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NAME OF |
SOMPANY o oo R..T, CARDO (TRANSPORT)} .~ |
¥ e e e e LIMITED,
AT. No. C.F.41, rE— T C5il Jsi6atIL
JORDAN & SONS,
. LIMITED

Compaiy Registration Agents, Printers and Publishers
116, Chancery Lane, W.C.2, and 13, Broad Street Place, E.C.2
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DO solemnly and sincerely declare that I am (a) {a Solicitor of the Supreme {ourt
, engaged in the formation] [a-porpon -naaod-in- the. Acticles-of Asseciation. as-a-

of o Be T CARDO (TRANSTORT) s o
e arven v s - e LIMITED,

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 #he samo to be true and by virtue of the provisions of the Statutory

Declarations Act, 1835.

Bilston
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foemativn of the Company, or by o porson named in L1e Articles as a Diroctor or Seorotary of tha Campany, of
coniplingen with all or gy of the snid roquiremonts sitall ba produced Lo Lo Registrar, ond tho Rogistrar may ut".f,D]lt

such & Doelaration as sufileiont ovidonce of ecomplianco,

This margin to be reserved for binding

Pl

e PSS DO 1Y

b

A

g Tt AR T e




A,
&

_rved for binding, and must not be written across.

ﬁa\

This margin is v

b

NO, OF COMPANY. .o £92651 f )
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COMPANY HAVING A SHARE CAPITAL.

NAME OF
COMPANY .
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R. T. CARDO (TRANSPORT)

........... e e s 1 s i 1 e L AMITE D,
Liv

Statement of the Nominal Capital

made pursuant to Section 112 of the Stamp 4ect, 1891.

{Nore.—The stamp duty on tho Nominal Capital is Ten shillings for
avory £100 or fraction of £100.~Section 41, Finunco Act, 1033.}

The Nominal Capital of the above-named Company is £15,000

Signature

S "
Dttt e MY g DO s Description

This Statornont must bo signed by an officer of the Company.

This Statement is to be filed with the Memorandum of Asscciation, or other Document,
when the Company is registered.

AT N g, T T e o ) B
JORDAN & SONS,
LIMITED

Company Registration Agents, Pristers & Publishers,
116, Chaneery Lane, W.C.2 and 13, Broad Street Place, E.C.2.
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The Companies A 1, 1648

Memorandum of Hgsociation j/;;; 30
o Gl 20
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R. T. CARDO TRANSPORT LIMITED, “ﬁﬁ%ﬁﬁﬁgw

1. The Name of the Company is "R. T. CARDO TRANSPORT LI 1
2. The Registered Office of the Company will be situate inn F 4 :
3, 'The Objects for which the Company is established are:-

(A) To acquire and take over as a going concern and carry ofhfRgs
ness of Haulage Contractors now carried on by Richard Trevol
Cardo at Dawley Brook, Kingswinford inthe County of Stafford .
under the style of R, T. Cardo (Transport) together with all or any
of the real and personal property and assets of the proprietor of e b
that business used in connection therewith or belonging thereto and
with a view thereto to enter into and carry into effect (either with
or without modification) an Agreement already prepared and en-
grossed and expressed to be made between the said Richard
Trevor Cardo of the one part and this Company of the other part
a copy whereof has for the purpose of identification been initialled ¥
by the Subsgeribers hereto. ‘

(E) To carry on either in connection with the business aforesaid or as 3
distinct and separate L'v inesses the businesses of Haulage Contrac-
tors, General Carriers, Hauliers, Removal Contractors, Railway and
TForwarding Agents, Warehousemen, Bonded Car Men and Commaon
Car Men, Automobile Engineers and Agents, Garage Proprietors,
Automobile and Cycle Dealers and Manufacturers, Carriage Build- ]
ers, Joiners, woodworkers, Timber Merchants, Coal Merchants,
Mechanical Engineers, Machinists, Electiicians, Tyre and Rim Manu-
facturers, Upholsterers, Rubber and Oil Merchants and workers in
all kinds of Rubber, Leather, Copper, Brass, Iron, Tin, Steel, Aluminium
or any other Metal and to Manufacture, Buy, Sell, Repair or Dezal in
any Appurtenances, Accessories, Components and Apparafus that can
be adapted to or used in connection with any vehicle and to store and
deal in Petrol or any Oil or Spirit used for the Propulsion of any
kind of Motor Vehicle and in all kinds of Lubricating Olls and to
Buy, Sell, Manufacture and Repalr Motor Cars and Carriages, Auto-~
cars, Charabancs, Motor Cycles, Bicycles, Aeroplanes, Boats, Yachts
of any kind- and description and vehicles of every description whether
self-propelled cor otherwise to let the same on hire with or without
the option of purchase and to sell the same on the hire-purchase system
and to enfer into any Agreements in regpect of such Repairs or Sales
and generally to deal with any Vehicles owned by the Company in any
manner that may be thought fit. /,P
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(D)

(E)

(¥)

(G)

To carry oun any other business (whether manufacturing
or otherwise) which may seem to the Company capable

of being conveniently carried on in connection with ihe
above objects, or calculated directly or indirectly io
enhance the value of or render more profitable any of ihe
Company's property.

Te purchase or by any other means acquire any freehold,
leasehold, or other property for any estate or interest
whatever, and any rights, privileges or easements over
or in respect of any property, and any buildings, offices,
factories, mills, works, wharves, roads, railways, tramways,
machinery, engines, rolling stock, vehicles, plant, live and
dead stock, barges, vessels or things, and any real or
personal property or rights whatsoever which may be
necessary for, or may be conveniently used with, or may
enhance the value of any other property of the Company.

To build, construct, maintain, alter, enlarge, pull down and
remcve or replace any buildings, offices, factories, mills,
works, wharves, roads, railways, tramways, machinery,
engines, walls, fences, banks, dams, sluices or watercourses
and to clear sites for the same, or to join with any per-
son, firm or company in doing any of the things afore-
said, and to work, manage and control the same or join
with others in so doing.

To apply for, register, purchase or by other means ac-
quire and protect, prolong and renew, whether in the
United Kingdom or elsewhere, any patents, patent rights,
brevets d'invention, licernces, trade marks, designs, pro-
tections and concessions which may appear likely to be
advantageous or useful to the Company, and to use and
turn to account and to manufacture under or grant
licences or privileges in respect of the same, and to
expend money in experimenting upon and testing and
in irnproving or seeking to improve any patents, inven-
tions or rights which the Company may acquire or
propose to acquire.

To acquire and undertake the whole or any part of the
business, goodwill and assets of any person, firm ox com-
pany carrying on or proposing to carry on any of the busi-
nesses which this Company is authorised to carry on, and
as part of the consideration for such acquisition to undex-
take all or any of the liabilities of such person, firm or
company, or to acquire an interest in, amalgamate with,
or enter into par‘mership or into any arrangement for
sharing profits, ur for co-operation or for limiting com-
petition, or for mutual assistance with any such person,
firm or company, and to give or accept, by way of con-
sideration for any of the acts or things aforesaid or pro-
perty acquired, any Shares, Debentures, Debenture Stock,
or securities that may be agreed upon, and to hold and
retain or sell, mortgage and deal with any shares, deben-
tures, debenture stock or securities so received.
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(E5)

(3

)

(K)

(L)

(M)

(N)

To improve, manage, cultivate, develop, exchange, lei
on lease or otherwise, mortgage, charge, sell, dispoese
of, 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 invest and deal with the moneys of the Company
not immediately required in such shares or upon
guch securities and in such manner as may from time
to time be determined.

To lend and advance money or give credit to such per-
sons, firms or companies and on such terms, as may
seem expedient and in particular to customers of and
others having dealings with the Company, and to give
guarantees or hecome security for any such persons,
firtns or companigs.

‘o borrow or raise money in such manner as the Com-~
pany shall think fit, and in particular by the issue of
Debentures or Debenture Stock (perpetual or otherwise),
and to secure the repayment of any money borrowed,
raised, or owing, by mortgage, charge, or lien, upon
the whole or any part of the Company's property or
assets (whether present or future), including its un-
called Capital, and also by 2 similar mortgage, charge,
or lien to secure and guarantee the performance by the
Company of any obligation or liability it may undertake.

To draw, make, accept, endorse, discount, execute
and issue promissory notes, billg of exchange, bills
of lading, warrants, debentures and other negotiable
or transferable instruments.

To apply for, promote, and obtain any Act of Parlia-
ment, Provisional Order or Licence of the Board of
Trade or other authority for enabling the Company to
carry any of its objects into effect, or for effecting any
modification of the Company's congtitution, or for any
other purpose which may s¢em expedient, and to oppose
any proceedings or applications which may seem cal-
culated directly or indirectly to prejudice the Company's
interests.

To enter into any arrangements with any Governments

or auinorities (supreme, municipal, local, or otherwise},
or any companies, firmg or persons that may seem con-
dueive to the attainment of the Company's ohjects or sny
of them, and to obtain from any such Government,
authority, company, firm or person any charters, con-
tracts, decrees, rights, privileges, and concessions
which the Company may think desirable, and to carry
out, exercise and comply with any such charters, con-
tracts, decrees, rights, privileges and concessions.
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(0} 'T'o subscribe for, take, purchase, or otherwise acquire
and hold shares or other interesis in or securities of
any other company having objects altogether or in part
similar to those of this Company or carrying on any
business capable of being carried on so as directly or
indirectly to benefit this Company.

(P) To act as agents or brokers and ag trust -~ for any
person, firm or company, and to undz ctz,. and per-
form sub-contracts, and also to act in an; of the
businesses of the Company through or by means of
agents, brokers, sub-contractors, or others.

(@) To remunerate any person, firin or company rendering
gservices to this Company, either by cash payment or
by the allotment to him or them of Shares or securi-
ties of the Company credited as paid up in full or in
part or otherwise as may be thought expedient.

(R) To pay all or any expenses incurred in connection
with the promotion, formation and incorporation of
the Coompany, or to contract with any person, firm
or company to pay the same, and to pay commigsions
to brokers and others for underwriting, placing, selling,
or guaranteeing the subscription of any Shares, Deken-
tures, Debenture Stock or securities of this Company.

{S) To support and subscribe to any charitable or public
object, and any institution, society or club which may
be for the benefit of the Company or its employes, or
may be connecied with any town or place where the
Company carries on pusiness; to give or award pen-
sions, annuities, gratuities, and superannuation or other
allowances or benefits or charitabie aid to any persons
who are or have been Directors of, or who are or have
been employed by, or who are serving or have served
the Company, and to the wives, widows, chil¢~zn and
other relatives and dependents of such persons; to
make payments towards insurance; and to set up, estab-
lish, support, and maintain superannuation and other
funds or schemes {whether contributory or nomn- contribu-
tory) for the benefit of any of such persons and of their
wives, widows, children and other relatives and depen-
dents.

(T) To promote any other company for the purpose of
acquiring the whole or any part of the business or pro-
perty and undertaking any of the liabilities of this Com-
pany, or of undertaking any business or operations which
may appear likely to asgist or benefit this Company or to
enhance the value of any property or business of this
Company, and to place or guarantee the placing of, under-
write, subscribe for, or otherwige acquire all or any part
of the shares or securities of any such company as afore-
said.
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(U) To sell or otherwise dispose of Wi VY-SR L
part of the busipess or property of thu Company;
either together or in portions, for such consider-

ation as the Company reay think fit, and in par-

tieular for shaves, debentures, oF gecurities of

any company purchasing the same.

(V) To distribute among the Membexg of the Company
in kind any property of the Company, and in par-
ticular any shares, debentures, or securities of
other companies belonging to this Company or of
which this Company may have the power of dis-
posing.

(W) To procure the Company to be registered or recog-
niged in any Dominion or Dependency and in any
Foreign Country or Place.

(X) To do all such other things as may be deemed inci-
dental or conducive to the attainment of the ahove

objects or any of them.

It is hereby expressly declared that each Sub-Clause of this

Clause shall be construed independently of the other Sub-
Clauses hereof, 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.

g

d

4. The Liability of the Members is Limited.

5. The Share Capifal of the Company is £15, 000, divided
into 15,000 Shares of £1 each.

/
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WE, the several persons whose Names, Addresgses and

1 Descriptions are subscribed, are desirous of being formed
into a Company in pursuance of this Memorandum of
i Association, and we respectively agree to take the number
. of Shares in the Capital of the Company set opposite our
) respective names. ’
1
; No. of Shares
E NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. | taken by ea ch
i Subscriber.
.
]
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fg TOTAL SHARES TAKEN.
I
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g. ¢
[ Dated this 2 day of \N"O‘N] 19b]
J .
] Witness to thelabove {ignatures :-
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The Companies Act, 1{M8

COMPANY LIMITED BY SHARES)

Artitles of gsoriation L T—
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OF
1

15 MAY 1951

o
B

E. T, CARDO TRANSPORT LIMITET

PRELIMINARY,

1. The regulations contained in Part I of Table A in the First
Schedule to The Companies Act, 1948 (such Table being hei cin-
after called "Table A'"), shall apply to the Company save in so
far as they are excluded or varied hereby: 'that is to say,
Clauses 24, 53 and 87 in Part I of Table A shall not apply to the n
Company; andinadditiontothe remaining Clauses in Part I of
Table A, as varied by these Articles, the following shall be the

regulations of the Company.

2. The Company is a Private Company and Clauses 2,3,4,5 4
and 6 (but not Clause 1) in Part II of Table A shall also apply !

to the Company.

3. The Directors shall forthwith take into-consideration and
if thought fit, shall, on behalf of the Company, enter into (either

with or without modification) the Agreement referred to in 7
Clause 3, Sub~Clause (A}, of the Memorandum of Association. &
The Company is formed on the basis that the said Agreement

shall be entered into with or without such modification as afore-~
said, and no objection shall be taken to the said Agreement, nor
shall any Promoter or Director of the Company be liable to
account to the Company for any profit or benefit derived by him
under the said Agreement, by reason of any Promoter or Direc-
tor of the Company being a Vendor to the Company or otherwise
interested in the said Agreement, or by reason of the purchase
consideration having been fixed by the Vendors without any in-
dependent valuation having been made, or of the Board of Direc-
tors not being in the circumstances an independent Board; but
every Member of the Company, present and future, shall be
deemed to have notice of the provisions of the said Agreement,
including any such modification as aforesaid, and to have assented

to all the terms thereof.

" SHARE CAPITAL AND SHARES,

)

4. ’Phe original Share Capital of the Company is £15, 000 divided
into 15,000 Shares of £1 each.




5. The Shares_ shall be under the conirol of the Directors, who
may allot and dispose of or grant options over the same to such
persons, on such terms,and in such manner as they think fit,

6. The lien conferred by Clause 11 in Part 1 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.

GENERAL MEETINGS,

7. Bvery notice convening a General Meeting shall comply with
the provisions of Section 136 (2) of The Companies Act,1948,as
to giving information to Members in regard to their right to ap-
point proxies; and notices of and other communications relating
to any General Meeting which any Member is entitled to receive
shall be sent to the Auditor for the time being of the Company.

8. 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 a gquorum'.

DIRECTORS.

8. TUnless and until the Company in General Meeting shall other-
wise determine, the number of Directors shall not be less than

two.

POWERS OF DIRECTORS,

10, Clause 79 in Part I of Table A shall be read and construed
as if the proviso to such Clause were omitted therefrom.

11. A Director may vote as a Director in regard to any contract
or arrangement in which he is interested or upon any matier aris-
ing thereout,and if he shall 80 vote his vote shall be counted and

he shall be reckoned in estimating a quorum when any such contract
or arrangement is under consideration; and Clause 84 in Part I of

Table A shall be modified accordingly.

12. ‘The Directors may establish and maintain or procure the es-
tablishment and maintenance of any non-contributory or contributory
pengion or superannuation funds for the benefit of, and give or pro-
cure the giving of donations, gratultieg, pensions, allowances or
emoluments to any persons who are or were,at any time in the em-
ployment or service of the Company, or of any company which is

a subgidiary of the Company or is allied to or assoclated with the
Company or with any such subsidiary company, or who are or were
at any time Directors or officers of the Company or of any such
other company as aforesaid, and holding any salaried employment

or office in the Company or such other company and the wives,
widows, families and dependants of any such persons, and also estab-
1ish and subsidise or subscribe to any institutions, associations,




club_s or funds caleulated to be for the benefit of or to advance
the interests and well-being of the Company or of any sueh
Otl}er company as.aforesaid, or of any such person as afore-
said, and make paymenis for or towards the insurance of any
such persons as aforesaid, and subscribe or guarantee money
for any charitable or benevolent objents or for any exhibition,
or for any public, general or useful object,and do any of the
matters aforesaid, either alone or in conjunction with any
such other compan;- as aforesaid. Subject always,if the
Statutes shall go require,to particulars with respect to the
proposed payment being disclosec to the Members of the
Company and to the proposal being approved by ihe Company,
any Director holding any such employment or office shall be
entitled to participate in and retain for his own benefit any
such donation, gratuity pension,allowance or emolument.

WINDING UP.

13. If the Company shall be wound up the assets remaining
after payment of the debts and liabilities of the Company and
the costs of the liquidation shall first be applied in repaying
to the Members the amounts paid or credited as paid on the
Shares held by them respectively,and the balance (if any)
shall be distributed among the Members in proportion to the
number of Shares held by them respectively: Provided always
that the provisions hereof shall be subject to the rights of the
holders of Shares (if any) issued upon special conditions.
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NAMES, ADDRESSES AND) DESCRIPTIONS OF SUBSCRIBERS.
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Dated this 2" day of \rww\/\ 196/

Witness to thhe abo Signatures :-
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Certificate of Fncovporation

.4

3 oerehy Certifp, o=

R. 7. GARDO TRARSPORT LIMITER

is this day Incorporated under the Companies Act, 1948, and that the
Company is Limited.
Given under my hand at London this Fithoenth day of

My One Thousand Nine Hundred and Sixty ONB«

Certificate
received by

T
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Number of Company:692651, / ?

THE COMPANIES ACT,1948.

COMPANY LIMITE? BY SHARES,

{Copy)

S PECIAL RESOLUTIOMN
(Pursuant to The Companies Act, 1948, Sections 18 and 141)

of

R. T. CARDO TRANSPORT LIMITED,

Passed the 12th day of December, 1961, /

At an Extraordinary General Meeting of the above-named
Company, duly convened, and held at 24, Lichfield Street,
Bilston in the County of Stafford, on the 12th day of December,

1961, the following SPECIAL RESOLUTION was duly passed:

]

"That the name of the Company be changed to
'Specialized Transporf}Limitgd!'",

7
JVWW\....__-—-.______

CHAIRMAN,
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Clompany Number 692651 | \YQ

Reference: C.R. 98/4857/61
COMPANIES ACT, 1948

R, T. CARDO TRANSPORT _ TLimited

Pursuant to the provisions of Sub-Section (1) of Section 18 of the
Companies Act, 1948, the Board of Trade hereby approve of the name

of the above-named Company being changed to

SPECIALIZED TRANSPORT LIMITED

Signed on behalf of the Board of Trade

‘his twenty-second day of Decenmber 19 61

$ 7" Authorjse in that behelf by the
", ident of the Board of Trade

LI “jjv,!"ﬁ

e

“To. C. 60.

‘ 1. 3637304312 3m. 6/61 B.L.&CoLtd. Cp-291/9603
iy

Pt

s ——



S, GLT2

peewashraphrtsgrmee

-
=
=]
]

By L

0
o
|
o]
*
b=
o
-
B

e
¥
ni‘f_“i'-m‘

dCertiticate of ifmnrpumtinn ont Change of ame

dWhereas

R, T« CARDO TRAMSPORT mem;

was incorporated as a limited company under the
Compenden Act, 1948, .
on the £ Proenth day of ay, 1961
s
And mhgrﬁaﬁ by special resolution of the Company and with the approval

of the Board of Trade it has changed its name.

ol ﬂ]ﬁrgfﬂrﬁ 1 hereby cectify that the Company is a limited company

incorporated under the name of

SPECIALIZED TRANSPORE I, IMITED
&

Given under my hand at London, this +wenty-sacond day of

TecemberOne thousand nine hundred and sixty one.

-..,,e.“"‘»f /}/ //’

(Certificate reccived by " f et
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€0 THE COMPANIES ACT 1948 to 1967.

Company Limited by Shares,

e e $120D

C s, end B

(Copy).

SPECIAL RESOLUTIONS,

(Pursuant to the Companies Act 1948 Section 1h41).

R

SPECIALIZED TRANSPORT LIMITED

At an Extraordinary General Meeting of the above named
Company duly convened and held on the 28th day of
August 1970 the following Special Resolutions ware

duly passed :

SPECTAL RESQLUTIONS.

"1, That the name of the Company be changed {to South
Staffs (Engineers) Limited.

2, That the Memorandum of Association of the Company
with respect to its objects to altered by the
addition of the following clause to be numbered

3 (aa).

"3(AA). To carry on in any part of the world all or
any of the busihesses of manufacturdrs, designers

and producers of and dealers in all types of
fabricated and pre~fabricated buildings, erections

and of component parts thetreof whether in metal,
alloys, synthetic materials, wood or other
substances, structural engineers, constructional
steel erectors, civil engineers, contractors for

the erection, repair, alteration, re-construction,
demolition and decoration of all types of buildings,
houses, works and constructions of all kinds, welders
machinists, enginecers, Jjoiners, carpenters, works,
shop and office fitters, sanitary, electrical, gas,
water and general engineers, plumbers, glaziers

and painters manufacturers and merchants of and
dealers in general bullding materials and requisites,
hardware and gencral iron-mongery, iron, steel

and other metal mexchants and stockholders and to
manufacture, buy,sell, instal, ntaintain, repair

and deal in plant, machinery, tools, appliances,
materials, articles anyl things of all kinds. capable
of heing used for the urpos@s of the beforementioned
businesses or any of them.t" ™ / /
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No.6aaest /L /

[ hereby eeitify that

SPECIALIZED TRANEPORT L IMITED

having by special resolution and with the approval of the Roard of Trade changed jts

name, is now incorporated under the name of

SOUTH STAFFS {CHRINEERZ) LIMITED

(iven under my hand at London the  §6%n Seavemseen, 1970,

Y

N\
(F. L KNIGHT) &
Assistant Registrar ¢f Comptimies
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THE COMPANIES ACTS, 1948 to 1967

) COMPANY LIMITED BY SHARES

vy Semovandum of Aggociation

3 &N \
o N OF
ot

SOUTH STATFS (ENGINEERS) LIMITED.
(As altered by Special Resolution passed on the
* 28th day of August, 1970)

1.* The Name of the Company is "SOUTH STAFFS (ENGINEERS)
LIMITED".

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

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

(A) To acquire and take over as a going concern and carry
on the husiness of Haulage Contractors now carried on
by Richard Trevor Cardo at Dawley Brook, Kingswinford
in the County of Stafford under the style of R. T. Cardo
(Transport) together with all or any of the real and
personal property and assets of the proprietor of that
business used in connection therewith or belonging
thereto and with a view thereto to enter into and carry
into effect (either with or without modification) an
Agreement already prepared and engrossed and

® expressed to be made hetween the said Richard Trevor
Cardo of the one part and this Company of the other part
a copy whereof has for the purpose of identification been
initialled by the Subscribers hereto.

(AA)} To carry on in any part of the world all or any of the
businesses of manufacturers, designers and producers
of and dealers in all types of fabric.ied and pre-
fabricated puildings, erections and of component parts
thereof whether in metal, alloys, synthetic materials,
wood or other substances, structural engingers, con-

@ structional steel erectors, civil engineers, contractors

¥ The name of the Company was, on the 22nd day of December, 1961,
hanged from "R. T. CARDO TRANSPORT LIMITED" to
CIALIZED TRANSPORT LIMITED" and, on the 16th day of e

",
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(B)

(C)

for the erection, repair, alteration, re-comnsiruction,
demolition and decoration of all types of buildings,houses,
werks and constructions of all kinds, welders, machinists,
engineers, joiners, carpenters, works, shop and office
{ifters, sanitary, electrical, gas, water and general
engineers, plumbers, glaziers and painters, manufacturexs
and merchants of and dealers in general building materials
and requisites, hardware and general ironmongery, iron,
steel and other metal merchants and stockholders and to
‘manufacture, buy, sell, install, maintain, repair and
deal in plant, machinery, tools, appliances, materials,
articles and things of all kinds capable of being used for
the purposes of the before-mentioned businesses or any

of them.

To carry on either in connection with the business
aforesaid or as distinet and separate businesses the
businesses of Haulage Contractors, General Carriers,
Hauliers, Removal Contractors, Railway and Forward-
ing Agents, Warehousemen, Bonded Carmen and
Common Carmen, Automobile Engineers and Agente,
Garage Proprietors, Automobile and Cycle Dealers and
Manufacturers, Carriage Builders, Joiners, Woodworkers,
Timber Merchants, Coul Merchants, Mechanical
Enginesrs, Machinists, Electricians, Tyre and Rim
Manufacturers, Upholsterers, Rubber and Oil Merchants,
and Workers in all kinds of Rubber, Leather, Copper,
Brass, Iron, Tin, Steel, Aluminium or any other Metal
and to Manufacture, Buy, Sell, Repair or Deal in any
Appurtenances, Accessories, Components and Apparatus
that can be adapted to or used in connection with any
vehicle and to store and deal in Petrol or any Oil or
Spirit used for the Propulsion of any kind of Motor
Vehicle and in all kinds of Lubricating Oils and to
Buy, Sell, Manufacture and Repair Motor Cars and
Carriages, Autccars, Charabancs, Motor Cycles,
Bicycles, Aeroplanes, Boats, Yachts of any kind

and descripiion and vehicles of every description
whether self-propelled or otherwise; to let the same

on hire with or without the option of purchase and to
sell the same on the hire-purchase system and to enter
into any Agreements in respect of such Repairs or Sales
and generally to deal with any Vehicles owned by the
Company in any manner that may be thought fit.

To carry on any other business (whether manufacturing
or otherwise) which may seem to the Company capable

of being conveniently carried on in connection with the

above objects, or calculated directly or indirectly to
enhance the value of or render more profitable any of

the Company's pronrerty.
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(D)

(E)

(F)

(G)

To psxchase or by any other means acquire any {rechold,
leasehold, or other property for any estate or intereat
whafever, and any rights, privileges, or eagements over
or in respect of any property, and any buildings, offices,
factories, mills, works, wharves, roads, xailways,
tramways, machinexy, engines, rolling stock, vehicles,
plant, live and dead stock, barges, vessels, oOr things,
and any real or personal property or rights whatsoever
which may be necessary for, or may be conveniently used
with, or may enhance the value of any other property of the
Company.

o build, construct, maintain, alter, enlarge, pull down,
and remove or replace any buildings, offices, factories,
milis, works, wharves, roads, railways, iramways,
machinery, engines, walls, fences, banks, dams, sluices,
or watercourses and to clear sites for the same,or to join
with any person, firm, or company in doing any of the
things aforesaid, and to work, manage, and control the
game or join with others in so doing.

To apply for, register, purchase, or by other means
acquire and protect, prolong, and renew, whether in
the United Kingdom or elsewhere, any patents, patent
vichts, brevets d'invention, licences,trade marks,designs,
protections, and concessions which may appear likely to
be advantageous or useful to the Company, and to vse
and turn to account and to mantfacture under or grant
licences or privileges in respect of the same, and to
expend money in experimenting upon and testing and in
improving or seeking to improve any patents, inventions,
or rights which the Company may acquire or propose to
acguire.

To acquire and undertake the whole ox any part of the
business, goodwill and assels of any person, firm or
company carrying on or propoging to carry on any of

the businesses which this Company is authorised to
carry on, and as part of the consideration for such
acquisition to undertake all or any of the Uabilities of
such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or into
any arrangement for gharing profits, or for co-operatic -
or for limiting competition, or for mutual assistance with
any such person, firm or company, and to give or accept,
by way of consideration for any of the acts or things
aforesaid or properiy acquired, any Shares, Debentures,
Debenture Stock, or gecurities that may be agreed upon,
and to hold and retain or sell, mortgage and deal with
any chares, debentures, debenture stock or securities

so received.
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(H)
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(L)

(M)

)

To improve, manage, cultivate, develop, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of,
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 invest and deal with the moneys of the Compeny not
immediately required in such shares or upon such

securities and in such manner as may from time to

time be determined.

To lend and advance money or give credit to such persons,
firms, or companies and on such terms as may Seem
expedient, and in particular to customers of and others
having dealings with the Company, and to give guarantees
or become security for any such persons, firms, or
companies.

To borrow or raise money in such manner as the Company
shall think fit, and in particular by the issue of Debentures
or Debenture Stock (perpetual or otherwise), and to secure
the repayment of any money borrowed, raised, or owing,
by mortgage, charge, or lien upon the whole or any part
of the Company's property or assets (whether present or
future), including its uncalled Capital, and also by a similar
mortgage, charge, or lien to secure and guarantce the
performance by the Company of any obligation or liability
it may undertake.

To draw, make, accept, endorse, discount, execute, and
issue promissory notes, bills of exchange, bills of lading,
warrants, debentures, and other negotiableor transferable
instruments.

To apply for, promote, and obtain any Act of Parliament,
Provisional Order, or Licence of the Board of Trade
or other 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 seem expedient, and to oppose
any proceedings or applications which may seem ealculated
directly or indirectly to prejudice the Company’s interasts.

To enter into any arrangements with any Governments
or authorities (supreme,municipal, local, or otherwise),
or any companies, firms, or persons that may seem
conducive to the attainment of the Company's objects

or any of them, and t2 obtain from any such Government,
authority, company, firm, or person, any charters, contracts,
decrees, rights, privileges, and concessions which the
Company may think desirable, and to carry out, exercise,
and comply with any guch caarters, contracts, decrees,
rights, privileges, and concesgsgions.
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(O} To subscribe for, take, purchase. «o otherwise aoguire
and hold shures or other intrrests in or securities
of any other company haviug objecis altogether or in
parf simflar fo those of s Company or carrying on
any business capable of being carried on so as directly
or indirectly to benefif this Company.

(P) To act as agents or brokers and as trusfees for any
person, firm or company,and to undertake and perform
sub-contracts, and also 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, either 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 {i payt or
otherwise as may be thought expedient.

(R) To pay all or any expensee incurred in connection
with the promotion, formation and imcorporation 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,Deben~
tures, Debenture Stock or securities of this Company.

(S) To support and subscribe to any charitable or public
object, and any institution, society or club which may
be for *he benefit of the Company or its employés, or
may be connected with any town or place where the
Company carries on business; to give or award
pensions, annuities, gratuities,and superannuation or
other allowances or benefits or charitable aid to any
persons who are or have been Directors of, or who
are or have been employed by, or who are serving or
have served the Company, and to the wives, widows,
children and other relatives and dependents 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 and of
their wives, widows, children and other relatives and

dependents.

(T) To promote any other company for the purpose of acquir-
ing the whole or any part of the business or property and
undertaking any of the liabilities of this Company, or of
undertaking any business or operations which may appear
likely to assist or benefit this Company or to enhance the
value of any property or business of this Company, and
to place or guarantee the placing of, underwrite, subgcribe
for, or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.



{U) To sell or otherwizse dispose of the whole or any part of
the business or property of the Company, either together
or in poriions, for awch consideration as the Company
may think fit, and in particalar for shares, debentures,
or securities of any company purchasing the same.

(V) To distribute among the Membexrs of tie Company in kind
any property of the Company, and in particular any shares,
debenturer, or securities of other companies belonging to
this Company or of which this Company may have the
power of disposing.

(W) To procure the Company to be registered or recognised
in any Dominion or Dependency and in any Foreign Courtry
or Place.

(X) To do «il such other things as may be deemed incidental
or conducive to the atiainment of the above objects or any
of them.

It is hereby expressly declared that each Sub-Clause of this Clause
chall be construed independeatly of the other Sub-Clauses hereof,
and that none of the objects mentioned in any Sub-(lause shall be
deemed o be merely subsidiary to the objects mentioned in any
other Suk-Clause. '

4, 'The Liability of the Members is Limited.

3. The Share Capital of the Company is £15,000, divided into
15,000 Shares of £1 each.,
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COMPANY LIMITED BY SHARES o , :

(copy) L

NOTICE

of | Pt
SPECTAL RESOLUTION
of
SOUTH STAFFS (ENGINEERS} LIMITED

a Ahir

(pursuant to Section 141 of the
Companies Act 1948)

Passed the 31lst day of July 1975

At an Extraordinary General Meeting duly convened and
held on the 3lst day of July 1975 the following
Resolution was duly passed as a SPECTIAL RESOLUTION

That the Memorandum of Association of the
Company be altered with respect to its objects
by the addition thereto of the following
clause to be numbered 3 (A) (i)

% (A} (i) "To carry on all or any of the businesses of
farming in all its branches:including the
purchase and sale of all types of farming
machinery and equipment, producers of and
dealers in all typesof live and dead stock,
fruit, vegetables, cereals, flour and farm
products either by wholesale or by retall
sale, live stock breeders, poultry farmers,
manufacturers and dealers either by wholesale
or by retail of cheese, butter and all forms
of milk or milk products whether in bulk or
in special containers or of specilal grade or
quality, egg powders, powdered milk,
horticultural products and seeds, timber
growers and merchants and to acquire construct
and erect all buildings glasshouses and other
premises for the promotion of growth of crops,
vegetables, fruit or flowers or the storage l
thereo? and to sell the produce thereof F
wholesale or retail and generally to do such '
acts or things capable of being convenientliy
carried on in connection with the above
objects or calculated directly or indirectly
4o enhance the value of any of the Company's
property or business"
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No. Bg26s1. =T RTAB/E

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

(copY) ‘
Co3tided 1265 L]e

NOTICE

-

of

SPECIAL RESOLUTION

of

4

SOUTH STAFFS (ENGINEERS) LIMITED \//

(pursuant to Section 141 of the
Companies Act 1948)

Passed the 31lst day of July 1975

At an Extraordinary General Meeting duly convened and

Resolution was duly passed as a SPECIAL RESOLUTION

held on the 3lst day of July 1975 the following b///;

That the name of the Company he changed to
South Staffs (Farms) Limited. o

S



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 692651

—C -0

[ hereby certify that /5

SOUTH STAPFS (ERCINRERS) LIMITED

R s

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

SOUTH STAFES {PARMS) LIMITED

AT T T

(iiven under my hand at London the

2lat November 1975

5o

N (RARR) ,
A&:s;stunt depistrar of Companies

T AU
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Tue Companies Acts 1948 To 1967u
COMPANY LIMITED BY SHARES
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JORDAN & SoNs LIMITED.~ |
LEGAL AND INFORMATION SERVICES, PRINTERS AND PUBLISHERS,
JoRDAN House, 47, BRunswick PLace, Lowpow. N1 BEE., .
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CERTIFICA ToN
"'"-—‘____-__-

WE HEREgY CERTIFY the this prin
mf:orpora:es alt afaeratfona mady 1o

THE COMPANIES ACTS, 1948 to 1967 " O™0nys Aamorgnaur

COMPANY LIMITED BY SHARES Comnunitios Acy 1075,

DATED g F ?é

MEMORANDUM OF ASSOCIATION PP JORDAN &'SGNS Linmzep

CF

SOUTH STAFFS (FARMS) LIMITED "

(As altered by Special Resolution passed on the 28th
day of August,1970)

1. * The Nams ¢f the anqs:—zny is "'SOUTH STAFES (FARMS) LIMITED'. . 5“

2, The Registered Office of the Company will be situate in

England. .
T | | :

3, The Objects for which the Company is es tabljl'sh.ed are:- 3

(A) To acquire and take over as a going concern and carry
on the business of Haulage Contractors now carried on by Richard ‘
Trevor Cardo at Dawley Brook, Kingswinford in the Cruanty of 3
Stafford under the style of R.T.Cardo (Transport) together with J
all or any of the real and persoral property and assets nf the
proprietuor of that business used iy connection therewith or
belonging thereto and with a view thereto to enter into and
carry inty effect [either with or without modification) an
Agreement already prepared and engressed and expressed to b
made between the said Richard ‘irevor Cardo of the one part 4
ard this Company of the other part a copy whereof has for />~
the purpose of identification been initiailed by the
Subscribers hereto.

(A} 1) To carry on all or any of the businesses o
famming in all its branches including the purchase end sale
6f all types of farming machinery and ecuipment, producers of

and dealers in all types of live and dead stock, fruit, I .
vegstables, cereals, flour and faym products either by wholecale g 2,90
or by retail sale, live stock breeders, poultry famers, jmanu~ §| 250
facturers and dealers either by wholesale ov by retail of cheese(%| & B
butter and all forms of milk or milk products whether in butk oy ‘\:; §<--G

. e |

* The name of the Company was, on the 22nd day of December,
1961, changed form "R.T.CARDO TRANSFORT LIMITED" 0" "SPECIALIZED
TRANSPORT LIMITED" e¢n the 16th day of September 1970 the name

was changed to “SOUTH STAFRS (ENGINEERS) LIMITED", and on the 21st
day of November,1975, the name was changed to "SOUTH STAFES

(FARMS) LIMITED"
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in special containers or of Special grade ox quality, egg
powders, powdered milk, horticultural products and seeds s timber
growers and merchants and to acquire construct and erect all
buildings glasshouses and other premises for the promotion of
growth of crops, vegetables, fruit »r flowers or the storage
thereof and to sell the produce thereof wholesale or retail and
generally to do such acts or things capable of being convenientl
carried on in connection with the above objects or calculated
directly or indirectly to enhance the value of any of the
Company's property or business.

(AA}) To carry on in any part of the world ali or any of
the businesses of manufacturers, designers and producers of and
dealers in all types of fabricated and prefabricated buildings,
erections and of component parts thereof whether in metal ’
alloys, synthetic materials, wood or other substances, structural
engineers, constructional steel erectors » Civil engineers,
contractors for the erecticn, repair, alteration, re-construction,
demolition and decoration of all types of buildings, houses,
works and constructions of all kinds » welders, machinists,
engineers, joiners, carpenters, works, shop and office fitters,
sanitary, electrical, gas, water and general engineers, plumbers,
glaziers and painters, manufacturers and merchants of and dealers
in general building materials and requisites, hardware and
general ironmongery, iron, steel and other metal: merchants and
stockholders and to manufacture, buy, sell, install, maintain,
repair and deal in plant,machinery, tools, appliances, materials,
articles and things of all kinds capable of being used for the
purposes of the before-mentioned businesses or any of them,

(B) To carry on either in commection with the business
aforesaid or as distinct and separate businesses the businesses
of Haulage Contractors, General Carriers, Hauliers, Removal
Contractors, Railway and Forwarding Agents, Warehousemen,

Bonded Carmen and Common Casmen, Automobile Engineers and Agents,
Garago Proprietors, Autcmobile and Cycle Dealers and Manufacturers,
Carriage Builders, Joiners, Woodworkers, Timber Merchants, Coal
Merchants, Mechanical Engineers, Machinists, Electricians, Tyre
and Rim Manufacturers, Upholsterers, Rubber and Oil Merchants,
and Workers in all kinds of Rubber, Leather » Copper, Brass,

Iron; Tin, Steel, Aluminium or any other Metal and to Manufacture,
Buy, Sell, Repair or Deal in any Appurtenances, Accessories,
Components and Apparatus that can be adapted to or used in
connection with any vehicle and to store and deal in Petrol or
any Oil or Spirit used for the Propulsion of any kind of Motor
Vehicle and in all kinds of Lubricatirg Oils and to Buy, Sell,
Manufacture and Repair Motor Cars and Carriages, Autocars,
Charavancs, Motor Cycles, Bicycles, Aeroplanes, Boats, Yachts

of any kind and description and vehicles of every descripticn
whether self-propelled or otherwise; to let the Same on hire

with or without the option of purchase and to sell the same on

the hire-purchase system and to enter into any Agreements in
respect of such Repairs or Sales and generally to deal with an

y
Vehicles owned by the Company in any manner that may be thought
fit.



(€} To carry on any other business (whether manufacturing
or otherwise) which may seem to the Company capable of being
conveniently carried on in comnection with the above objects,
or calculated directly or indirectly to enhance the value of or
render more profitable any of the Company’s nroperty.

(@) To purchase or by any other means acquire any freehold,
leasehold, or other property for any estate or interest whatever,
and any rights, privileges » OF easements over or in respect of
any property, and any buildings, offices; factories, mills s works,
wharves, roads, railways, iramways, machinery, engines, rolling
stock, vehicles, plant, 1live and dead stock, barges, vessels, or
things, and any real or personal property or rights whatsoever
which may be necessary for, or may be conveniently used with,
or may enhance the value of any other property of the Company.

(E) To build, construct, maintain, alter, enlarge, pull
down, and remove or replace any buildings, offices, factories,
mills, works, wharves, roads » railways, tramways, machinery,
engines, walls, fences, banks, dams, sluices, or watercourses
and to clear sites for the same, or to join with any person, fimm,
or company in doing any of the things aforesaid, and to work,
manage, and control the same or join with others in so doing.

(F) To apply for, register, purchase, or by other means
acquire and protect, prolong, and renew, whether in the United
Kingdem or elsewhere, any patents, patent rights, brevets
d'invention, licences, trade marks, designs, protections, and
concessions which may appear likely to be advantageous or useful
to the Company, and to use and turn to account and to manufacture
urder or grant licences or privileges in respect of the sam,
and to expend money in experimenting upon and testing and in
improving or seeking to improve any patents, inventions, or
rights which the Company may acquire or propose to acquire.

(G) To acquire and undertake the whole or any part of the
business, goodwill and assets of any persen, fim or company
carrying on or propusing to carry on any of the businesses which
this Company is authorised to carry on, and as part of the
consideration for such acquisition to undertake all or any of
the liabilities of such person, fimm or company, or to acquire
an interest in, amalgamate with, or enter into partnership or
into any arrangement for sharing profits, or for co-operation or
for limiting competition, or for mutual assistance with any such
person, firm or company, and to give or accept, by way of
consideration for amy of the acts or things aforesaid or property
acquired, any Shares, Debentures, Debenture St_:ock y OF securities
that may be agreed upon, and to hold and retzin or sell, mortgage
and deal with any shares, debentures, debenture stock or securities
S0 received.

() To improve, manage, cultivate, develop, exchange, let
on lease or otherwise, mortgage, charge » sell, dispose of, turn i
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 .
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(1) To invest and deal with the moneys of the Company not
jmmediately required in such shares or upon such securities and
in such manner as may from time to time be determined.

_ () To Jend and advance money or give credit to such persons,
firms, or companies ard on such terms as may seem expedient, and
in particular to customers of and others having dealings with the

Company, and to give guarantees or become security for any such
persons, firmms, or companies.

(K) To borrow or vraise money in such mamner as the Company
shall think fit, and in particular by the issue of Debentures
or Debenture Stock (perpetual or otherwise), and to secure the
repayment of any money borrowed, raised, or owing, by mortgage,
charge, or lien upon the whole or any part of the Company's
property or assets {(whether present or future), including its
uncalled Capital, and also by a similar mortgage, charge, or
lien to secure and guarantee the performance by the Company cf
any,ob‘l'j,_'gatim or liability it may undertake. .

(L) To draw, make, accept, endorse, discount, execute,
and issue promisscry notes, bills of exchange, bills of lading,
warrants, debentures, and other negotiable or transferable
instruments. '

" M) To apply for, promote, and obtain any Act of Parliament,
Provisional Order, or Licence of the. Board of Trade or other
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 seem expedient,
and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company's
interests. ’

(N) To enter into any arrangements with any Governments
or authorities (supreme, municipal, local, or otherwise),' or
any companies, firms, or persons that may seem conducive to the
attainment of the Company's objects or any of them, and to obtain
from any such Government, authority, company, fimm, or person,
any charters, contracts, decrees, rights, privileges, and
concessions which the Company may think desirable, and to carry
out, exercise, and comply with any such charters, contracts,
decrees, rights, privileges, and concessions.

(0) To subscribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or securities of any other
company having objects altogether or in part similsr to those of
this Company or carrying cn any business capable of being carried
on so as directly or ingirectly to benefit this Company.

(P) To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and perfomm sub-contracts,
and also to act in any of the businesses of the Company through
or by means of agents, brokers, sub-contractors, Or others.

(Q To remunerate any person, fimm or company rendering
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services to this Company, either by cash payment or by the
alletment to him or them of Shares or securities of the Company

credited as paid up in full or in part or otherwise as may be
thought expedient.

(R} To pay all or any expenses incurred in comnection
with the promotion, formation and incorporation of the Company,
or to contract with any person, fimm or company to pay the same,
and to pay comnissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription of any Shares,
Debentures, Debenture Stock or securities of this Company.

(S8) To support and subscribe to any charitable or public
object, and any institution, society or club which may be for
the benefit of the Company or its employes, or may be commected
with any town or place where the Company carries on business;
to give or award pensions, annuities, gratuities, and super-
amuation or other allowances or benefits or charitable aid to
any persons who are or have been Directors of, or who are or
have been employed by, or who are serving or have served the
Company, and to the wives, widows, children and other relatives
and dependents of such persons; to make payments towards
insurance; and to set up, establish, support, and maintain super-
anmmuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependents.

(T) To promote any other company for the purpose of
acquiring the whole or any part of the business or property and
undertaking any of the liabilities of this Company, or of under-
taking any business or operations which may appear likely to

+ assist or benefit this Company or to enhance the value of any

property or business of this Company, and to place or guarantee
the placing of, underwrite, subscribe for, or otherwise acquire
all or any part of the shares or securities of any such company
as aforesaid. '

(U) To sell or otherwise dispose 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
fit, and in particular for shares, debentures, or securities of
any company purchasing the same.

(V) To distribute among the Members of the Company in
kind any property of the Company, and in particular any shares,
debentures, or securities of other companies belonging to
this Company or of which this Company may have the power of
disposing.

(W) To procure the Company to be registered or recognised
in any Dominion or Dependency and in any Foreign Country or Place.

(X) To do all such other things as may be deemed incidental
or conducive to the attaimment of the above objects or any of
them.
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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.

L=
5. The Share Capital of the Company is £15,000, divided into
15,000 Shares of £1 each, ‘

Q\\.\\




IR e e T TTEL T L e s

T iV A

B L s T

=R

T R T e R T L A T ek FCAT

e L FE

S

PO

CERTIRICATION
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_WE HEREBY CERTIFY that this pring
mr_:orpan!as all alterations mada to
th's Company's Artigles of
THE COMPANIES ACTS 1948 o 1967 ‘Assacmuc‘m by filed fesolutiong and
isloteadin compliance with the
fequiremonts of the European
Communitips Act 1372,

DATED 3*4—7& .

p.p. JORDAN & SONS UMITED

S7ee
OF (o NAET

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

SOUTH STAFFS (FARMS) LIMITED

PRELIMINARY

1. The regulations contained in Part I of Table A in the
First Schedule to The Companies Act, 1948 (such Table being
hereinafter called "'Table A"), shall apply to the Company™save -
in so far as they are excluded or varied hereby: that is to say,
Clauses 24, 53 and 87 in Part I of Table A shall not apply to
the Company; and in addition to the remaining Clauses in Part I
of Table A, as varied by these Articles, the following shall be
the regulations of the Company. - o

2. The Company is a Private Compan“);"‘:a’ﬁd Clauses 2, 3, 4, §
and 6 (but not Clause 1) in Part II of Table A shall also apply
to the Company. )

3. The Directors shall forthwith take into consideration and
if thought fit, shall, on behalf of the Company, enter into
(either with or without modification) the Agreement referred

to in Clause 3, Sub-Clause (A), of the Memorandum of Association.
The Company is formed on the bzsis that the said Agreement shall
be entered into with or without such modification as aforesaid,
and no objection shall be taken to the said Agreement, nor shall
any Promoter or Director of the Company be liable to account to
the Company for any profit or benefit derived by him under the
said Agreement, by reason ¢f any Promoter or Director of the
Company being a Vendor to the Company or otherwise interested

in the said Agreement, or by reason of the purchase consideration
having been fixed by the Vendors without any indeperident valuation
having been made, or of the Board of Directors not being in the 3
circumstances an independent Board; but every Member of the k
Company, present and future, shall be deemed to have notice of
the provisions of the said Agreement, including any such modifi-
cation as aforesaid, and to have assented to all the terms
thereof,
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SHARE CAPITAL AND SHARES

LTI A s ]

4. The original Share Capital of the Company is £15,000 divided
into 15,000 Shares of £1 each.,

ot

5. The Shares shall be under the control of the Directors »who
may allot and dispose of or grant options over the same to such
persons, on such temms, and in such mamner as they think fit. -

6, 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.

TRV T I TN A R - g il

@ GENERAL MEETINGS

i . 74 Every notice convening a General Mseting shall comply with
[ the provisions of Section 136 (2) of The Companies Act, 1948, as
! to giving information tc Members in regard to their right to
appoint proxies; and notices of and other communications ralating
to any General Meeting which any Member is entitled to receive
shall be sent to the Auditor for the time being of the Company.

8. 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 a quorum',

DIRECTORS
9. Unless and until the Company in General Meeting shall other-

wise determine, the number of Directors shall not be less than
two.

POWERS OF DIRECTORS

10, Clause 79 in Part 9 of Table A shall be read and construed
as if the proviso to such Clause were omitted therefrom,

N AT, 3. A L LR ™

il, A Director may vote as a Director in regard to any contract
or arrangement in which he is interested or upon any matter
arising thereout, and if he shall so vote his vote shall be
counted and he shall be reckoned in estimating a quorum when

any such contract or arrangement is under consideration, and
Clause 84 in Part I of Table A shall be modified accordingly.
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12. The Directors may establish and maintain or procure the
ostablishment and maintenance of any non-contributory or con-
tributory pension or superannuation funds for the benefit of,
and give or procure the giving of donations, gratuities, pensions,
allowances or emoluments to any persons who are or were, at any
time in the employment or service of the Company, or of any

company which is a subsidiary of the Company or is allied to

or associated with the Company or with any such subsidiary company,

or who are or were at any time Directors or officers of the
Company or of any such other company as aforesaid, and holding
any salaried employment or office in the Company or such other
company and the wives, widows, families and dependants of any
such persons, and also establish and subsidise or subscribe to
any institutions, associations, clubs or funds calculated to be
for the benefit of or to advance the interests and well-being
of the Company or of any such other company as aforesaid, or of
any such person as aforesaid, and make payments for or towards
the insurance of any such persons as aforesaid, and subscribe
or guarantee money for any charitable or benevolent objects

or for any exhibition, or for any public, general or useful
object, and do any of the matters aforesaid, either alone or in
conjunction with any such other company as aforesaid. Subject
always, if the Statutes shall so require, to particulars with
respect to the proposed payment being disclosed to the Members
of the Company and to the proposal being approved by the Company,
any Director holding any such employment or office shall be
entitled to participate in and retain for his own benefit any
such donation, gratuity, pension, allowance or emolument.

: WINDING UP

13. If the Company shall be wound up the assets remaining
after payment of the debts and liabilities of the Company and
the costs of the liquidation shall first be applied in repaying
to the Members the amounts paid or credited as paid on the
Shares held by them respectively, and the balance (if any)

shall be distributed among the Members’in proportion to the
number of Shares held by them respectively: Provided always
that the provisions hereof shall be subject to the rights of the
holders of Shares (if any) issued upon special conditions.
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THE COMPANIES ACTS 1948 TO 1881

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS
AD
SPECIAL RESOLUTION
oF

SOUTH STAFFS (FARMS) LIMITED

At an Extraordinary Gemeral Meeting of the above-named Company duly convened and
held on 28th March 1985 the following resolutions were duly pzssed as to the
resolutions numbered 1. and 2. as Ordinary Resolutions and as to the resolution
nutbered 3. as a Speclal Resolution of the Company .

1.

2.

3.

RESOLUTION

That the share capital of the Company be increased from £13,000 to
£281,000 by the creation of 266,000 new Ordinary Shares of £1 each,
such new Shares ranking pari passu with the existing Shares in the
capital of the Company.

That, conditionally upon the passing of the resolution nunbered 1.
above, in accordance with Section 14 of the Companies Act 1980, the
Directors be unconditlonally authorised to exercise all the powers of
the Company to allot 275,425 Ordinary Shares of £l each, such
authority to expire on 3lst March 1985.

That the regulations contalned in the document submitted to this
meeting and for the purpose of {dentification signed by the Chairman
be approved and adopted as the Articles of Association of the Company
in substitution for and to the exclusion of all existing Articles of
Assoclation thereof.

Chairman of the Meeting
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THE “OMPANIES ACTS 1948 0 1978

hotice of increase in nomina: capital
Pursuantto section 63 of the Companies Act 1848

2pase donot
writs inihis
Linding margln
:,, aaso cor “'pl ﬂ& To the Registrar of Companies fgl:_ ggfj_lg_?L@? Company number )
agibly, prefars y '
in black type, of Lo S 692651
pold bloek lettoring Name of Company
B M AR (EXSECIP
cgotgtert i SQUTH_STAFES (FARMS) LIMITED Limited”

inappropriate

ol

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary}
28th March 1985

tdnleto as W pial)T resolution of the company dated ,

appropriate "
the nominal capital of the company has been increased by the addition thereto of the sum of .
he registeraed capital of £ _15,000 - " ;

g increase is forwarded herewith -

Note £ 265,000 beyond t

' This noticeand 8 .
printed copy of A printed copy of the resolution authorising th

' the resolution The additional capital is divided as follows:

Suthoriging the
ncrease mustbe e —
:&:{f::i otfo the Number of shares Class of share Nominal amount of each share
Companies
within 15 days

New Ordinary £l

aftet the paasing 2606, 000
o the resolution

L
shares are preference shares state whether they are redeemable or not)
tinq rights, dividend rights; winding-up rights otc.) subject to which the new

ull\‘.’

(if any of the new
Thyw e riibiamne famsn ot
i IJU!IUIIIUIIU \Gya vOung

shares have been or aretobe issued are as foilows:

mhe new Shares rank pari nassi in all

respects with the existing Ordinary - Please tick here if

chares of £l each in the capital of continued overleaf .
the Company &

“

sdoletens Signed T [Dircetor] [Secretarylf Date 28.3.1985 ,
appropriate /MW |
presentBrs Name and Address:- § For official use - ‘ .
GGeneoral sectton Post room fa!«‘zgg, '
EVERSHED & TOMKINSON, /;}ziw
10, NEWHALL STREET, {51 APR 085 \
BIRMINGHAM, \ POANKIRES b
B3 3Lx- “.’-;(5:*1 ."“:-;"‘f ’,-T:',‘{f'

REFERENCE:~..§¢.E$./..2....
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The {ompanies Acts 1948 to 1981

COMPANY LIMITED BY SHARES

NEW

ARTICLES of ASSOCTATION

of

SOUTH STAFFS (FARMS) LIMITED

{Adopted by Special Resolution passed on 28th March 1985)

1.

2.

3.

PRELIMINARY

The regulations contained in Part II of Table A in the First Schedule
to the Companies Act 1948 chall not apply to the Company and the
articles hereinafter contained and, subject as hereinafter provided,
the regulations contained in Part T of Table A in the First Schedule
to the Companies Act 1948 (herelnafter referred to as "Table A") shall
constitute the regulations of the Company. Iv. the case of auy
variation or inconsistency between these Articles and the regulations
in Table A, the provisions of these Articles shall prevall.

Regulations 24, 53, 62, 75, 77, 79, 87 to 95 inclusive, 99, 106, 116
and 136 of Table A shall not apply to the Company.

In regulation 1 of Table A, the words "and in Articles of Assoclation
adopting the same” shall be inserted after the word "regulations” and
the seatence "Any reference to any statutory provision ghall be deemed
to include a reference to all and every statutory amendment ,
modification, re~enactment and extension thereof for the rime being in
force” shall be inserted at the end of such regulation.

In these Articles the expression "Controlling Company” means the
registered holder for the time being of more than one half in nominal
value of the issued ordirmary share capital of the Company for the time
being .

SHARES

5.1 No share shall he issued or transferred to or held by any
person other than the Controlling Company or a diresctor ot
an employee of the Controlling Company or some other person
expressly nominated for the purpose by the Controlling

-] -




L

»

6.

7.

8.

9.

10.

11.

12.

13.

Company in writing but subject thereto all the aunissued
shares for the time being in the capital of the Company
shall be at the disposal of the Directors who may allot,
grant optlons over or otherwise dispose of them to such
persons, at such tf and on such terms and conditions as
they think propzs, . sject to section 14 of the Companies
Act 1980, and providid that no shares shall be issued at a
discount.

5.2 The provisions of subsections (1), (6) and (7) of section 17
of the Companies Act 1980 shall not apply to the Cowpany.

LIEN

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

TRANSFER AND TRANSMISSION

The instrument of transfer of a fully paid share need not be executed
by or on behalf of the transferee, and regulation 22 of Table & shall
be modified aceordingly.

In case any member being a Director shall cease from any cause to be a
Director, any shares in the Company of any class held by him at the
date he ceases to be a Director shall forthwith be transferred without
any payment therefor to such person who is eligible to heold the shares
as the Directors request and, unless such member or his personal
representatives or other person entitled to execute a transfer thereof
shall transfer such shares accordingly within fourteen days after the
Directors shall have posted to him or them at such member's ragistered
address a notice requesting such transfer, the Directors may appeint
some person to execute an instrument: of transfer of the shares held by
such member.

The Directors may decline to register the transfer of any share other
than a traosfer which complies with article 5 hereof and shall not be
required or bound to state the reason for any refusal.

GENEPAL MEETINGS

No business shall be transacted at any general meeting unlesa a quorum
of members is present at the time when the meeting proceeds to
business. One member holding more than one half in nominal value of
the issued ordinary share capital of the Company for the time being
and present in person or by representative or proxy shall constitute a
quorum and shall be deemed for this purpose to constitute a valid
meeting but, save as aforesaid, two members present in person or by
proxy or representative shall be a quorum.

Regulation 54 of Table A shall he read and construed as if the words
"meeting shall be dissolved” were substituted for the words "members
present shall be a quorum”.

The words "or not carried by a particular majority” shall be inserted
after the words "or lost" in regulation 58 of Table A.

VOTES OF MEMBERS
Subject to any rights or restrictions for the time being attached to

-2 -



14.

15.

16.

17.

18.

19.

20.

any class or classes of shares, on 2 show of hands every mewber
entitled to vote who (being an individual) is present in person or by
proxy (not being himself a member) or (being a corporate body) is
present. by a representative or proxy {(unol being himself a mewber)
shall have one vote and, on a poll, every member shall have coe vote
for each share of which he ig the holder.

Subject to the provisions of the Companies Acts 1948 to 1981, a
resolution in writing signed by 211 the memwbers for the time being
entitled to receive notice of and to attend and vote at general
meetings (or, being corporations, by their duly authorised
representatives or proxies) shall be as valld and effective as 1f the
same had been passed at a general meeting of the Company duly convened
and held. Any such resolution may comsist of several documents in the
1ike form, each signed by one or more members in manner aforesaid.

DIRECTORS

In these Articles the expression "the Directors” means the directors
for the time being of the Company or (as the context shall require)
any of them acting as the Board of directors of the Company.

Unless and until otherwise determined by the Company in general
meeting, the number of the Directors shall not be less than two. The
following persons only shall be eligible for appointment and for
continuance in office as directors of the Company, namely:-

16.1 any person who 1s a director of the Controlling Company for
g0 long enly as such person is a director of the Controlling
Company; and

16.2 any other person approved by the Board of directors of the
Controlling Company for so long only as such person is so0
approved.

The certificate of the Secretary or the Assistant Secretary (if any)
of the Controlling Company as to whether or not any person (other than
the person giving such certificate) is approved by the Board of
directors of the Controlling Company shall be conclusive for all
purposes under paragraph 16.2 of this Article.

A Director shall not be required to held any share qualification but
shall be entitled to receive notice of, and to attend and speak at,
all general meetings of the Company.

The Controlling Compeany shall have power at any time and £rom time to
time by notice in writing to the Company to appoint any person
eligible under Article 16 to be a Director and to remove any Director
from office but so that such vemoval shall be without prejudice to any
claim such Director may have for damages for breach of any contract of
service between him and the Company.

The Directors shall have power at any time, and from time to time, to
appoint any person eligible under Article 16 to be a Director, either
to fill a casual vacancy or as an addition to the existing Directors.

In addition and without prejudice to regulation 76 of Table A, any
Director who serves on any committee or who devotes special attention
to the business of the Company or iho otherwise performs services
which in the opinion of the Diractors are outside the scope of the

-3 -



21.

22.

23,

24.

25.

26.

ordinary duties of a director may be paid sud’y axtra remuneraticn by
way of lump sum, salary, participation in pret4its or ctherwise as the
Directors may determine.

Any person wzy be appointed or elected as a Director, whatever may be
his age, and mo 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.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow
money and to mortgage or charge its undertaking, property and uncalled
capital ot any part thereof and, subject to section 14 of the
Companies Act 1980, to issue debentures, debenture stock and other
securities whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

In regulation 80 of Table A, the expression "the Companies Acts 1948
to 1981" shall be substituted for the expression “the Act"” wherever
the same ocCursS.

A Director may vote in respect of any contract or arrangement in which
he is interested or upon any matter arising out of the same and may be
counted in the quorum present at aoy meetiog at which any such
contract, arrangement or matter is proposed or considered and if he
ghall so vote his vote shall be counted. This Article shall have
effect in substitution for paragraphs (2) and (4) of regulation 84 of
Table A, which paragraphs ghail not. apply to the Comwpany.

The Directors shall not be required to sign their names in a book kept
for the purpose of recording attendances at meetings and regulation 86
of Table A shall be modified accordingly.
DISQUALLFICATION OF DIRECTORS
The office of a Director shall be forthwith vacated:—
26.1 If by notice in writing to the Company he resigns the office
of Director, not being precluded from so doing by any

agreement between him and the Company.

26.2 If he becomes bankrupt or insolvent, or enters into any
arrangement with his creditovs.

26.3 1f he becomes of unsound mind.

26.4 1f he 1s removed from office by a regolution duly passed
under section 184 of the Act.

26.5 1f he is prohibited from being a director by any order made
under sectfon 188 of the Act, section 9 of the Insolvency
Act 1976 or section 28 of the Companies Act 1976.

26.6 Tf he is removed from office under Article 18.

26.7 1f he ceases to be eligible under Article 16.

-l -
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28-

29.

30.

31.

32,

33.

34.

35.

ROTATION OF DIRECTORS

The Directors shall not be 1iable to retirement by rotation and
accordingly the second sentence of regulation 97 of Table A shall not
apply te the Company. Also im such regulation 97, the woxds “and
without prejudice to the powers of the directors under regulatien 95"
ghall be omitted.

PROCEEDINGS OF DIRECIORS

The quorum necessary for the transaction of the business of the
Directors shall be two of whom at Jleast one shall be a director of the
Controlling Company-.

A resolution in writing, gigned by all the directors of the Company
for the time being entitled to receive aotice of a meeting of the
Directors, shall be as valid and effective as 1f it had beean passed at
a meeting of the Directors duly convened and held. Any such
resolution may consist of several documents in the like form, each
signed by one or mote of the Directors.

DIVIDENDS

¥o dividend or interim dividend shail, be paid otherwise than in
accordance with the provisions of Fart T1T of the Companies Act 1980
which apply to the Company.

CAPITALISATION OF PROFLTS

In regulation 128 of Table A, the word "allotted” shall be substituted
for the word "issued”.

The Company in general meeting may on the recommendation of the
Directors resolve that it is deslrable to capitalise any part of the
amount for the time being standing to the credit of any of the
Company's reserve accounts or to the credit of the profit and loss
account wiich is not available for distribution by applying such sum
in paying up in full unissued shares to be allotted as fully paid
bonus shares to those members of the Company who would have been
entitled to that sum if it were distributed by way of dividend (and in
the same proportions), and the Directors ghall give effect to such
resolution.

Tn regulation 129 of Table A, the words ‘'whenever 2 regolution is
passed in pursuance of regulation 128 above or Article 32 of the
Company's Articles of Association” shall be substituted for the words
"whenever such a resolution asg aforesaid shall have been passed”.

NOTICES
In regulation 131 of Table 4, the words "in the case of a notice of a
meeting” and all the words after the words “the letter contalning the
came is posted” shall be omitted.

WINDING UP

In regulation 135 of Table A, the words "with the like ganction” shall
be inserted jmmediately before the words “"determine how such division”
and the word "sembers” shall be substituted for the word
" contributories”.
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INDEMNITY

Every Director or other officer of the Company shall be entitled to be
indemnified out of the assets of rhe Cowpany against all losses oY
1iabilities which 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 under
cection 448 of the Act or section 36 of the Companies Act 1980 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 of the duties
of his office in relation thereto. But this Article shall only have
effect insofar as its provislons are not avoided by section 205 of the
Act.



Company Number : 692651

1

THE, COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTICHNS
" AND
SPECTIAL RESOLUTION
OF

SOUTH STAFFS (FARMS) LIMITED

At an Extracrdinary General Meeting of the above-paried Company duly convened and
held on 28th March 1985 the following resolutions were duly passed as to the
resolutions nunbered l. and 2. as Ordinary Resolucions and as to the resolution
nunbered 3. as a Special Ragolution of the Company.

1.

2.

3.

RESOLUTLON

That the share capital of the Company be increased from £15,000 to
£281,000 by the creation of 266,000 new Ordinary Shares of £l each,
such new Shares ranking parl passu with the existing Shares in the
capital of the Company.

That, conditionally upon the passing of the resolution numbered 1.
ahove, in accordance with Section 14 of the Companies Act 1980, the
Directors be unconditionally authorised to czercise all the powers of
the Company to allot 275,425 Ordinary Shares of £1 each, such
authority to expire on 3lst March 1985.

That the regulations contained in the document subnitted to this
meeting and for the purpose of identification signed by the Cbhairman
be approved and adopted as the Articles of Association of the Company
in substitutilon for and to the exclusion of all existing Articles of

Association thereof.
@)y

Chalrman of the Meetlog
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Company No, 69460

COMPANIES ACT, 1989

SPECTAL RESOLUTION,
(Pursuant to Section 387 of the Companies Act, 1985)

of

SOUTH STAFFS {FARMS) LIMITED.

Passed SSVENTY  day of Wt 1988

AT AN EXTRAORDINARY GENERAL. MEETING of the Members of the above Company
duly convened and held at "Church Farm", Mathon, Malvern, Hereford and
Worcestershire, on the SE\:E‘NT\“\ day of A 1988 the
following SPECIAL RESOLUTION was duly passed:

"That the objects of the Company be exiended so as to include power
in addition to its existing powers

3.(B) To carry on all or any of the businesses of general merchants
and iraders, cash and credit traders, manufacturers' agents and
representatives, insurance brokers and consultanits, estate and
advertising agenis, morigage brokers, {inancial agents, advisers,
managers and administrators, hire purchase and general financiers,
brokers and agents, comnission agents, importers and exporters,
manufacturers, retailers, wholesalers, bhuyers, sellers, distributors
and shippers of, and dealers in all products, goods, wares, merchandise
and produce of every description, to participate in, undertake, perform
and carry on all kinds of commercial, industrial, trading and financial
operations and enterprises; to carry on all or any of the businesses
cf marketing and business consultants, advertising agents and
contractiors, general storekeepers, warchousemen, discouni traders, mail
order specialists, railway, shipping and forwarding agents, shippers,
traders, capitalists, and financiers either on the Company's own account
or otherwise, printers and publishers; haulage and transport
contractors, garage proprietors, operators, hirers and letters on hire
of, and dealers in motor and other vehicles, craft plant, machinery
tools and equipment of all kinds; and to purchase or otherwise acquire
and take over any businesses or undertakings which may be deemed
oxpedient, or to become interested in, and to carry on or dispose of,
remove or put an end to the same or otherwise dez)l with any such
husinesses or undertakings as may be thought desirable.
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