred otherwise than as
provided in paragraph (s) of this Article unless it first be offered i.
the members at a fair value to be fixed by the Company’s Auditors.
Any member desiring to sell a share (hereinafter referred to as a
“retiring member ”) shall give motice thereof in writing to the
Company (hereinafter referred to as a “ sale notice ™) constituting the
Company his agent for the purpose of such sale. No sale notice shall
be withdrawn without the Directors” sanction. The Directors shall
offer any share comprised in a sale notice to the existing members, and
if within twenty-cight days after the sale notice has been given a
purchasing member is found, such purchasing m.ber shall be bound
to complete the purchase within seven days. Notice of the finding of
the purchasing member shall be given to the retiving member, who
shall be bound on payment of the fair value to transfer the share to
the purchasing member, If the retiring member fails to complete the
transfer, the Directors may authorise some person to transfer the
share to the purchasing member and may receive the purchase money
and register the purchasing member as holder of the share, issuing
him a certificate therefor. The retiring member shall deliver up his
cestificate and shall thereupon be paid the purchase money. If within
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twenty-eight days after the sale notice has been given the Directors
shall not find a purchasing member for the share and give notice
accordingly, or if through so default of the retiring member the
purchase is not duly completed, the retiring member may at any time
within six moaths after the sale notice was given, but subject to
regulation 3 of Table A, Part 11, sell such share to any person and at
any price.

(¢) No share shall be issued or transferred to any infant,
bankrupt or person of unsound mind.

TRANSMISSION OF SHARES.

9. The proviso to regulation 52 of Table A, Part I, shall be
omitted.

PROCEEDINGS AT GENERAL MEETINGS.

10. The words * or not carried by a particular majority ” shall be
inserted after the words “ or lost” in regulation 58 of Table A, Part I,

DIRECTORS.

11. Unless and until otherwise determined by the Company in
General Meeting, the number of the Directors shall not be less than
one nor more than seven. The following shall be the first Directors
of the Company, that is to say—Rita Mary Barnfield, Edward James
Barnfield, Anne Valerie Blackburn and Joseph Whitney Moutray
Blackbuwmn.

12. 'The qualification of a Director shall be the holding of one
share of the Company. A Director may act before acquiring his
qualification.

13. The words “ in General Meeting ” shall be inserted after the
words “ unless the Company ” in regulation 78 of Table A, Part 1.

BORROWING POWERS.

14. The Directors may exercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof, and to issue debentures,
debenture stock and other securities whether outright or as security
for any debt, lability or obligation of the Company or of any third

party,
POWERS AND DUTIES OF DIRECTORS.

15. A Director may vote in xespect of any contract or arrange-
ment in which he is interested and be counted in the quorum present
atany meeting at which any such contract or arrangement is proposed
or considered, and if he shall so vote his vote shall be counted. This
Article sball have effect in substitution for paragraphs (2) and (4) of
requlation 84 of Table A, Past ¥, which paragraphs shall not apply te
the Company:.

e
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DISQUALIFICATION OF DIRECTORS.
16. The office of a Director shall e vacated—

(1) Yf by notice in writing to the Company he resigns the
office of Dirvector.

(2) If he ceases to be a Director by virtue of Section 187 of
the Act.

(8) ¥ he becomes bankrupt or enters into any arrangement
with his creditors.

(4) Xf he is prohibited from being a Director by an oxder
made under any of the provisions of Section 188 of the
Act.

(5) If he becomes of unsound mind.,

(6) If he is removed from office by a resolution duly passec
under Section 184 of the Act,

17. Any person may be appointed or elected as a Director,
whatever may be his age, and no Director shall be required to vacate
his office by reason of his attaining or having attained the age of
seventy years or any other age. '

ROTATION OF DIRECTORS.

18. In addition and without prejudice to the provisions of
Section 134 of the Act, the Company »ay by Extraordinary Resolution
remove any Director before the expiratiun of his period of office, and
may be Ordinary Resolution appoint another Director in his stead.
A person appointed in place of a Director so removed shall be subject
to retirement ot the same time as if he had become a Director on the
day on which the Director in whose place he is appointed was last
elected a Director.

PROCEEDINGS OF DIRECTORS.

19. A Director may from time to time by noiice in writlng to
the Company appoint any person approved by his co-Directors to act
as an alternate Director at any meeting of the Board from which he is
himsslf absent, and may in like manner remove any person so
appointed from office. An alternate Director so appointed may also
be removed from his office by notice in writing to the Company given
by the co-Directors of the Director by whom he was appointed. An
altesnate Director apointed under this Article shall not be required
to hold any qualification or be entitled to any remuneration from the
Company, but he shall be entitled, while holding office as such, to
receive notice of meetings of Directors and to attend and vote thereat
in place of and in the absence of the Director appointing hirn.

ACCOUNTS.

90. In regulation 127 of Table A, Part I, the words “and shall
only have effect subject and withont prejudice to the provisions of
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Section 158 (1) (¢) of the Act ™ shall be inserted immediately after the
words “ joint holders of any shares or debentures” at the end of that

regulation.

WINDING UP.

21. Inm regulation 185 of Table A, Part I, the woids “ with the
like sanction” -shall ba inserted immediately before the words
“ determine how such division,” and the word “mombers™ shall be

substituted for the word “ contributories ™.

INDEMNITY.

99. Tvery Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against
all losses or liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation thereto,
including any Kability imcurred by him in defending any proceedings,
whether civil or eriminal, in which judgment is given in his favour or
in which he is acquitted or in copnection with any application under
Section 448 of the Act in which relief is granted to him by the Court,
and no Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in
the execution f the duties of his ofiice or in relation thereto. But this
Article shall only have effect in so far as its provisions are not avoided
by Section 205 of the Act.

R

w4



11

NAMES, 4Dr SR AND DESCRIPTIONS OF SUBSCRIBERS.

Edwosel Tames Darmle b
35 /Vé)fempovm /?04 ) fo:wm/;- “, iR IR S AL
T Rans oo - (OWTRACTOR,

35 ﬂmmw» Rd Sotduntdd, RN

Daa ¢
/ M/ / ffa-m PRI /.VZ’A: w‘\)\_ .
/ &JW —;ﬁuf/"’ ‘é,.,//

Ov-r‘-Mc' Ls L
- Z:d #Wﬂ/"(i*‘;“?, émﬁ#d—v@-..
'7‘4‘- /lﬁzzafiﬂ. ?W«L

Dated this = 7"day of A «¢¥” 7 1968

Witness to the above Signatures— /é% ’S/ e
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CERTIFICATE OF INCORPORATION

No. 933984

I hereby certify that

CHAMBERS AND COOK { STRATFORDON~AVON) LINMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited,

Given under my hand at London the  18vH Sewrewmen, 1965,

SO \mafi/ ,

Assistant Registrar of Companies

C.173
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) The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

Special Resolution

. CHAMBERS AND COOK (STRATFORD~ON~AVCN) LIMITED
At an EXTRAORDINARY GENFRAL MEETLNG of the above-named Company held at
289 Yardley Green Road, Birmingham 9 on 28th September 1972, the
following RESOLULION was passed as 2 SPECIAL RESOLUTION :-
@ That the name of the Company bea changed to

CHAMBERS AND COOK (EUROPEAN SERVICES) LTID.




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Y goooma /Ié

Lhereby cenify that

CHAMIERS AND COOK {STRATFORD-ONAVON) LIMUTED

having by special resolution and with the approval of the Jecrstary of State changed

its name, is now incorporated uncer the name of

CEAMEERS AMD COOR (EUROFPEAN SERVICES) LIMUYED

2oth Qotober JOTH

Giiven under my hand at London the

Vs T

I
“y o3
[ - Lﬁ..\‘“‘“‘?

Assistant Requstrar of Compaines

78 I,



Company Numbex 93898h/41&

The Companies Acts 1948 to 1971
COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION

OF
CHAMBERS & COOK (EUROPEAN SERVICES) LIMLTED

passed 23rd May 1974

At an EXTRAORDINARY CENMERAL MEETING of the Company, duly oonvened
and held at the Registered Cffice, Fryers Road, Bloxwich, Walsall,
Staffordshire W82 7LZ, om 23zd May, 1974  the following
RESOLUTION was duly passed as a SPECIAL RESOLUTION :-

RESOLUTION

That the capital of the Company be
increased by the creation of a
further 9,000 Ordinary Shares of £1
each, making the capital of the
Company £10,000.

JOSEPH WHITNEY MOUTRAY BLACKBURN
Chairnan
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THE COMPANIES ACTS 1948 to 1967 20

Notice of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES

CHAMBERS & COOK ( EUROPEAN SERVICES)

Limited, hereby gives you notice, pursuant 10 gection 63 of the Companies Act 1948,
that by at SPECIAL Resolution of the Company dated the
2314 day of MAY 19 74 the nominal capital of the
Company has been increased by the addition thereto of the sum of £ 9,000

heyond the registered capital of £ 1,000

The additional capital is divided as follows:—
Number of Shares Class of Share Nominal amount
of each share

9,000 Ordinary £1

The conditions (eg. voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or are to be, issued are as followsi—

] Director

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

Presented by Presentor’s Referante. . - s
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