Registered Humber = 66722

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES
SPECIAL RESOLUTIONS
of
CHART SERVICES PLC

Passed the 15th day of February 1990

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened and
held on the above date the following resolutions were duly unanimously
passed as special resolutions of the Company:-

SPECS&. RESOLUTIONS

1. THAT pursuant to the provisions of section 53 Companies Act 1985,
the Company be re-registered as a private company by the name of
“Transfleet Vehicle Services Limited" with effect from such date as
may be approved by the Registrar of Companie¢s and that the memorandum
or association of the Company be altered for this purpose by deleting
the existing clauses (1) and {2) and substituting in their place the
following clauses and re-numbering the remaining clauses accordingly:-

“(1) The name of the Company is “TRANSFLEET VEHICLE SERVICES
LIMITED"."

2. THAT the regulations produced to the meeting and for the purposes of
identification signhed by the Chairman be and are hereby approved and,
with effect from the date the Company is re-registered as a private
company, be adopted as the articles of association of the Company in
substitution for and to the exclusion of all existing articles of
association.
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Company Nusber : 667

THE COMPANIES ACT 1985

-

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM

~ AND —

ARTICLES OF ASSOCIATION

- Of =

TRANSFLEET VFHICLE SERVICES LIMITED

Incorporated on the 28th day of December 1978

Fa

S b

BERW.N LELGHTON
Adelaide House
London Bridge
London EC4R 9HA

-



Ly The

THE COMPMNIES ACT 145%

= m e e g e ey F ——— [T——

FRAIVATE ZOMPANY LIMITED EBY ZHARES

MEMORANDUL, OF ASSGOIATION

name of the Company is "TRANSFLEET VEHICLE SERVICES LIMITED".

P The Registered Office of the Cuompany will be sitaare in Scot.land.

{3y The objects for which the Companv is established are:—

a)

(b)

(c)

()

()
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To carry on for profit, directly or indirectly whether &Ly
itself or through subsidiary associated or allied rompanies
or firme in the United Kingdom or elsewhere in all) or any of
ita hranches namely:- contract Ndirers, renters, legsors,
proprletors, manufacturers, sclliusras, maintenano ©.giresrs,
repairers and factoras of transport, motar veh.'les and
trailere of avery description, of Bhips, aaroplanes,
transport plant and equipment ane¢ all comronents theoreof and
of all machinery, fittings and appliances cajable of being
used therewith or in the manufacturn maintenance and working
thereof, general cdrriers, haulage contractors, carriers of
pagsengers and goods by land, air opa water, forwarding
agents, insuranne agents, barkers, ship brokers, freight
contractors, atorers, warehousemen, Jgarage proprietors,
importers, exporters, dealers in patirol and o'l, designers,
congnltants and printers.

To carry on any other trade or business whatever which can in
the opinion of the boare of directors be advantageocusly
carried on ir connection with or ancillary to any of the
business of the Company, or which may seem o the Company
capable of being conveniently caxried on or calenlited
directiy or indirectly to enhance the valus or render
profitable any of the Company’'s property or rights.

To purchase o. Ly any othar means acquire and take cptioas
over any property whatevzr, and any rights or privileges of
any kind over or in respect of any property.

To purchase, lease, exchange or otherwise acguire or deal in
any hericable real or leasehold propexty, rights or
privileges, and to conscrunt, maintain, extend and alter any
baildings, roads, railways, bridger and othev works and plint
of cvery kind or description.

To apply for, register, purchase, or by othar means acgquire

and protect, prolong ana renew, whether is the TInited Kiugdou:

or elsewhere any pataents, patent rights, brevets d’inventian,
T
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(1)

CupyTLanng, Licencoes, seccet precenses, Lrace marks, trade
caR, (deswgns, prerections, concessicng and siv:lar rights,
apd  twu  d.eclaim, alter, modify, use and tuin 1o arcount «and
to manufacture under or grant licences or privileges 1in
respact of the same, and to expend monay in axpariment ing
upor, testing and improving any pacunts, irventicGia oF rights
whicnh the Company may acquire cr propone to acquire.

To  acguire and undertake the whole or any part of the
rmiainess, yoodwill, and assets of any perscn, ftirm, OX
company carrying on or propos.ng to carry on any of the
busineraes which the Company is autnorised te carry ~a and as
part of the ~osgideraticn for such acquisiticn to untertake
sl or any of the liabilities of such percon, firm cx
company, or to sgguire an interest in, amalgarate with, or
enter into partnership or irto any arrangement. for sharing
profits, or for co~-operat:ion, or for mutual. assistance with
any such person, fism or compary. cr for subsidising or
ckherwise asaisting any such person, firm or company, and to
_awver or nucept by way of consideration for any of the aits
m»  rhings aforesaid or propexrty acquired, any shares,
debentures, a:henture stock or securities that may he agreed
epon, and to liold apd rotail, or sell, mortgage and daal with
any shares, dehentures, debenture peock o securities =8O
received.

To improve, manage, construct, repair, develop, exchange, let
»~n lease or ctherwise, mortgage, charge, sell, disgpoae on,
turn to acsount, grant Licences, cptions, rights and
privileges in respect of, or c.herwise deal with all or any
part. of the property and rights ol the Ccmpany.

m~ invest and dea. with the moneys of +the Company not
impediately required .n such maaner as may from time to time
be determined and to hold or otherwise deal with any
invesimente made.

To pay for any property or rights acquared by the Company in
cash, by instalments, oOr in skares of the Company with or
without special rights as ©o dividend or repayment of
capital, or by means of any security which the Company has
power Lo ideue, oOr partiy in one mode and partly in anothe.s,
and generally on such terme as iaay ke agreed upon.

To iend and advance money o< give credit on such terms as nay
peer expedient and wit™ or without security to customers and
others, and to receive money on deposit or loan npun such
terms as the Company may approve.

7o borrow and raise money in such manner whether ky bonds,
debenturen ~~ otherwise as the Conpany ghalt think f£it and te
pecure the rzepaymsnt of any aoney porrowed, raised or owing
by wmortgage, chardae, standard eecurity. lien or othexr
gacurity upon the whole or any part of :the Company’s property

iben/163/1429 /01
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or asegets 'whether present or fuyrure), inclading its uncalled
CapLtas, andé ALS0 by & #u 1:ar wortgage, charge, stanzzasd
gerriryry, Llier of secur:ty %o sSecure and guarantee the
paciurmance by the Company of any obligation er liabaliry it
mdy unaercadke or which may become binding on it.

Tn draw, rake, accept, endorse, disccunt, negctiats, exacute
and issue promiss.ry aotes, bills of lading, warranties,
debentures, and other negotiable or transferable iastruments.

Tc apply ior, promote, and obtain any act of parliament,
provigional order, or licence »f the Lepariment of Trade or
cther authority for enabling the Compauy to carxry any of its
nobjects into effect, or for efferting any moditization of the
Company'rR conatitucion, or for ary other parpose which may
seam calculated directly or indirectly to promote the
2ompany’'s interesta, and to owpose any proceedings or
applications which may seem calculated directly or indirectly
to prejudice the Company’s interests.

To enter into any arrangement with any Government or
authority, (supreme, municipal, local, or otherwise) that may
nerm monducive to the attainment of the Company'’'s objects or
any of them, and to obtain from any such Govarnment or
authnrity charters, decrees, rights, privileges or
concessions which the Company may think desirable and to
carry out, exercise and comply with any such charters,
decraes, rights, privileges and conce siona.

To subscribe for, take, purchase, or othexrwise acguire and
hcld shares or other interests in or securitieas of any other
company having objects altogether or in part similar to those
uf the Company or carrying on any businuess capable of being
carried on an ag direectly or indirectly to benefit the
Company or enhance the value of any of its property and to
co-ordinate, finance and manage the businesses and operations
of any company in which the Company holds any such interest,

o act as agents or brokers and as trustees for any person,
firm or company and to undertake and perform sub-contracts.

To remunerate any persorn, £irm or company rendering services
to %the Compzny either by cash paymant or by the allctment to
ham or them of shares or other aecurities of the Company
credited as paid up in full cr in part or ctherwise az may be
thought expedient.

"n pay all or any expense incurred in oconmection with the
promouion, formation and incorporation of the Company, ox to
pontract with any person, firm or company te pay the same,
and to pay commissicns  to krokers and othera for
nnderwriting, placing, selling oz guaranteeing the
pubscription of any Shares or other securities of che
Company.

jhen/163/1429/b1



(8} M3 guarancee and/or give secur:itv for the parment »f money by
6ot e percformance of chl.gaticne of zil xiads by any company
whiwe saali at the time o6 the heldiug company of the Compa.ly
or ancther swubsidiary ¢f such hoiding cowpany ¢z a sussidiary
i the rompany al. &8 defined by Secticn 134 of the Companies
ket 1948 or any statutory arendment cr re-enactment thereof
for the time beinq in force or by a company assomiated with
the Company in business by reason of common share-holdings o
otherwine and in pecurity of such guarantees t» aasign,
dispose of, convey, mortgage, plaedqge or charge the whule or
any part of the undertakings, property, assets ors ravenue of
the Compnay including unecalled capital.

(t) To support amnd subscribe to anv charitable or public object
and to support and subkse-‘he fo any insgtitution, secaety, or
club vwhich may be for the benefit of the Company or its
dircctors or employees, or may be connacted with any town or
place where the Company carries on bhusiness; to give or award
pensinaa, annuities, gratuities, and superannuation or other
allowances or benefits or charitable aid and generally to
provide advantages, facilities and services for any persons
who are or have been directors of, or who are or have bean
employed by, orx who are surving or have served the Company,
©xr o1 any company which is a subsidiary of the Company or the
holding company of the Coumpany or a fellow subsidiary of the
Company or of the predecessoxs in business of the Company or
of any such aubgidiary, holding or fellow subsidiary company
and t~ the wives, widows, children and other relatives and
dependants of such persons; to make payments towards
insurance; and to set up, establish, support and maintain
superannuation and  other funds or schemes {whether
contributory or non-contributory) for the benefit of any of
such persons .ad of their wives, widows, children and other
relatives and dependants; and to set up, establish, support
and maintain profit sharing or share purchase schemes
for the benefit of any of the employees of the Company or of
any such subsidiary holding or fellow subsidiary company and
to lend money to any such employees or to trustees on their
behalf and to enable any such purchase schemes to be
esgtakblished or maintained.

{(u) To promcte any cother company for the purpose of acquiring the
whele or any part of the business ox property and undertaking
any of the liabilities of the Company, or of undertaking any
business or operations which may appear likely to assBist ox
benefit the Company o¢ to enhance the value of any prcperty
or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwiss acquire
ail or any part of the shares or asecurities of any such
company as aforesadld.

(v) 7o sell cor otheuwise dispnse of the whole or any part of the

business or property of the Company, either together or in
portions, for such consideration as the Company may think

Jhen/163/1429/bl



fii, and in par+.cular for shares, debentures. oY SeCur.ileER
1 CE o dLY company purchasing the sdme.

w twy Tg digtribute amorg tie Members of the Cowmpany B k.rd a.y
property of the Company of wvhatever nature.

{x} To proccre the flompany to hu registered cr rrcogpised in  any
part of the world.

(v} To do all or any of the things or matters afnresaid in any
part of the world and either as principals, agents,
gentractors or otherwise, and by cor through agent s brkers,
sub-contractors or otherwise and either alcne ur in
conjunstion with others.

(z} To de all such things as may be dexred incidental or
i, conducive to the attainment of the Compary’s objects oxr any
‘ of them.

The objects set forth in each sub-clause of t. = Clausg shall not
be restrictively construed but the widest interprrtaticn shall bhe
given thereto, and they shall not, except where the context
expressly so requires, be in any way limited or restricted by
wafaranre 0 or inference from any other object or objects set
forth in such sub-clause or from the terms of any other pub-clauge
or from the name of the Company. None of such sub-clauses or the
okbjec! or objects therein specified or the powers thereby
conferred shall be deemed svbaidiary or ancillary to the objects
or powers mentioned in any other sub-clause, but the Company shall
have as full a power to exercise all or any of the objects
cenferred by and provided in each of the said sub-clauses as Lif
each sub-clause contained the objects of a separate company. The
word "Company" in this Clause, excepl. where used in reference to
the Company, shall be deemed to include any partnership or other
body of persons, whether incorporated or unincorporated and
) whether domicilcd in the United Kingdom or elsewhere.

; {4) The liability of the Members is limited.

L)
4]
St

The Share Capital of the Company is £1l00 divided irito 100 Shares
of El each.*

dbhen/163/1429/b1
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Wi, the ®w/didl pargons whode rames, addiresses ard descripricna  are
saneCribied, arwe desirous of be.ng formed intc a Coapany Lrn pPurs_ance T
vhis Memorarnaan of Association, and wWe respectively agree o take the
qupier of ahares Lo the capical of the Company set opposite ur respect.ve
names .

ﬂa&EE} addresses and descriptions Number of shares raken
wf Supkaribers by each subacriber

Htephen Maobaoth
24 Castle Street
Edinburg:

Company Registration Agent One
Ardrew Cockburn

24 CGastle Street

Edinburgh

Company Registration Agent One

Lated tne 7th day of December 1978
Witness to the above Signatures:-

Margaret Henderson
24 Castle Street
£dinburgh

Company Reglstration Agent.

*NOTE : The share capital. of the Company was increased on 12th February,
1579 to £2,000,000.00 divided into 400,000 11 and 1/2% cumulative
convertible redeemable prefl.rence shares of £1 each and 1,690,000
ordinary shares of £1 each.
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THE COMPAR.ES AT 1983

COMPANY LIMITED BY SHAPRS

- 0f =

TRANSFLERT VEH(CLE SERVICES LIMITED

{Adepted by Special Resolution
pagsed on 1990)

PRELIMINARY

The Regulations contained in Table A scheduled t» the Companies
(Tables A to F) Regulatjons 1985 ("Table A") shall apply to the
Company save in gso far as they are varied or exciuded by ur are
incongistent with these Articlies. In addition to such Regulations
the following shall be the Articles of Association of the Conpany.
Unless otherwise indicated any reference in these Articles to &
Regulation of Table A shall be conatrued as a reference to the
~egulatiorn. of that number contained in Table A. No regulations
scheduled to any statute concerning companies shall apply to the

Company.

In Regulation 1 »f Table A the word "Articles®” shall be

substituted for the word "regulations".

=
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(0 Any seferance in tiese Articles to  amy  enactmet sha.’ e
cougtrued as a reference xheretn a3 conso.cdated amencd,
modified oOr re-enacred from time To time but  excluding any
sraturcry congobidavion, amendment, modification o©r Ie-enactment

a9t 10 torce vhen these Articles become bincing on the Company.

E£AARE CAPITAL

2a Subject to the provisions of the Act and to any direction to the
contrary which may be given by ordinary Jr ocher rescolutior of the Company,
any nnigsued shares of the Company (whether forming part of tha original or
any increased capital) shall be at the dispcsal of the directoss who may
offer, allot, grant options over or otherwise dispose of them to auch
pessons, a’ such times and for such consideration and upon such terma and

conditions as they mary Jetermina.

3. Section B89(1) of the Act shall not apply to tha allotment by the

Company of any equity security.

TRANSFER OF SBARES

4. The directors may, in their absolute discretion and without
assigniny any reason for so doing, decline to register any transfor of any
share, whether or not it is a £fully paid share. Regulation 24 of Table A

shall aot apply.

NOTICE OF GENERAL MtETINGS

-

5. Notice of any general meeting nred not be given te the directrzn
in thelr capacity as such. Regulation 38 of Table 2 =shall be medified

accordingly.

jben/153/1429/al.
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PROCYEDINGS AT GENIRAL MEETINGS

£ (A, Ly tie cdee GF B T0YPOration tre siynature of a director or the
BuiirRbacy o L6 T8 Tiie of Jo.ut haolders of a share the signatare
OF wly Gue O Bl Tolnt Lo derd, shall be spfficient tor tne
flaspaBe Of passing a resolation in writing pursuant o Rega.ation

#3 of Tub®e A.
{5y A divecror or the secretary of a corporaticn gshall pbe deemed 1o re

a4 duly authorisec representative £7r the purpose oif Regular.uns 40

and %4 0of Table 2.

ALTERNATE DIRECTORS

T Pny director (other than an alternate director) may appoint any
other directcr, or any other person who is willing to act, to be an
alternate director and may remove from office an alternate director so

appointed by him. Regulation 65 of Table A ashall no: apply.

8. An alternate director shall cease tou be an alternate director if
his uappointor ceases for any reason to be a director. Fagulation 67 of

Table A shall not apply.

DIRECTORS

9. Any person may be appointed to be a director, either to fill a
casual vacancy in the number of the directors or as an additional director,
or removed as a director by a memorandum in wriking signed by or on behalf
of the person or persons for the time being hoiding a majority in nominal
value of the issued Ordinary Shares of the Company and such appointment or
removal shall take effect upon lodgement of the mamorandem at the

regictered office of the Company.

jben/163/1429/al.
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N sy Ldr 1omts FI-TB finclusise), Regu.arich 57 ane The L&Dl sertenle
(F legu.ation A4 Gf Table A sha.l nor apply and Regu.at.on ©3 EIT- TR

NHIE S T3 B U PR S s LU

Lo e offioe of a nirector shall be vacated if he .3 removed from

(4 f  ca umkier Articie 3, and Regulaticn 8L snall he modified accordingiy.

1o A person shall not be ireligible for appointment aa a directar
nochwithstanding that he has attained any particular age, a dixcctor shall
not, he rvequired te vacata hia office by virtue of his atraini.ug any
particular age, no special notica need he given of A resolution appointing
a director who has attained any particalar age &ud 1t wshall not be
necenrary for the notice of the resolution to state the age of any person

proposed to ke appointed as a director.

POWERS CF DIRRCTORS

13. A director who pursuant to Regulation 85 of Table A has declared
at a meeting of the directors the nature of his interest in a contract,
preposed contract or arrangement with the Company shall be entitled to vote
as a director in respect of that contract or proposed conrract. and if he
ghall do ge his vote shall be counted, and he may be taken into account in
agzertaining whether or not a quorum is present at the mesting of the
directors at whick the vote is taken. Regqulations 94, 97 and 98 of Table A

shail not apply.

id. Any meeting of the directors ~r of a committee of the directors
shall ba properly constitutad and duly held If the directors arc present in
person or by telephone or by some other means of conmunicaticn provided
+hat ecach such director shall at all times he able to hear and be heard by

all =he cither directors at such a meeting.

15. The Company may have an official seal for uee nutside the United
Kirgdom and any instrument to whick an official seal i affixerl shall be
signed by sucn persons, if any, as the directors may from time to time

determine.

jben/163/1429/al.



1is, The directors may delegate any of their powers to committees
coneisting cf such persce or persons (whether directors or not) as they

think fit. Regulation 72 of Table 72 of Table A shall be modified
accordingly,

INDEMNITY

17. Every director or other officer of the Company shall be
indemnified out of +the assets of the Company against all losses or
liabilities which in such capacity he may sustain or incur in or about the
execution 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 acquitted or in connection with any application underx
Section 727 of the Act in which relief is granted to him by the Court, but
this Article shall only have effect in so far as its provisions are not
avoided by Section 310 af the Act.

jben/163/1429/al.
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