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THE COMPANIES ACTS 1948 TO 1967

Declaration of compliance

with the requirements of the Companies Act 1943
on application for registration of a company
pursuant to section 15 (2) of the Companies Act 1948

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

| D IS FOD. D (e e

of The Bungalow, Shaws lane, iatton, Warwick

T T T I T LTI T e Ty e L R L L R R AL L AL RE LR
",
d

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

DO SOLEMNLY & SINCERELY DECLARE that | am:—

» Detote that whi| either * wGolivitompitheSupreme-Gouns-oryagadvinthe-tomation FM
does not app! or * aperson NAMED'IN THE ARTICLES of Association as Director*/Sesnstary v
Y DO AXIS PLANT HIRE | ooeoreetrisssere e s ssssss s senssssssessssesssesseses
........................................................................................................................................... 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

BAND | MAKE THIS SOLEMN DECLARATION conscientiously believing the same to be true and
by virtue of the provisions of the statutory Declarations Act 1835

Declarant 1o sign hare

BEFCRE -

~

("/"{/ LAAAL

----------------------------------------- Frerbrhedb e RtIrERsETres rREEYS I s ubeirhibrbs o

A Commnssicner for Caths OR Notary Fublic OR Justicoyof the Prace
OR Sotic'tor having tha power conferred on o Commissioner for Oaths.

Co. /« Lazb,

NOTE: By Section 15(2) of the Campasnies Act 1948 a Statnoery Declaration by a Soliciter of the Supremas Court, ond in Seotland
by a Solicitor, engaged in the forniation of the Company, OR by a person NAMED IN THE ARTICLES a5 o Director or Scoretary
of the Company, of compliance with all or any of the sald requirements shait be produced to the Regittrar, and the Reglstrar may
zecept such a Declaration as suflicient eiidenca of compfiance,

Jordan & Sons Limiteuw Presented by TR L ,’s(‘ﬁ}u;};ﬁ
International Law Agents, Messrs. Blythe, {gﬁﬁ}t{?‘ql.‘gﬁ {?i Mo/ FiRN
Const-"tantp and Puhlishers LTI P .r-t.tot---.-..-.-r-'é‘f LU T J :.n.:‘-.:,- chprrerenreraiyyiireararis
Jorcan Ho;se. 47 Brunswiék Place, | "= z Eﬁi;g;ggnsg"l 3’3Q5Q§L‘;f& """ ) 1'1"'} """""
London N1 6EE. Telex 261010 | crveiressumsrrmsecesivansnees \\.&’arwf‘r‘;kf,{ai'e' ......
Telephone 01-253 3030 Presenter’s Reference ......0% i‘}:_{r:;;;r;;rﬂ(ﬁ P




SESIF L. 1:353351/5?

THE COMPANIES AGTS 1948 to 1987 . o

S
fn‘.tt-

Lz
i<

COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF Foi s

AXIS PLANT HIRE LIMITED \\3\ o~

1. The name of the Company is "AXIS PLANT HIRE LIMITED." 1
2. The registered office of the'Company will be situate in England, (,,/

3. The objects for which the Conipany is established are: -

~

{a) To carry on all or any of the businesses of plant hire contractors
owners, operators, hirers, letters on hire, manufacturers,
assemblers, distributors, repairers, agents for the sale of and dealers

in building, civil engineering, agricultural and general plant,

machinery, equipment, appliances, implements and tools of all kinds,
building, civil, agricultural and general engineers and contractors,
proprietors of garages and petrol filling stations, repairing, hiring

and other depots, motor engineers, manufacturers, servicers, and
repairers of, agents for, and dealers in motor cars, and other vehicles,
driving instructors, panel beatexrs painters and sprayers, machinists,
smiths, welders and metal workers, joiners, upholsterers, coach

ar.d body builders, haulage and transport contractors, tourist and

insurance agents, hire purchase agents and financiers, general

merchants, agents and traders; and to manufacture, buy, sell and deal

in plant, machinery, tools, implements, materials, commodities, substances,
articles and things of all kinds, necessary or useful for carrying on

the foregoing hiusinesses ox any of them, or likely to be required by
customexs of or persons having dealings with the Company,
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(b) To carry on any other business 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 vaiue of or
render more profitable any of the Company's praoperty. k

(c) To purchasz or by any other means acquire and take options over
any freehold, leasehold or other real or personal property for any estate
or interest whatever, and any rights or privileges of any kind over or in
respect of any real or personal property.

(d) 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 rights, brevets d'invention, licences,
secret processes, trade marks, designs, prciections and concessions
and to disclaim, alter, modify, use and turn to account and to
manufacture under or grant licences oxr privileges in respect of the same,
and to expend money in experimenting upon, testing and improving

any patents, inventions oxr rights which the Company may acquire or
propose to acquixe.

(e) To acquire and undertake the whole or any part of the business,
goodwill, and assets of any person, firm, or company carrying on

or proposing to carry on any of the businesses which this Compeany

is authorised to carry on, and as part of the consideration for such
acquisition to undexrtake all oxr any of the lizbilities of such person,

firm or company, or to acquire an interest in, amalgamate with, or enter
into partnership or into any arrangement for sharing profits, or for
co-operaiion, ox for mutual assistance with any such person, firm or
company, or for subsidising or otherwise assisting any such person, firm
or company, and to give or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, any shares, debentures
debenture stock, or securities that may be agreed upon, and to hotd

and retain, or s¢ll, mortgage, and deal with any shares, debentures,
debenture stock, or securities so received.,

(f) T6 improve, manage, construct, repair, develop, exchange, leton
lease or otherwise, mortgage, charge, sell, dispose of, turn to account,
grant licences, options, rights and privilegas in respect of, or otherwise
deal with all or any part of the property and rights of the Company, both
real and personal.

(g) To invest and desl with the moneys of the Company not immediately
required in such manner as may from time to time be determined and to
hoid, sell or otherwise deal with any investments made.

(h) To lend and advance money ox give credit on such terms as may seem
expedient and with ox without security to customers and others, to enter
into guarantees, contracts of indemnity ard surstyships of all kinds, to
receive money on deposit or loan upon such terms as the Compary may
approve and to become security for any persons, firms, or companies.
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(i) To borrow and raise money in such mannexr as the Company shall
think fit and to secure the repayment of any money borrowed, raised, or
owing, by mortgage, charge, lien or other security 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,
lien or security to secure and guaraniee the performance by the Company
of any obligation or liability it may undertake or which may become
binding on it.

(j) To draw, make , accept, endorse, discount, negotiate, execute and
issue promissory notes, bills of exchangs, bills of lading, warrants,
debentures, and other negotiable or transferable instruments.

fk} To apply for, promote, and obtain any Act of Parliament, Provisional
Order, or Licence of the Department of Trade and Industry 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 caleulated directly or indirectly to
prejudice the Company's interssts.

(1) To enter into any arrangements with any Governments or authorities
(supreme, municipal, loral, or otherwise) that may seem conducive to the
attainment of the Company's objects or any of them, and to obtain from
any such Government or authority any charters, decrees, rights,
privileges or concessions which the Company may think desirable and to
carry out, exercise, and comply with any such chariers, decrees, rights,

privileges, and concessions.

(m) 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 similar to those of the Company or carrying
on any business capable of being carried on so as directly or indirectly to
bencfit 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. :

(n) To act as agents or brokers and as trustees 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.

{0} 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 other securities of the Company credited as paid up in full
or in part or otherwise as may be thought expedient.

{p) To pay all or any expenses incurred in connection with the premotion,
formation and incorporation of the Company, or o contract with any
person, firm or company to pay the same, and to pay commissions 1o
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brokers and others for underwriting, placing, selling, or guarantesing
the subscription of any Shares or other securities of the Company.

(q) To support and subscribe to any charitable or public object, and to
support and subscribe to any institution, society, or club which may be
for the benefit of the Company or its employees, 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, or of any company which is a
subsidiary of the Company or the holding company of the Company or of
the predecessors in business of the Company or of any such subsidiary
or holding company and to 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 and 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
or holding company and to lend money to any such employees or to
trustees on their behalf to enable any such share purchase schemes to he
established or maintained.

{r) To promote any other company for the purpose of acquiring the
wholz or any part of the business or property and undertaking any of the
liabilities of the Company, or of undertaking any business or operations
which may appear likely to assist or benefit the Company or to enkance
the value of any property or business of the 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.

(s) 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 securitice of any company purchasing the same.

{t) To distribute among the Members of the Company in kind any property

of the Company of any kind.

(u) To procure the Company to be registered or recognised in any purt
of the world.

(v) To do all or any u” t%- :hings or matters aforesaid in any part of the
world and either as principals, agents, contractors or otherwise and
by or through agents or otherwise and either alons or in conjunction
with others.
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(w) To do all such other things as may be deemed incidental or conducive
to the attainment of the above objects or any of them.

The objects set forth in each sub~clause of this Clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference
from any other object or objects set forth in such sub-clause ox from the
terms of any other sub-clause or by the name of the Company. None of
such sub-clauses or the object or objects therein specified or the powers
thereby conferred shall be deemed subsidiary 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 conferred by and

provided in each of the said sub-clauses as if each sub-clause contained
the objects of a separate company.

4. The liability of the Members is limited. </

5. The Share Capital of the Company is £1,000 divided into 1,000 Shares
of £1 each.
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We, the several persons whose names, addresses, and desoriptions are
subscribed, are desirous of being formed into a Company in pursuance
of this Memerandum of Association, #nd we respectively agree to take
the number of Shares in the Capital of the Coinpany set opposite our

respective names.

Number of
Names, addresses and descriptions of Subscribers gl;a:ae;htaken
Subscriber
,bj{-& &u«fuﬁcﬁv‘b",
%JLWQ "em'*—'a.
Hattz
LL}‘W:—O& . Ao
A
K A
Vol Chuard  Uiblon Olbias
UWheerdloso Fochk
Udorurch.
D oavign Dm;zﬂb;;m
£ Obiar. 200

Dated W Na& 1976 v

Witness to the above Si aturzi:-
\fM_ OLA«M.

g:.mstle
Mok Geeen

Shodoowsn
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THE COMPANIES ACTS 1948 to 1967
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

AXIS PLANT HIRE LIMITED /

PRELIMINARY

1. The regulations contained or incorporated in Parts I and II of Table A
in the First Schedu!s 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 and such reguiations (save

as so excluded and varied) and the Articles hereinafter contained shall
be the regulations of the Company.

3
i

FIRST DIRECTORS

2. (a) Clause 75 in Part I of Table A shall not apply to the Company.

(b) The number of the Directors shall be determined in writing by the
Subscribers of the Memorandum of Association or a majority of them.

In the event of the minimum number of Dir&ctors fixed by or pursuant

to these Articles or Table A being one a sole Director shall have authority
to exerc 53 all the powers and discretions by Table A or these Arxticles
expressed to be vested in the Directors generally.

(c) The following persone shall be the first Directors of the Company:
Mervyn James Ford. Ralph Edward William Oliver and Lily Ford.
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SHARES

3. The Shares shall be under the control of the Directoxs, 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.

4, The len 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.

5. Clause 15 in Part I of Table A shall be read and construed as if there
were omitted from such Clause the words "provided that no Call shall
exceed one—fourth of the nominal value of the Share or be payable at

less than one month from the date fixed for the payment of the last
preceding Call",

6. A transfer of a fully paid Share need not be executed by or on behali

of the transferee; and Clause 22 in Part I of Tahle A shall he modified
accordingly.

GENERAL MEETINGS AND RESOLUTIONS

7. Every 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 appoint 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 fox the words
"Members present shall be a quorum'.

g. Guétwrgsolution in writing pursuant to Clause § in Part Il of Table A may
consist of two or more documents in like form each signed by one or mors
of the Members in such Clause referred to; and the said Clause 5 shell
be modified accordingly.

DIRECTORS

10. No Director shall vacate or be required to vacate his office as a
Director on or by reason of his attaining or having attained the age of 70
or any other age ard any Director or any persen may be re-appointsd ox
appointed, as the case may be, as a Director notwithstanding that he has
then attained the age of 70, and no special notice need be given of any



resolution for the re-appointment or appointment, or approval of the
appointment of a Director at any age, and it shall not be necessary

to give the Members notice of the age of any Director or person proposed
to be so re-appointed or appointed; and Sub-Sections (1) to (8) inclusive

of Section 185 of the Companies Act 1948 shall be excluded from appl'wmg
to the Company.

11. A Director may at any time appoint any other pexrson (whether &
Director or Member of the Company or not) to act as Alternate Director
at any Meeting of the Board at which the Divector is not present, and
may at any time revoke any such appointment. An Alternate Director so
appointed shall not be entitled as such to receive any remuneration from
the Company, but shall otherwise ke subject to the provisions of Table A
and of these presents with regard to Directors. An Alternate Directox
shall be entitled to receive notices of all Meetings of the Board and to
attend and vote as a Director at any such Meeting at which the Director
appointing him is not personally present, and generally to perform all
the functions, rights, powers and duties of the Directox by whom he was
appointed. An Alternate Director shall ipso facto cease to be an Alternate
Director if his appointer ceases for any reason to be a Director:
Provided that if a Director retires by rotation and is re-elected by the
Meeting at which such retirement took effect, any appointment made by
him parsuant to thisz Article which was in force immediately prior to his
retirement shall continue to operate after his re-election as if he had not
so retired. Where a Director who has been appointed to be an Alternate
Director is present at a Meeting of the Board in the absence of his
appointer such Alternate Director shall have one vote in addition to

his vote as Director. Every appointment and revocation of appointment
of an Alternate Director shall be made by instrument in writing undexr
the hand of the Director making or revoking such appcintment and such
instrument shall only take effect on the service thereof at the registered
office of the Company. The remuneration of any such Alternate Director
shall be payable out of the remuneration payable to the Director
appointing him and shall consist of such portion of the last-mentioned
remuneration as shall be ugreed between the Alternate Director and the
Director appointing him.

12. A Director may vote as a Director in regard to any contract ox
arrangement in which he is interested or upon any matter arising
thereout, snd 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 PartI of Table A
shall be mcdified accordingly.

13. {a)} The Direstors may exercise the powers of the Company
conferred by Clause 3 (q! of the Memorandum and shall be entitled to
retain any benefits received by them or any of them by reason of the
exercige of any such powers,
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(b) Clause 87 in Part 1 of Table A shall not apply io the Company.

14. It shall not be necessary for Directors to sign their names in the
Minute Book; and Clause 86 in PartI of Table A shall be modified
accordingly.

15. A resolution in writing pursuant to Clause 106 in Part I of Table A
may consist of two or more documents in like form each signed by one
or more of the Directors in such Clause referred to: and the said
Clause 108 shall be modified accoxdingly.

BORROWING POWERS

18. (a) The Directors may exercise all the powers of the Company 0
borrow money, and to mortgage or charge its undertaking, propexriy aid
uncalled capital, or any part thereof, and to issue Dehentures,
Debenture Stock, and other securities, whether outright or as security
for any debt, liability or obligation of the Company or of anv third pariy.

{b)_Clause 79 in Part I of Table A shall not apply to the Comnaﬁy.

ACCGUNTS

17. In Clause 126 in Part I of Table A after the words "157 of the Act"” shall
be added the words "and Sections 16 to 22 inclasive of the Companies
Act 1967".

INDEMNITY

18. (a) Every Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against all
losses or liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relabon thexeto,
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
Section 448 of the Companies Act 1948, in which relief is granted to him
by the Court, and no Director or other officer shall be liable fox any
loss, damage or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or in relation
thereto. But this Article shall only have effect in so far as its provisions
are not avoided by Section 205 of the Companies Act 1948.

(b) Clause 136 in PartI of Table A shall not apply to the Company.
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TRANSFER OF SHARES

20. (a) No Share shall be transferred unless and until the rights of
pre-c.mption hereinafter conferred shall have been exhausted.

(b) The person proposing to transfer any Share (hereinafter called
"the proposing transferor") shall give notice in writing (hereinafter
called "the transfer notice") to the Company that be desires to transfer
the same, and such notice shall specify the sum he fixes as the fair
value, and shall constitute the Company his agent for the sale of the
Share to any Member of the Company {(or any person selected by the
Directors as one whom it is desirable in the interests of the Company
to admit to membership) at the price so fixed or, at the option of the
purchaser, at the fair value to be fixed by the Auditor in accordance
with Sub-Article (d) of this Article. The transfer notice may include
two or more Shares, and in such case shall operate as if it were 2 separate
notice in respect of sach. The transfer notice shall not be revocable
except with the sanction of the Directors.

(¢) If the Company shall within the period of twenty-eight days after
being served with the transfer notice find a Member (or person selected
as aforesaid) willing to purchase the Share (hereinaftex called "the
purchaser™) and shall give notice thereof to the proposing transfexor, he
shall be bound upon payment of the fair value to transfer the Share to the
Purchzser, who shall be bound to complete the purchase within fourteen
days from the service of the last-mentioned notice.

(d) In case any difference arises between the proposing transferor and the
purchaser as to the fair value of a Share the Auditor shall, on the application
of either party, certify in writing the sum which in his opinion is the fair
value, and such sum ghall be deemed tc be the fair value, and in so
certifying the Auditor shall be considered o be acting as an expert and not
as an arbitrator; and accordingly the Arbitration Act, 1850, shall not apply.

(¢) If in any case the proposing transferor after having become bound
as aforesaid makes default in transferring the Share the Company may
receive the purchase money on his behalf, and may authorise some
pexrson to execute a transfer of the Share in favour of the puxchaser, who
shall thereupon be registered as the Holder of the Share. The receipt of
the Company for the purchase money shall be a good discharge to the
purchaser, and after his name has been entared in the Registex of
Members in purperted exercise of the afcresaid power the validity of the
proceedings shall not be questioned by any person.

{€) I the Company shall not within the period of twenty-eight days after
being served with the lransfer notice find a Membex (or person selected
as aforesaid) willing to purchase the Share and give notice in manner
aforesaid, the proposing transferor shall at any time within three calendar
months afterwards be at liberty, subject to Sub-Article (h) hereof, to sell
and transfer the Share, or in case more than one Share is included in the
teansfer notice the Shares not placed, to any person and at any price.
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(g) The Shares included in any transfer notice given to the Company as
aforesaid shall be offered by the Company in the first place to the Members
(other than the proposing transferor) as nearly as may be in propoxtion to
the existing Shares held by them respectively, and the offexr shall in each
case limit the time within which the same, if not accepted, will be deeméd
to be declined, and may notify to the Members that any Member who
desires to purchase a number of Shares in excess of his proportion

should in his reply state how many excess Shares he desires to have;

and if all the Members do not claim their proportions the unclaimed

Shares shall be used for satisfying the claims in excess in propoxtion to
the existing Shares held by the claimants respectively. If any Shares

shall not be capable without fractions of being offered to the Members in
proportion to their existing holdings, the same shall be offered to the
Members, or some of them, in such proportions or in such manner as mey
be determined by lots drawn in regard thereto, and the lots shall be drawn
in such manner as the Directors think fit.

{(h) The Directors may refuse to register any transfer of a Share (a)
where the Company has a lien on the Share, or (b) where the Directoxs
are of opinion that the transferee is not a desirable person to admit to
Membership. Clause 3 in Part II of Table A shall not apply.

(i} Whenever any Member of the Company (other than a Director) who
is employed by the Company in any capacity is dismissed from such
employment or ceases to be employed by the Company, the Directoxrs may
at any time within twenty-eight days after his dismissal or his ceasing to
be employed resolve that such Member do retire, and at the expiration
of twenty-eight days from the passing of such resolution he shall

(unless he has already served a transfer notice) be deemed to have
served the Company with a transfer notice pursuant to Sub-Article (b)
hereof, and to have specified therein the amount paid up on his Shares
as the fair value. Notice of the passing of any such resolution shall
forthwith be given to the Member affected thereby.
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Names, addresses and descripilions of Subscribers

fores S

# Dlvie .

Dated Y M“G\A 1916

Witness to the above Signatures:-—

IMLL...

Ca_: u&tc&"

6 WMoY Gueen
Llnedesme
Loandn .

i n it g R T S



CERTIFICATE OF INCORPORATION

No. 3253354

I hereby certify that

AXIS PLAKRT HIRE LIMITED

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

Company is Limited.

Given under my hand at Cardiif the
9TH APREL 1976

~N A R.\d.u,&7
D. A FELDLERURY

Assistant Registrar of Comronies

C.173
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Company Number !2.5"3’& 5—4

AXIS PLANT. HIRE. LIMITED.

At an Extraordinary General Meeting held on “‘- hﬂ“&é" (Q?j—-

at CootUIneY ﬂﬂﬁﬁ) the subjoined Resolution was
duly proposed and passed as a Special Resolution.

SPECIAL RESOLUTION,

SE

That new Articles of Association In the form of the
draft produced to the Meeting and annexed hereto be
adopted in substitution for the existiang Articles
¢t Association of the Company. '




No, of Company 1253354

The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

Memorandum 2nd Articles of Association of

AXIS PLANT HIRE LIMITED

4 {Incorporated the 5th day. ts.‘-‘—Af:u;ii, 1976)

(Including Articles adopted by Resolution in writing passed l4th March, 1985)

-

Jordan & Sons Limited
Legzl and tnformation Services, Printers and Publishers,

Jordan House, 47, Bro.:mswick Place, London. N1 6EE.
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

AXI1S PLANT HIRE LIMITED

1. The name of the Company is "AXIS PLANT HIRE LIMITED M

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

3. The objects for which the Company is established are:-

(g) To carry on all or any of the businesses of plant hire contractors,
owners, operators, hirers, letters on hire, manufacturers,

assemblers, distributors, repairers, agents for the sale of and dealers
in building, civil engineering, agricultural and general plant,
machinery, equipment, appliances, implements and tools of all kinds,
building, civil, agricultural and general engineers and contractors,
proprietors of garages and petrol filling stations, repairing, hiring
and other depots, motor engineers, manufacturers, servicers, and
repairers of, agents for, and dealers in motor cars, and other vehicles,
driving instructors, panel beaters painters and sprayers, machinists,
smiths, welders and metal workers, joiners, upholsterers, coach

and body builders, haulage and transport contractors, tourist and
insurance agents, hire purchase agents and financiers, general
merchants, agents and tradexs; and to manufacture, buy, sell and deal
in plent, machinery, tools, implements, materials, commodities, substances,
articles and things of all kinds, necessary or useful for caxrying on

the foregoing businesses or any of them, or likely to be required by
customers of or persons heving dealings with the Company.

N
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(b) To carry on any other business which may seeim 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 property.

(c) To purchase or by any other means acquire and take options over
any freehold, leasehold or other res! or personal property for any estate
or interest whatever, and any rights or privileges of any kind over or in
respect of any real or personal property.

(d) To apply for, register, purchase, o by other means acquire and
protect, prolong and renew, whether in the United Kingdom or
elsewhere, any patents, patent rights, brevets d'invention, licences,
secret processes, trade marks, designs, protections and concessions
and to disclaim, alter, modify, 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, testing and improving

any patents, inventions or rights which the Company may acquire or
propose to acquire.

(e} To acquire and undertake the whole or any part of the business,
goodwill, and assets of any person, firm, or company carrying on

or proposing to carry on any of the businesses which this Company

ig authorised to carry on, and as part of the consideration for such
acguisition to undertake all or any of the liabilities of such person,

firm or company, or to acquire an interest in, amalgamate with, or enter
into partmership or into any arrangement for sharing profits, or for
co-operation, or for mutual assistance with any such person, firm or
company, or for subsidising or otherwise assisting any such person, firm
or company, and to give or accept, by way of consideration for any of the
acts or things aforesaid or property 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, debentures,
debenture stock, or securities so received.

(f) To improve, manage, construct, repair. develcp, exchange. let on
lease or otherwise, mortgage, charge, sell, dispose of, turn to account,
grant licences, options, rights and privileges in respect of, or ctherwise
deal with gll or any part of the property and rights of thie Company, both
razl and personal,

{g) To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and to
hold, sell or otherwise deal with any investments made.

(h) Tolend and advence money or give credit on such terms &8 may secm
expedient and with or without security to customexs and others, to enter
into guarantess, contracts of indemnity and suretyships of all kinds, to
receive money on deposit or loan upon such terms as the Company may
spprove and to become security for any psersons, firms, oxr companies.
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(i) To borrow and raise mcney in such manner as the Company shall
think fit and to secure the repayment of any money borrowed, raised, or
owing, by mortgage, charge, lien or other security 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,
lien or security to secure and guarantee the performance by the Company
of any obligation or liability it may undertake or which may become
binding on it.

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

(k) To apply for, promote, and cbtain any Act of Parliament, Provisional
Order, or Licence of the Department ¢f Trade and Industry or other
authority for enabling the Company to carry any of its objects into eifect,
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.

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

(m) To subscribe for, take, purchase, or otnerwise acquire and hoid
shares or other interests in or securities of any other company having
abjects altogether or in part similar to those of the Company or carrying
on any business capable of being carried on so as directly 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.

(n) To act as agents or brokers and as trustees for any persun, firm or
company, and to undertake and perform sub~contracis, and also to act in
any of the businesses of the Company through or by means of agents,
brokers, sub-contracters, or others,

(o) To remunerate any person, firm or company rendering services 10

this Company either by cash payment or by the allotmant to him or them
of Shares or other securities of the Company crcdited as paid up in full
or in part or otherwise as may be thought expedient.

{p} To pay all or any expenses incurred in connection with the promotion,
formation and incorsoration of the Company, 0X to contract with any
person, firm or company to pay the same, and to pay commissions to
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brokers and others for underwriting, placinf:, seiling, or guaranteeing
the subscription of any Shares or other securities of the Company.

(q) To support and subscribe to any charitable or public object, and to
support and subscribe to any institution, society, or club which may be
for the benefit of the Company or its employees, 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
gserving or have served the Company, or of any company which is a
subsidiary of the Company or the holding company of the Company or of
the predecessors in business of the Company or of any such subsidiary
or holding company and to 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 and 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
or holding company and to lend money to any such employees or to
trustees on their behalf to enable any such share purchase schemes to be
established or maintained.

(r) To promote any other company for the purpose of acquiring the
whole 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 assist or benefit thz Company or to enhance
the value of any property or business of the Company. and to place or
guarantze the placing of, underwrite, subscribe for, or otherwise
acquire all or any part of the sheres or securities of any such company
as aforesaid.

(s) 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.

{t) To distribute among the Members of the Company in kind any property
of the Company of any kind.

{u) To procure the Company to be registered or recognised in any purt
of the world.

(v} To do g1l or any of the things or matters aforesaid in any part of the
world and either as principeals, agenis, contractors or otherwise and

by or through agents or otherwise and either alone or in conjurciion
with others..
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(w) To do all such other things as may be deemed incidental or conducive
to the attainment of the above objects or any of them.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly S0
requires, be in any way limited or restricted by reference to ox inference
from any other object OF objects set forth in such sub-clause oY from the
terms of any other sub-clause or by the name of the Company. None of
such sub-clauses or the object or objects therein specified or the powers
thereby conferred shall be deemed subsidiary or ancillary o the ob:scts
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 conferred by and
provided in each of the said sub-clauses as if each sub-clause contained
the objects of a separate company.

4. The liability of the Members is limited.

5. The Share Capital of the Company is £1,000 divided into 1,000 Shares
of £1 each.
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We, the several persons whose names, addresses, and descriptions are
subscribed, are desirous of being formed into a Company in pursuance
of this Memorandum of Association, and we respectively agree to take
the number of Shares in the Capital of the Company set opposite our

respective names.

Number of
Shares taken
Names, addresses and descriptions of Subscribers by each

Subscriber

Mervyn James Ford, 200

The Bungalow,

Shaws Lane,

Hatton,

Warwick.

Salzs Representative.

qre . 200
Ralph Edward William Oliver,

i Hayle Avenue,
Woodloes Park,
Warwick.

Design Draughtsman.

Dated this 4th day of March, 1976.

Witness to the above Signatures: -

J.M. Labrum,
Farmside,

6 Moat Green,
Sherbourne,
Warwick,



THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

- of -
AXIS PLANT HIRE LIMITED

(Adopted by a Resolution in writing passed
. 1985)

PRELIMINARY

1. (a) In these Articles "Table A"™ means Table A
in the FPirst Schedule to the Companies Act, 1948, as
amended by the Companies Act, 1967, the Companies Act,
1976, the Companies Act 1980 and the Companies Act,
1981.

(b) ‘The regulations contained ir Table 2
shall apply to the Company save in so far as they are
excluded or modified hereby. The Clauses in Table A
numbered 24, 64, 75, 77, 19, 87, 88 (a) and (£}, 89,
g0, 91, 92, 93, 107, 131, 132, 133 and 134 shall not
2pply, but, subject as aforesaid, and in addition to
the remzining Clauses in Table A the following shall be

the Articles of Association of the Company.



SHARES

2. () The Directors are unconditionally
authorised for the purposes of Section 14 of the
Companies Act 1980 to allot or otherwise dispose of or
grant options over the Company's shares up to the
amount of tne share capital created on the
incorporation of the Company to such persons (including
any Director), on such terms and conditions and at such
time or times as the Directors may t+hink fit, and with
£ull power for the Direct s to give to any person
(including any Director) the call of any shares, either
at par or at a premium, and for such time and for such
consideration as the Directors may think £it at any
rime or times during the period of five years from the
date of incorporation of the Company.

{b) Any shares whieh the Directors are not
authorised to deal with by virtue of paragraph (a)
above may, with the consent of the Company in general
meeting, be dealt with by the Directors who may allot
or otherwise dispose of or grant options over such
shares +to such persons (including any Director), on
such terms and conditions and at such time or times as
the Directors may think fit, and with full power for
the Directors to give to any person {(including any
pirector) the call of any shares, either at par or at a
premium, ané for such time and for such consideration
as the Directors may think £it at any time or times for
a2 period not exceeding five years from the date of such

consent

=hn
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(c) Accordingly, by virtue of Section 17 (9)
of the Companies Act 1980, subsections (1}, (6) and {(7)
of the said Section 17 shzll be exlcuded from applying
to the Company.

3. The lien conferred by Clause 1l in Table A shall
attach to fully paid shares and to all shares
registered in the name of any person indebted or under
liability to the Company whether he be the sole
registered holder thereof or one of two or more joint
holéers.
4, in Clause 15 of Table A the £following words
"axcept in so far as may be otherwise agreed between
the Company and any Member in the case of the shares
held by him" shall be inserted immediztely after the
words “Provided that".

NOTICE OF GENERAL MEETING
5. Every notice calling & General Meeting shall
comply with the provisions of Section 136 (2) of the
Act, as to giving information to Members in regard to
their right to appoint proxies, and all notices and
other communications relating to & General Meeting
which any Member is entitled to receive shall also be
sent to the Auditor for the time being of the Company.

RESOLUTIONS

6. any such resolution in writing as is referred to
in Clause 73A in Table A may consist of sev~ral
documents in the like form each signed by one or more
of the Members {or their duly zuthorised

representatives) in that Clause referred to.



7.

TRANSFERS AND TRANSMISSIONS OF SHARES

An instrument of transfer of & share (other than

a partly paid share) need not be executed on behalf of

the

transferee and Clause 22 in Table A shall be

modified accordingly.

8.

(2) (1) Any Member may transfer or by
Settlement settle or by Will begueath any Shares
held by him or her to or upon trust for a member
or members of his or her family as hereinafter
defined and in the case of such Settlement or
Bequest the Shares so settled or bequeathed may
be transferred to the Trustees of the Settlement
or Will or %to any beneficiary or beneficiaries
thereunder, being a member or members of the
family of the Settlor or Testator and any Shares
of a deceased Member may be transferred by his
legal personal representatives to any person
entitled under Sections 46 and 47 of The
Léministration of Estates Act, 1925, as amended
by the Intestates’ Act 1852, to share in the
estate of the deceased Member; provided that
such person is a member of the family of the
deceased Member. For the purposes hereof, =z
member of the family of any Member shall include
=z wife, husband, son-in-law, daughter-in-law,
zather or mother of such Member, or any direct
1ineal descendant of such father or mother but

no other persomn.

&
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(i1} Where any Shares are held upon the trusts
of any Deed or Will a transfer thereof may be
made upon any change or appointment of new
trustees to the new trustees thereof, unless the
change is made in connection with the
acquisition of any beneficial interest under
such trusts by a person not a member of the
family of a Settlor or Testator, but the
Directors may regquire evidence to satisfy
themselves of the facts in relation to such

-

transfer, .
(iii) A Share may at anv time be transierred to
any person Provided That the written consent of
all the Members of the Company is given to such
transfer.
(iv) A share may at any time be transferred by
& corporate Member to:-

(A) a2 company formed to acquire
the "whola or & substantial part of - the
undertaking or asseits of such corporate member;

or

{(B) its holding company or

]

ubsidiary (as such expressions are defineé by
Section 154 of the Companies Act 1948) for the
time being or to any subsidiary of such holdaing

company.

D

. (e} Save as mentioned in Article 8 hereof no
Share shail be trancferred unless and until the rights
of pre-emption hereinafter conferred shzll have been

exhavcsted.



(b) The person proposing to transfer any
Share (hereinafter called "the proposing transferor”)
shall give notice in writing (hereinafter called "the
transfer notice") to the Company that he desires to
transfer the same and such notice shall specify the sum
he fixes as the fair wvalue, and shall constitute the
Company his agent for the sale of the Share to any
Member of the Company (or any person selected by the
Directors as one it is desirable in the interests of
the Company to admit to membership) at the price so
fixed or, at the option of the purchaser, at the fair
value to be £ixed by the Auditor in accordance with
Sub-Article (d) of this Article. The transfer notice
may include two or more Shares and in suwch case shall
operate as if it were a separate notice in respect\of
each. The transfer notice shall not be revocable
except with the sanction of the Directors.

{c) If the Company shall within the period of
twenty-eight days after being served with the transfer
notice find a Member (or person selected as aforesaid)
willing to purchase the Share (hereinafter called "the
purchaser”) and shall give notice thereof to the
proposing transferor, he shall be bound upon payment of
the fair value %:o transfer the Share to the Purchaser,
who shall be bound to coiplete the purchase within
fourteen days from the service of the last mentioned

notice.
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(d) In case &any difference arises between the
proposing rransferor and the purchaser 2as to the fair
value of a Share rhe Auditor shall, on the application
of either party: certify in writing the sum which in
his opinion is the failr value, and such sum shall be
deemed to be the fair value and in SO certifying the
auditor shall be considered to be acting as an expert.
and not as an arbitrator; and accordingly the
arbitration Act 1950 shall not apply.

(e) If in any case the proposing transferor
after having become bound as a?oresaid nakes default in
transferring the Share the Company may receive the
purchase money on his bebhalf, and may author ise some
person to execute 2 transfer of the ghare in favour of
+he purchaser; who shall thereupon be registered as the
Holder of the share. The receipt of the company for
the purchase money shall be a good discharge toQ the
purchaser and after his name has been entered in the
Register of Members in purported exercise of the
aforesaid pover the validity of the proceedings shall
not be questioned by any person.

(£) 1f the Company shall not within the
peried of ryenty—eight days after being served with the
rransfer notice £ind a Member (or person selected ab
2foresaid) willing to purchase the Share and give
notice in ~pner aforesaid, the proposing transferor
chall at @an¥ time within three calendar months

afterwards be at liberty, subject to gub~Article (h)

-~



hereof, to sell and transfer the Share or in case more
than one Share is included in the transfer notice the
Shares not placed, to any person and at any price.

(9) The Shares included in any transfer
notice given to the Company as aforesaid shall be
offered by the Company in the £first place to the
Members (other than the propesing transferor) as nearly
as may be in proportion to the existing Sharesheld by
them respectively and the offer shall in each case
iimit the time within which the same, if not accepted,
will be deemed to Be declined, and may notify to the
Members that any Member who desires to purchase a
number of Shares in excess of his proportion should in
his reply state how many excess Shares he desires to
wave znd if all the Members dJo not claim their
proportions the vnclaimed shares shall be used for
satisfying the claims in excess in proportion to the
existing Shares held by the claimants respectively. If
any Shares shall not be capable without fractions of
being offered to the Members in proportion to their
existing holdings, the same shall be offered %to the
Members or some of them, in such proportions or in such
manner as may be determined by lots drawn in regard
thereto, and the lots shzll be drawn in such manner as
the Directors think £f£it.

(h) Whenever any Member of the Company (other
than a Director) who is employed by the Company in any

capecity is dismissed Irom such employment ox ceases to
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be employed by the Company, the Directors may at any
time.within twenty eight days after his dismissal or
his ceasing to be employed resoclve that such Member do
retire from such membership and at the expiration of
twenty-eight days from the passing of such resolution
he shall (unless he has already served a transfer
notice) be deemed to have served the Company with a
transfer notice pursuant to gub-Article (b) hereof, and
to have specified therein the amount paid up on his
Shares as the fair value. Notice of the passing of any
such resolution shall forthwith be given to the Member
affected thereby.

10. (a) The Directors may in their absolute
Giscretion and without assigning any reason therefor,
decline to recgister any transfer of shares other than a
transfer made pursuant to article 8 hereof. The
pirectors shall be cbliged to register any transfér
made pursuant to Article 8 hereof.

(b) ‘mhe Directors shall not have any right tn
Gecline or suspend the registration of the legal
personal representatives of a deceased Member as
Members of the Company in respect of the Shares of the
said ééceased and Clause 30 in Table A shall be

modified accordingly.
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PROCEEDINGS AT GENERAL MEETINGS
il. The followipg words shall be added to the end of
Clause 52 in Table A “and fixing the remuneration of
Directors”.
12. The following words shall be added to the end of
Clause 54 in Table A "and if at the adjourned meeting a
guorum is not present within half an hour from the time
appointed for the meeting, the Members present shall be
a guorum”.
13. it shall not be necessary to give any notice of
an adjourned meeting and Clause 57 in Table A shall be
construed accordingly. .
14, -A poll may be demanded by any Member‘present in
person or by proxy and Clause 58 in Table A shall be
modified accordingly.
15, 2 Member for whom a receiver, curator bonis or
other person in the nature of a receiver or curator
bonis has been appointnd by a Court in ﬁngland angd
Wales or Scotland having jurisdiction in that behalf on
the ground that the Member is incapable by reason of
mental disorder of managing and administering his
property and affairs may vote, whether on a show of
hands or on a poll, by the person so appointed and that
person may appoint a proxy to vote on a poll on behalf
of the Member.

DIRECTORS

16. Unless and until otherwise determined by the

Company in General Meeting the number of Directors

10
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shall be not less than one. In the event of the
minimum number of Directors fixed pursuant to the
Articles of Association of the Company being ore, a
sole Director shall have authority to exercise all the
powers and discretions vested in  the Directors
generally.

i7. A Director need not hold any shargs ~of the
Company to qualify him as a Director.

18. If any Director shall be czalled upon to perform
extra services or to make special exertions in going or
residing abroad or othefwise for. any of the purposes of
the Company, the Company may remunerate the Director so
going either by & fixed sum or by a percentage of
profits or otherwise as may be determinegd by a
resolution passed at a Board Meeting of the Directors
0of the Company, and such remuneration may be either in
addition to or in substitution for any other
remuneration to which he may be entitled as = Director.
19. The Directors may exercise all the powers of the
Company to borrow or raise money and to mortgage or
charge its undertakinc, property and uncalled capital
and to issue debentures, debenture stock and other
securities as security for any debt, liability or
obligation of the Company or of any third party.

20. 2 Director may vote as =z Director in regard to
any contract or arrangement in which he is interested,
or upon any matter arising thereout, and if he does so

vote his vote shall be counted and he shall be reckoned



in estimating a gquorum when any such contract or
arrangement is under consideration and Clause 84 in
Table A shall be modified accordingly.

21. A Director present at any meeting of Directors
or Committees of Directors need not sign his neme in a
book kept for that purpose and Clause B6 in Table A
shall be modified accordingly.

22, The Directors on behalf of the Company may pay &
gratuity or pension oOr allowance on retirement to any
pirector who has’ held a salaried office or place of
profit with the Company or on his death to his widow or
dependants ané may make contributions to any fund and
pay premiums for the purchase or provision of any such
gratuity, pension or allowance.

23. Paragraph (d) of Clause 88 in Table A shall be
modified by deleting the words "becomes of unsound
miad" ané substituting therefor the words "in the
reasonable opinion of all his co~-Directors becomes
incapable by reason of mental disorder of discharging
his duties as Director”.

24. 2 Director shall not retire by rotation and
clauses 94, 96 and 97 in Table & shall be modified
accordingly.

25. 2 Director appointed to fill a casual vacancy or
as an addition to the Board shall not retire from
of fice at the Annual General Meeting next following his
appointment and the last sentence of Clause 895 in

Table = shall be deleted.
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26. without prejudice to the provisions of Section
184 of the Act, the Company may by Extraordinary
Resolution remove 2any Director before the expiration of
nis term of office. The company may by Ordinary
Resolution appoint another person in place of the
Director SO removead.

27. (a) any Director may by writing under his
hand appoint (1) any other Director, OF (2y any other
person who 1is approved by the board of Directorskto be
nis alternate; and every such ziternate shall subject
+o his giving to the Company abn =ddress within the
United Kingdom at which notices may be served on him)
ve entitled to receive notices of all mee ings of the
Directors and, in the zbsence from the board of the
Director appointing him, to attend and vote at Meetings
of the Directors, and to exercise all the powers,
right, duties and authorities of +he DirectoXr
appointing him. A Director mav at any time revoke the
appointment of an alternate appointed by him, and
subject to such approval as aforesaid appoint anéther
person in his place, and if a Director shall die ©OrI
cease to hold the office of Director the appointment of
his elternate shall thereupon cease and determine,
provided always that in the event of these articles
providing for the retirement DY rotation, 1if an¥
Director SO retires but is re—elected at the meeting at
which such retirement rook effect, any appointment made

by him pursuant 0 this Article which was in force
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immediately prior to his retirement shall continue to
operate after his re-election as 1if he had not SO
retired. An alternate Director shall not be counted in
reckoning the maximum number of Directors allowed by
the Articles of Association for the time being. A
Director acting as alternate shall have an additional
vote at meetings of Directors for each Director for
whom he acts as alternate and he shall count for
himself and for each Director for whom he acts as
alternate for the purpose of determining whether a
quorum be present.

(b} Every person acting as an alternate
Director shall be an officer of the Company, and shall
alone be responsible to the Company for his own acts
and defaults, and he shall not be deemed to be the
agent of or for the Director appointing him. The
remuneration of any such alternate Director shall be
payable out of the remuneration payable to the Director
appointing him, and shall consist of such portion of
the last-mentioned remuneration as shall be agr eed
petween the alternate and the Director appointing him.
28. Any such resolution in writing as is referred to
in Clause 106 in pable A may consist of several
documents in the like form each signed by one Or more
of the Directors for the time being entitled to receive
notice of a meeting of the Directors and Clause 106 in

Table A shall be modified accordingly.
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29, No person shell be or become incapable of being
appointed a Director by reason of his having attained
the age of sevanty or any other age nor shall any
special notice be required in connection with the
appointment or the approval of the appointment of such
person, and no Director shall vacate his office at any
time by reason of the fact that he has attained the age
of seventy or any other age.
30. The Directors mav from time to time appoint one
or more of their body to hold any executive office in
the management of the bﬁsiness of the company including
the office of Chairman or Deputy Chairman or Managing
or Joint Managing or Deputy or Assistant Managing
Director as the Directors may decide for such fixed
rerm or without limitation as to period ané on such
terms as they think £it and a Director appointed to any
executive office shall (without prejudice to any claim
for damages for breach of any Service Contract between
him and the Company) if he ceases to hold the office of
Director from any cause ipso facto and immediately
cease to hold such executive office.
31. 2 Director holding such executive office as
aforesaid for a fixed period shall not be entitled to
resign as a Director of the Company and Clause 88 (e)
in Table A shall be modified accordingly.

NOTICES
22, A notice cor other document may be served by the

Company upon any Member either personally or by sending
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it to such Member at his registered address or at any
other address in the United Kingdom which the Member
shall have in writing given to the Company as his
address for service.

23, A notice or other document may be served on the
Company by delivering it to or by sending it to the
Company at its registered offige for the time being.
34. A notice or other document addressed tc a Member
at his registered address or address for service in the
Bnited Kingdom o©r to the Company &t its registered
office for the time beingishall if served by post be
deemed to have beén served at the latest within twenty-
four hours if vprepzid as first class and within forty-
eight hours if prepaid as second class after the same
shail have been posted and in proving such service it
shall be sufficient to prove that the letter containing
the same was properly addressed and put into a post
office. BAny such notice given by telex shall be deemed
to have been served on the date of transmission
provided that it is & business day and if not on the
next following business day.

35. A notice or other document addressed to a Member
at his registered address outside the United Kingdom
shall if served by post be deemed to have been served
at the latest within five days (if prepaid as airmail)
after the same shall have been posted and in proving
such service it shall be sufficient to prove that the

letter containing the same was properly addressed and



put into @ post office. Any such notice given by telex
shall be deemed to have been served on the date of
transmission.

36. A1l notices or other documents directed to be
given to the Members shall with respect to any share to
which ©persons &are 4ointly entitled be given to
whichever of such persons 1is named first in the
Register and any notice so0 given chzll be sufficient
notice to 21l the hoiders of such share.

37. Sservice of & notice OI other document at the
registé:ed address or the address for service in the
United Kingdom of any person whose name remains
registered as the holder or joint holders of any share
shall notwithstanding the death of such person and
whether or not the Combany have notice of his decease
be Geemeé to be sufficient notice to hié executors or
administrators and to the survivor or survivors of the
joint holders and to 21l other persons entitled to such
share.

38. Notice of every general meeting and zll notices
and other communications relating to & General Meeting

which & Member is entitled to received shall be given

in anv manner hereinbefore authorised to:-

17
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(a) every Member except those Members who
(having no registered address in the United Kingdom)
have not supplied to the Company an address within the
United Xingdom for the giving of notices to him; and

(b) the Auditor for the time being of the
Company.

INDEMRITY

39. Every Director or other officer of the Company
shall be entitled to be indemnified out of the asseis
of the Company agzints all losses or liabilities which
he may sustain or incur in or about the execution of
the duties of hie office or otherwise in relation
thereto, including any liability incurred by him in
defending any proceedings, whether civil or ecriminzl,
in which judgment is given in his favour or in which he
is acquitted or in connection with any application
under Section 448 of the Companies Aci, 194B, 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 or
in relation thereto. This Article, however, shall only
have effect in so far as its provisions are not avoided

by Section 205 of the Companies act, 1948,

18



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Mervyn James Ford

The Bungalow,

Shaws Lane,

Hatton,

Warwick,

Sales Representative.

Ralph BEdward William Oliver,
1 Hayle Avenue,

Woodloes Park,

wWarwick.

Design Draughtsman.

DATED the 4th day of March 1876
WITNESS to all the ebove Signatures

J M Lzbrum,
Farmside,

6 Moat Green
Sherbourne,
Warwick.
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Company Number {ls-gg's_4 Q/é

AXIS PLANT HIRE LIMITED.

At an Extraordinary General Meeting held on '4- HA‘(Q‘! 17?5—

at CobLtinay prﬁ) the subjoined Resolution was

duly proposed and passed as a Special Resolution.

SPECIAL RESOLUTION.

That new Articles of Assoqiation in the form of the
draft produced to the Meeting and annexed hereto be
adopted in substitution for the existin;, articles
of Association of the Company.

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

----------
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The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

Memorandum and Articles of Association of

-

AXIS PLANT HIRE LIMITED

(Incorporated the 5th day of April, 1976)

(Including Articles adopted by Resolution in writing passed 14th March, 1985)

Joraan & Sons Limited
Legal and Information Services, Printers and Publishers,

Jordan House, 47, Brl:lnswick Place, London. N1 6EE.
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THE COMPANIES ACTS 1948 to 1867
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

AXIS PLANT HIRE LIMITED

1. The name of the Company is "AXIS PLANT HIRE 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 carry on all or any of the businesses of plant hire contraciors,
owners, operators, hirers, letters on hire, manufacturers y
assemblers, distributors, repairers, agents for the sale of and dealers
in building, civii engineering, agricultural and general plant,
machinery, equipment, appliances, implements and tools of al} kinds,
building, civil, agricultural and general engineers and contractors,
proprietors of garages and petrol filling stations, repairing, hiring
and other depots, motor engineers, manufacturers s servicers, and
repairers of, agents for, and dealers in motor cars, and other vehicles,
driving instructors, panel beaters painters and sprayers, machinists '
smiths, welders and metal workers, joiners, upholsterers, coach
and body builders, haulage and transport contractors, tourist and
insurance agents, hire purchase agents and financiers, general
merchants, agents and traders; and to manufacture . buy, sell and deal
in plant, machinery, tools, implements, materials, commodities, substances,
articles and things of all kinds, necessary or useful for carrying on
the foregoing businesses or any of them, or likely to be required by
customers of ¢r persons having dealings with the Company.
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(b} To carry on any other business which may seem to the Compans
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 property.

(c) To purchase or by any other means acquire and take options over
any freehold, leasehold or other real or personal property for any estate
or interest whatever, and any rights or privileges of ony kind over or in
respect of any real or personal property.

(d) To apply for, register, purchase, or by other means acquire and
protect, prelong and renew, whether in the United Kingdom or
elsewhere, any patents, patent rights, brevets d'invention, licences,
secret processes, trade marks, designs, protections and concessions
and to disclaim, alter, modify, use and turn to account and to
manufacture under or grant licences or privileges in respect of the same
and to expend money in experimeating upon, testing and improving

any patents, inventions or rights which the Company may acquire or
propose to acquire, )

{e) To acquire and undertake the whole or any part of the business,
goodwill, and assets of any person, firm, or company carrying on

or proposing 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,

firm or company, or to acquire an interest in, amalgamate with, or enter
into partnership or into any arrangement for sharing profits, or for
co-opsration, or for mutual assistance with any such person, firm or
company, or for subsidising or otherwise assisting any such person, firm
or company, and to give or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, any shares, debe.itures,
debenture stock, or securities that may be agreed upon, and to hold

and retain, or sell, mortgage, and deal with any shares, debentures,
debenture stock, or sscurities so received.

(f) To improve, manage, construct, repair, develop, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of, tuzn to account,
grant licences, options, rights and privileges in respect of, or otherwige
deel with all or any part of the praperty and rights of the Company, both
real and perscnal.

(g} To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and to
hold, sell or otherwise deal with any investments made.

(h) To lend and advance money or give credit on such terms ag may seem

‘expedient and with or without security to customers and others, {o enter

Into guaranlees, contracts of indemnity and suretyships of all kinds, to
receive money on deposit or loan upon such terms as the Compeny may
approve and to become security fox any persons, firms, or companies.



(i) To borrow and raise money in such manner as the Company shall
think fit and to secure the repayment of any money borrowed, raised, or
owing, by mortgage, charge, lien or other security 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,
lien or security to secure and guarantee the performance by the Company

of any obligation or liability it may undertake or which may become
binding on it.

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

(k) To apply for, promote, and obtain any Act of Parliament, Provisional
Order, or Licence of the Department of Trade and Industry 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,

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

(m) 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 similar to those of the Company or carrying
on any business capable of being carried on so as directly or indirectly to
benefit the Company or enhance the value of any of its property and to
co-ordinate, finante and manage the businesses and operations of any
company in which the Company holds any such interest.

{n} To act as agents or brokers and as trustees 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.

(o) To remunerate any person, firm or company rendering sexvices to
this Company either by cash payment or by the allotment to him or them
of Shares or other securities of the Company credited as paid up in full
or in part or otherwise as may be thought expedient.

(p) To pay all or any expenses incurred in connection with th:e promotion,
formation and incorporation of the Company, or to contract with any
person, firm or company to pay the same, and to pay commissions to



brokers and others for underwriting, placing, selling, or guaranteeing
the subscription of any Shares or other securities of the Company.

(q)} To support and subscribe to any charitable or public object, and to
support and subscribe to any instituiion, society, or club which may be
for the benefit of the Company or its employees, 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 axe
serving or have served the Company, or of any company which is a
subsidiary of the Company or the holding company of the Company or of
the predecessors in business of the Company or of any such subsidiary
or holding company and to 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
b and other funds or schemes (whether contributory or non-contributory)
%

§

!I

for the benefit of any of such persons and 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
P or holding company and to lend money to any such employees or to
) trustees on their behalf to enable any such share purchase schemes to be
established or maintained.

! (r) 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 the Company, or of undertaking any business or operations
which may appear likely to assist or benefit the Company or to enhance
the value of any property or business of the 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.

.
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{s) 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.

(t) To distribute among the Members of the Company in kind any property
of the Company of any kind.

(u) To procure the Company to be registered or recognised in any part
of the world.

(v} To do all or any of the things or matters aforesaid in any part of the
world and either as princ;salz, agents, contractors or otherwise and
by or through agents or otherwise and either alone or in conjunction
with others..



{w) To do all such other things as may be deemed incidental or conducive
to the attainment of the above objects or any of them.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference
from any other object or objects set forth in such sub-clause or from the
terms of zny other sub-clause or by thc name of the Company. None of
such sub-clauses or the object or objects therein specified or the powers
thereby conferred shall be deemed subsidiary 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 conferred by and
provided in each of the said sub-clauses as if each sub-clause contained
the objects of a separate company.

4. The liability of the Members is limited.

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




We, the several persons whose names, addresses, and descriptions are
subscribed, are desirous of being formed into a Company in pursuance
of this Memorandum of Association, and we respectively agree to take
the number of Shares in the Capital of the Company set opposite our

respective names.

Number of
Shares taken
Names, addresses and descriptions of Subscribers by each
Subscriber
Mervyn Jemss Ford, 200
The Bungalow,
Shaws Lane,
Hatton,
Warwick.
Sales Representative.
200

Ralph Edward William Oliver,
1 Hayle Avenue,

Woodloes Park,

Warwick.

Design Draughtsman.

Dated this 4th day of March, 1976.

Witness to the above Signatures:- J.M. Labrum,
Farmside,
. 6 Moat Green,
Sherbourne,
Warwick.
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

- of -
AXIS PLANT HIRE LIMITED

(Adopted by a Resolution in writing passed
. 1985)

PRELIM}NARY
1. (2) In these Articles "Table A" means Table 2
in the PFirst Schedule to the Compénies Act, 1948, és
amended by the Companies Act, 1967, the Companies Act,
1876, the Companies BAct 1980 and the Companies Act,
198%.

(b)' The regulations contained ir Tab}e A
shall apply to the Company save in so far as they are
excluded or modified hereby. The Clauses in Table A
numbered 24, 64, 75, 77, 79, 87, 88 (a) and (f), 89,
90, 91, S2, 83, 107, 131, 132, 133 and 134 shall not
epply, but, subject as aforesaid, and in addition to
the remaining Clauses in Table A the following shall be

the Articles of Association of the Company.
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SHARES

2. (a) The Directors are unconditionally
authorised for the purposes of Section 1lé of the
Companies Act 1980 to allot or otherwise dispose of or
grant options over the Company's shares up to the
amount of the share capital created on the
incorporation of the Company to such persons (including
any Director), on such terms and conditions and at such
time or times as the Directors may think fit, and with
full power for the Directors to give to any person
(including any Director) the call of any shares, either
at par or at a premium, and for such time and for such
consideration as the Directors may think fit at any
time or times during the period of five years from the
date of incorporation of the Company .

(b) Any shares which the Directors are not
authdr;sed to deal with by virtue of paragraph (a)
above may, with the consent of the Company in general
meeting, be dealt with by the Directors who may allot
or otherwise dispose of or grant options over such
shares to such persons (including any Director), on
such terms and conditions and at such time or times as
the Directors may think £it, and with full power E£or
the Directors to give to any person (including any
Director) the call of any shares, either at par or at a
premium, and for such time and for such consideration
as the Directors may think £it at any time or times for
a period not exceeding five years from the date of such

consent
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(c) Accordingly, by virtue of “ection 17 (9)
of the Companies Act 1980, subsections (1), (6) and (7)
of the said Section 17 shall be exlcuded from applying
tc the Company. '
3. The lien conferred by Clause 1l fn Table A shall
attach to fully paid shares and to &all shares
registered in the name of any person indebted or under
liability to the Company whether he be the sole
registered holder thereof or one of two or more joint
holders.
4. In Clause 15 of Table A the following words
"except in so far as may be otherwise agreed between
the Compan’ ' and any Member in the case of the shares
held by him" shall be inserted immediaztely azfter the
words "Provided that”.

NOTICE OF GENERAL MEETING
5. Bvery notice calling & Generazl Meeting shall
comply with the provisions of Section 136 (2) of the
Act, as to giving information to Members in regard to
their right to appoint proxies, andualg notices and
other communications relating to a Ganeral Meeting
which any Member is entitled to receive shall also be
sent to the Auditor for the time being of the Company.
RESOLUTIONS

6. Any such resolutien in writing as is referred to
in Clause 73A in Table A may consist of several
documents in the like form each signed by ons or mnore
of the Members (or their duly authorised

representztives) in that Clause referred to,



TRANSFERS AND TRANSM1SSIONS OF SHARES

7. An instrument of transfer of a share (other than

a partly paid share)} need not be executed on behalf of

the transferee and C(Clause 22 in Takle A shall be

modified accordingly.

8. {a) (i) Any Member may transfer cr by
Settlement settle or by Will bequeath any Shares
held by him or her to or upon trust for a member
or members of his or her family as hereinafter
defined and in. the case of such Settlement or
Bequest the Shares so settled or bequeathed may
be transferred to the Trustees of the Settlement
or Will or to any beneficiary or beneficiaries
thereunder, being a member or members of the
family of the Settlor or Testator and any Shares
of a deceased Member may be transferred by his
legal personal representatives to any person
entitled under Sections 46 and 47 of The
Aédministration of Estates Act, 1925, as ameﬂéed
by the Intestates' Act 1957, to share 'in the
estate ©f the deceased Member; provided that
such person is a member of the family of the
deceased Member. For the purposes hereof, =
nmember of the family of any Member shall include
& wife, bhusband, son-in-law, daughter~in-law,
father or mother of such Member, or anv direct
lineal descendanrt of such father or mother but

no other person,
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{(ii) Where any Shares are held upon the trusts
of any Deed or Will a transfer thereof may be
made upon any change or appointment of new
trustees to the new trustees thereof, unless the
change is made in connection ‘'with the
acauisition of any beneficial interest under
such trusts by a person not a member of the
family of a Settlor or Testator, but the
Directors may reguire evidence to satisfy
themselves of the facts in relation to such
transfer. . .

(iii) A Share may at anv time be transferred to
any person Providec That the written consent of
all the Members of the Company is given to such
transfer.

{iv) A share may at any time be transferred by
& corporate Member to:-

(A) & company formed to acquire
the "whole or & substantial part of - the
undertaking or assets of such corporakte member ;
or

(B) its holéing company or
subsidiary (as such expressions are G&efined by
Section 154 of the Companies 2ct 1948) for the
time being or to any subsidiary of such holding
company.

g, iz} Save as mentioned in Article E herc 3f no
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{b) The person propeosing to transfer any
Share (hereinafter called "the proposing transferor")
shall give notice in writing (hereinafter called "the
transfer notice") to the Company that he desires to
transfer the same and such notice shall specify the sum
he fixes as the fair value, and shall constitute the
Company his agent for the sale of the Share to any
Member of the Company (or any person selected by the
Directors as one it is desirable in the interests of
the Company to admit to membership) at the price so
fixed or, at the option of the pPurchaser, at the fair
value to be fixed by the ;\.uditor in accordance with
Sub-Article (d) of this Article. The transfer notice
may include two or more Shares and in such case shall
operate as if it were a separate notice in respect of
each. The transfer notice shall not be revocable
except with the sanction of the Directors.

(c) If the Company shall within the period of
twenty~eight days after being served with the transfer
notice £ind a Member (or person selected as aforesaid)
willing to purchase the Share (hereinafter called "the
purchaser”) and shall give notice thereof to the
proposing transferor, he shall be bound upon payment of
the fair value to transfer the Share to the Purchaser,
who shall be bound to -complete the purchase within
fourteen days from the service of the last mentioned

notice.
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(d) In case any difference arises between the
proposing transferor and the purchaser as to the fair
value of a Share the Auditor shall, on the application
of either party, certify in writing the sum which in
his opinion is the fair value, and such sum shall be
deemed to be the fair value and in so certifying the
Auditor shall be considered to be acting as an expert
and not as an arbitrator; and accordingly the
Arbitration Act 1950 shall not apply.

(e) If in any case the proposinug transferor
after having become bound as aforesaid makes default in
transferring the Share the Company may receive the
purchase money on his behalf, and may authorise some
person to execute a transfer of the Share in favour of
the purchaser, who shall thereupcn be registered as the
Holder of the Share. The receipt of the Company for
the purchase money shall be a good discharge to the
purchaser, and after his name has been entered in the
Register of Members 1in purported exercise of the
aforesaid power the validity of the proceedings shall
not be guestioned by any person.

(£) If the Company shall not within the
period of twenty-eight days after being served with the
transfer notice find a2 Member (or person selected as
aforesaid) willine to purchase the Share and give
notice in manner aforesaid, the proposing transferor
shall at any time within three calendar months

afterwards be at liberty, subject to Sub-Article (h)



hereof, to sell and transfer the Share or in case more
than one Share is included in the transfer notice the
Shares not placed, to any person and at any price.

(9) The Shares included .in any transfer
notice given to the Company as aforesaid shall be
of fered by the Company in the £first place to the
Members (other than the proposing transferor) as nearly
as may be in proportion to the existing Sharesheld by

them respectively and the offer shall in each case

~ limit the time within which the same, if not accepted,

will be deemed to bBe declined, and may notify to the
Members that any Member wgo desires to purchase a
number of Shares in excess of his proportion should in
nis reply state how many excess Shares he desires to
have and if all the Members do not claim their
proportions the unclaimed shares shall be used for
satisfyvirg the claims in excess in proportion to the
existing Shares held by the claimants respectively. If
any Shares, shall not be capable without fractions of
being offered to the Members -in proportion to their
existing holdings, the same shall be offered to the
Members or some of them, in such proportions or in such
manner as may be determined by lots drawn in regard
thereto, and the lots shall be drawn in such manner as
the Directors think fit.

{h) Whenever any Member of the Company (other
than a Director) who is employed by the Company in any

cepacity is dismissed from such employment or ceasec to
P ¥



be employed by the Company, the Directors may at any
time.within twenty eight Jdays after his dismissal or
his cezsing to be employed resolve that such Member do
retire from such membership and at the expiration of
twenty-eight days from the passing of such resolution
he sball (unless he has already served a transfer
notice) be deemed to have served the Company with a
transfer notice pursuant to Sub-Article (b) hereof, and
to have specified therein the amount paid up on his
Shares as the fair value. Notice of the passing of any
such resolution shall forthwith be given to £he Member
affected thereby.

10. (2) The Directors may ir their absnlute
discretion and without assigning any reason therefor,
decline to register any transfer of shares other than a
transfer made pursuant to Articie 8 hereof. The
Directors shall be obliged to register any transfer
made pursuant to Article 8 hereof.

(b} 'The Directors shall not have any right to
decline or suspend the registration o©f the legal
personal representatives of a deceased Member as
Members of the Company in respect of the Shares of the
said deceased and Clause 30 in Table 2 shall be

modifiec accordingly.

\O
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PROCEEDINGS AT GENERAL MEETINGS

1l. The following words'éhall be added to the end of
Clause 52 in Table A "and fixing the remuneration of
Directors™".

12, The following words shall be added to the end of
Clause 54 in Table A "and if at the adjourned meeting a
guorum is not present within haif an hour from the time
appointed for the meeting, the Members present shall be
a guorum”.

13. | It chall not be necessary(to give any notice of

an adjourned meeting and Clause 57 in Table A shall be

i
congtrued accordingly.

14. A poll may be demanded by any Member present in
person or by proxy and Clause 58 in Table A shall be
modified accordingly.

15. A Member for whom a receiver, curator bonis or
other person in the nature of a receiver or curator
bonis has been eappointed ’by a Court in England and
Wales or Scotland having jurisdiction in that behalf on
the ground that the Member is incapable by reason of
mental disorder of managing and administering his
property and affairs may vote, whether on a show of
hands or on a poll, by the person so appointed and that
person may appoint a proxy to vote on a poll on behalf
of the Member.

DIRECTORE
16. Unless and until otherwise determined by the

Company in General Meeting the number of Directors

10
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shall be not less than one. In the event of the
minimum number of Directors fixed pursvant to the
Articles of Association of the Company being one, a
s0le Director shall have authority to exercise all the
powers and discretions vesfed in the Directors
generally,

17. A Director need not hold any shares of the
Company to qualify him as a2 Director.

18. If any Director shall be called upon to perform
extra services or to make special exertions in going or
residing abroad or othefwise for. any of the purposes of
the Company, the Company may remunerate the Director so
doing either by a fixed sum or by a percentage of
profits or otherwise as may Dbe determined by a
resolution passeé at a Board Meeting of the Directors
of the Ccmpany, and such remuneration may be either in
addition to or in substitutiqn for any other
remuneration to which he may be entitled a8s & Director.
13, The Directors may exercise all the powers of the
Company to borrow or raise money and to mortgage or
charge its undertaking, property and uncalled capital
and to issue debentures, debenture stock and other
securities as security for any debt, liability or
obligation of the Company or of any third party.

20. 2 Director may vete as & Director in regard to
any contract or arrangement in which he is interested,
Or upon any matter arising thereout, and if he does so

vote his vote shall be counted and ne shall be reckoned



in estimating a gquorum when any such contract or
arrangement is under consideration and Clause 84 in
Table A shall be modified accerdingly.

21. A Director present at any meeting of Directors
or Committees of Directors need not sign his name in a
book kept for that purpose and Clause 86 in Table A
shall be modified accordingly.

22. The Directors on behalf of the Company may pay a
gratuity or pension or allowance on retirement to any
Director who has held a salaried office or place of
profit with the Company or on his death to his widow or

dependants and may make contributions to any fund and

psy premiums for the purchase or provision of any such

- gratuity, pension or allowance.

23. Paragraph (d) of Clause 88 in Table & shall be
modified by deleting the words "becomes o©f unsound
mind" and substituting therefor the words "in the
reasonable opinion of &all his co-Directors becomes
incapable by reason of mental disorder of discharging
his duties as Director".

24. A Director shall not retire by rotation and
Clauses 94, 96 and 97 in Table A shall be modified
accordingly.

25. 2 Director appointed to £ill a casual vacancy or
as an addition to the Board shall not retire from
office at the Annual Generazl Meetinc next following his
appointment and the last sentence of Clause 95 in

Tshle & shall be deleted.
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26, Without prejudice to the provisions of Section
184 of the Act, the Company may by Extraordinary
Resolution remove any Director before the expiration of
his term of office. The company may by. Ordinary
Resolution appoint another person in place of the
Director so removed.

27, (a) Any Director may by writing under his
hand appoint (1) any other Director, or (2) any other
person who is approved by the board of Directors to be
his alternate; and every such alternate shall subject
to his giving to the Company an &zddress within the
United Kingdom at which notices may be served on him)
be entitled to receive notices of 21l meetings of the
Directors and, in the zbsence from the board of the
Director appointing him, to attend and vote at Meetings
cf the Directors, and to exercise all the powers,
right, duties and authorities of the Director
appointing him. A Director may at anv time revoke the
appointment of an alternate appointed by him, and
subject to«such approval as aforesaid appoint anéther
person in his place, z2nd if a Director shall die or
cease to hold the office of Director the appointmen:t of
his alternate shall thereupon cease and determine,
provided always that in the event of these Articles
providing for the retirement by rotation, if any
Director so retires but is re-elected at the meeting a:
which such retirement took effect, any appointment made

by him pursuant to this Article which was in force

13



immediately prior to his retirement shall continue to
operate after his re-election as if he had not so
retired, &n alternate Director shall not be counted in
reckoning the maximum number of Directors allowed by
the Articles of Associatidn for the time being. A
Director acting as alternate shall have an additional
vote at meetings of Ppirectors £for each Director for
whom he acts as alternate and he shall count for
himself and for each Director for whom he acts as
alternate for the purpose of determining whether a
guorum he present,

{b) BEvery persen acting as an alternate
birector shall be an officer of the Company, and shall
alone be responsible to the cOmpany for his own acts
ané defaults, and he shall not be deemed to be the
agent of or for the Director’ appointing him. The
remuneration of any such alternate Director shall be
payable out of the remuneration payable to the Di:ector(
appointing him, and shall consist of such portion of
the last-mentioned renmuneration as shall be agreed
between the alternate and the Director appointing him.
28. Any such resolution in writing as is referred to
in Clause 106 in Table A may consist of several
documents in the like form each signed by wone or more
of the Directors for the time being entitled to receive
notice of a meeting of the Directors and Clause 106 in

Table A shall be modified accordingly.
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29. No person shall be or become incapable of being
appointed a Director by reason of his having aﬁtained
the age of seventy or any other age ner shall an'
special notice be required in connection with the
appointment or the approval of the appointment of such
person, and no Director shall vacate his office &t any
time by reason of the fact that he has attained the age
of seventy or any cther age.
30. The Directors may from time to time appoint one
or more of their body to hold any executive office in
the management of the bﬁsiness of the company including
the office of Chairman or Deputy Chairman or Managing
or Joint Managing or Deputy or Assistant Managing
Director as the Directors mey decide for such fixed
term or without limitation as to period and on such
terms as they think fit and & Tirector appointed to any
executive office shall (without prejudice to any claim
for damages for breach of any Service Contract between
him éﬁd the Company) if he ceases to hold the office of
Director from any cause ipso facto and immediately
cease to hold such executive office.
31, A Director holding such executive office as
aforesaid for a2 fixed period shzll not be entitled to
resign as & Director of the Company and Clause 88 (e)
in Table A shall be modified accordingly.

NOTICES
2. 2 notice or other document may be served by the

Company upon any Member either personally or by sending
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it to such Member at his registered address or at any
other address in the United Kingdom which the Member
shall have in writing given to the Company as his
address for service.

33. 4 notice or other document may be served on the
Company by delivering it to or by sending it to the
Company at its registered office for the time being.
34, A notice or other document addresseé to a Member
at his registered address or address‘for service in the
United Kingdom or to the Company uat its registered
office for the time being.sh;ll if served by post be
deemed to have been served a2t the latest within twenty-
four hours if prepaid as first class and within forty-
eight bours if prepaid as second class after the same
shall have been posted and in proving such service it
shall be sufficient to prove that the letter containing
the same was properly addressed and put into a post
office. 2any such notice given by telex shall be deemed
to have been served on the date of transmission
provided that it Iis a business day and if not on the
next following business day.

35. A notice or other document addressed to a Member
at his registered address outside the United Kingdom
shall if served by post be deemed to have been s2rved
at the latest within five days (if prepzid as airmail)
after the same chall have been posted and in proving
such service it shzll be sufficient to prove that the

letter containing the same was properly addressed and

¢
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put into 2 post office. Anv such notice given by telex
shall be deemed to have been served on the date of
transmission.

36. All notices or other documents directed to be
given to the Members shall with respect to any share to
which ©persons are Jjointly entitled be given to
whichever of such persons is named first in the
Register arnd any notice so given shall be sufficient
notice to all the hoiders ©f such share.

37. Service ©0f & notice or other dJdocument at the
registéreé address or the address for service in the
United< Kingdom of any person whose name remains
registered as the holder or'jdiﬁt holders of any share
shall notwithstanding the dJdeath of such person and
whether or not the Company have notice of hisz decease
be deemeé to be sufficient notice to his executors or
adminisctrators and to the survivor or survivors of the
joint holders and to all other personec eutitied to such
share,

38, Notice of every general meeting and zll notices
and other communications relating to &z General Meeting
which & Member is entitled to receiveé shzll be given

in anv manner hereinbefore zuthorised to:-
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(a) every Member except those Members who
(having no registered address in the United Xingdom)
have not supplied to the Company an address within the
United Kingdom for the giving of notices to him; and

{b) the Auditor £for the time being of the
Company.

INDEENITY

39. Every Director or other officer of the‘Company
shall be entitled to be indemnified out of the assets
of the Compmany agzints all losses or liabilities which
he mav sustain or incur in or about the execution of
the duties of his office -or otherwise in relation
thereto, including any lizbility incurred by him in
defending any proceedinags, whether civil or ecriminal,
in which judgment is given in his favour or in which he

tted or in connection with any application

{ude

is acqu
under Section 448 of the Companies Act, 1948, 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 or
in relation thereto. This Article, however, shzll only
have effect in so far as its provisions are not avoided

by Section 205 of the Companies Act, 1948.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Mervyn James Ford
The Bungalow,

Shaws Lane,

Hatton,

Warwick,

Sales Representative,

Ralph Edward William Oliver,
1l Hayle Avenue,

Woodloes Park,

Warwick.

Design Draughtsman. -

DATED the 4th day of March 1976
WITNESS to all the above Signatures

J M Labrum,
Farmside,

& Moat Green
Sherbourne,
Warwick.



Elecﬁive Resolution
M

Comganz Name Axis Plant Hire Limited

Company Numhber 01253354

ting of Axis Plant Hire Limited held on 23pg
July, 1992 at the Registered 0ffice

IT was RESOLVED:

That the company be granted dispensation from laying
accounts in General Meetings,

This Resolution was agreed tnanimously,

Certified to be a true eXxtract from the Minutes of g General
Meeting of the Company held on the date aforesaijq,

M e

.l...l’..‘..ll"..l. DiIQCtOI

Peetevsreds Seeretary

-4 HG1992
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Electiws desolution

3
Company Name Axis Plant Hire Limited

=)
o

Company Number 01253354

At a General Meeting of Axis Plant Hire Limited held on 23rd
July, 1992 at the Registered Office

3

IT WAS RESOLVED:
That the company be granted dispensation from holding
the Annual General Meeting.

This Resolution was agreed unanimously.

Certified to be a true extract from the Minutes of a General
Meeting of the Company held on the date .aforesaid.

bz

es ot Hlearvesvioe s saenaveasosew DireCtor
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