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THE COMPANIES ACTS 1648 70 3376

Ceclaration of compliance with the
requiramonts of the Companies Acts 1948 to 1976
an application for registration of a company
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THE COUPANIES ACTS 048 to 1970 o

COMPANY LINITED BY GHARES
MEMORARDUH OF ABSOCIATION OF s5v'"BX LIMITED

1. fhe nacoe of the Company {9 =  STUDEX LIMITED

. The registored offico of the Company will bo situate in
Geatland,

3, “ue objects for which the Compuny is estublished are--

n) To marrey on fox profit, directly or indirectly, whether
by itself or through subsidiary, assoclated or mhkied
conpanies o firss in the United Kingdom oy elaowhoro
in a3l or any of its branches any business, undertiaking,

- projest or elterprise of aay doseription whather of n

“ private or public charactor and all orx_wny trades
processes and activitivs connected therpwith oFwyeillary
br cowplemamtary theyeto. 3
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{(b) To carry on any othor trade or business whatoyor
which ean 4n the opinion of the Board of Dircctors ba
advantagoously earrisd on in cofinection with or angillary
to any of the business of the Company,

(¢) To purchase or by mny other moans pequire and tako
options over any propercty whatever, and any rights or
privileges of any kind over or in regpect of auny proparty,

(d) To apply for, register, purchnse, or by other means
acquire and protect, prolong and ronew, whethar in the
United Kingdom or clsewhere any patents, patent rights,
brevets d'invention, llcences, socret processes, trade
marks, designs, protections and concessions and to
disclaim, alter, modify, use and turn to account and to
minuincture under or grant licences or privileges in
respect of the same, and Lo expend money in experimenting
upon, tasting and improving any patents, inventiong or
rights which the Conmpany may ancquire or propose to acquire,

(e} To nequire 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 nny of the
businesses which the Company is authorised to carry on and
a5 part of the consideration for such mcquisition to undor-
take all or any of the limbilities of suchk person, firm

Oor company, Or to acquire an interest in, mmalgumate with,
Or enter into partnership or into any arrangement for
sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or companyy-ox for
sudbsldising or otherwise assisting any such person, firm
or company, and to gilve or accept, by way of consideration
for upy of the acts or things aforesald or property
acquired, any Shares, Debentures, Debenture Stock or
gecurities that may be agreed upon, and to hold and retain,
or sell, mortgage rnd deal with any shares, debentures,
debenture stock or securiiies so received.

(1) To improve, manage, congtruct, ropair, develop,
exchange, let on lease or otherwise, mortgage, charge,
sell, dispeose of, turn to acchunt, grant licences, options,
rights and privileges in respect of, or otherwise deal
with &1l or any part of the property and rights of the
Company,

(g) To invest and deanl with the moneys of the Company
not iemediately required in such manner as may from time
to time be determined and toe hold or otherwise doal with
any investments made,

¢h}  Tp lsnd and advance money or pive credit on such
terme RS may geem expodient and with or without security
10 customsrg ¢id others, to enter into guaranteqgs,
contracts of indumnity and surctyships of all kinds, to
regoive money or deporit or loan upon such terms ps the




Compauy may approve snd to sooure O guirantee the paymont
Gl any sung of money or tho porformance of any obligation
by any company, firm or porgon including any paront,
subsidiary or foliow subsidinry company in such manner as
the Company may think fit,

{i) To borrow mrnd raiso moncy in euch manpner as the
Company shall think fi{t and Lo secure the repaymont of any
money borrowed, raigsed or owing by mortgugs, charge,
standard security, lion or other aocurity upon tho whole
or any part of the Company‘'s property or assets (whether
present or future), including ity uncalled capitul, and
2160 by a similar mortgage, charpe, standard gocurity,
Alen or security te sccure and guarantee the porformance
by theé Company of uny obligation or lirbilicy 1t may
undertake or which may become binding on it.

{3} To draw, mrke, accept, endorse, discount, negotinte,
execite and issue promissory notes, bills of Iading,
warrants, debenturaes, and other negotiable or trangferable
instruments.

() To apply for, promote, und obtain any Act of
Parlisment, Provisionnl Qrder, or Licence of the Department
ef Trade or other authority for enabling the Company to
carry any of its objects into effect, or for effocting any
modification of the Company's constitution, or for any
other purpose which may seem calculated directly or.
jindirectly to promote the Company's iaoteresty, and to
oppose any proceedings or spplications which may seem
calculated directly or indirectly to prejudice the
Company's Ilnterests,

(1) To enter inte any arrangements with any Government or
nuthority (supreme, municipal, local, or otherwlse) 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, decreaes, rights,
privileges or concessions which the Company may think
desirable and to carry out, exoercise, and comply with any
such charters, decrees, rights, privileges, anrd concessions.

{m) To subacribe for, take, purchase, or otherwise acquire
anit hold shares or other interests in or securities of any
other cospany having objects altogether or in part similar
to those of the Company or carrying on any business capabla
Of belag carried on so as directly or indirectly to

benefit the Tompany or enhance thé value of any of itsg
proporty nnd to go-ordinate, finance and manage the
husinesyes and operations of any company in which the
Crnmpuny holds any such interest.

{n) To act as agents or brokers and as trustoos for any
person, ilrm or company, and to undertake and per’orm
sub-contragts.




(o) To reounerate any person, {{rm or company rendering
services to the Company either by ¢ash paymont or by the
nllotmont to him or them of Shares or other sacurities
of the Company ercditod as paid up ia full or in part or
otherwlse 95 may be thought expediest.

{p) To pay all er any oxpenses fncurred in connection
with the promotion, formation and Incorporasion of the
Company, Or 1o contract with any pergon, Lirm of company
re piay the samoe, wnd to pay commimsions o brokers and
others Tor underwritisg, piacing, solling, or guarsnteecing
the subseription of asy Shares or other gocurities of the
Compnny.,

{q) To support and subseribe to any charfitable or public
object and to support and subscribe to any institution,
soclety, or ¢lub which may be for the benefit of the
Company or its Directors or employees, or may be connected
with any town or place where the Compeny carries on
buginess; to give or award pensions, annudties, gratuities,
and suparannudtion or other allowances or benefits or
c¢haritable aid and.generally to provide advantages,
facilities and services for any persons who are or have
been Directers of, or who are or have been employed by,

or who are Gerving or kave served the Company, cx of any
compiany which is a subsidiary of the Company or the
holding company of the Gempany or & le)llow subsidiary of
the Company or of the predecessors in business of the
Company or of any such subsidiary, holding or fellow
subsidiary company and to the wives, widows, children

and other relatives and dependants of such persons; to
make payments towards insurance; and to set up, establisgh,
Support and maintain superaannuation and other funds or
schemes (whether contribugory or non~econtributory) for the
benefit of any of such persons and of their wives,

widows, children angd® other relatcives and dependsrits; and
to set up, estublish, support and maintain profit sharing
er shure purchase schemes for the benefit of any of the
gmployees of the Company or of any such sulisidiary,
holding or fellow subsidiary compsny and to lend money

L0 mny such employees or to trustees on their behalf to
euable any such purchase schemes to be establizhed or
matntained,

{r) To premote any other company for the purpose of
acquiring the whole or any part of the business or
properey and updertaking apy of the liabilities of the
Company, or of undertaking any business or operations
which may appear likely to assist or bepefit rhke Company
O xo enhance the valne of any property or business of
the Company, and t¢ place or guarantee the placing of,
zpderwrite, subseribe for, or otwerwise acquire all er
way part of the shares Or securities of any such company
a9 aforensyd,




{s) To sel) or otherwise dispoge of the whole or any
parrt ©f the business or property of the Company, alther
togather or in pertions, for such consideration as the
Cowpuny may think fit, and in particular for shares,
dobonturces, or securities of any company purchasing the
samY.,

(t) To distribute among the Hembors of the Company in
Kind any property of tho Company of whatever naturan.

(u} To procure the Company to be rogistored or recognised
fn nny part of the world.

{v) To do ull or nny of the things or matters aforesaid
in any part of the world and either as principals, agents,
contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alone

oxr in conjunction with others.

{w) To do all such other things as may be deemed
incldental or conducive to the nttainment of the Company's
objocts or any of them.

The objects sot forth in each sub-clause of this Clause
shall not be restrictively construed but the widest
interpretation shall be gilven thereto, and they shall

not, except where the context expressly so requires, bho

in any way limited or restricted by reference to or
ianference from any other object or objects set forth in
such sub-clause or from the terms of any other sub-clause
or from the name of the Company. None of such sub-elauses
or the object or objects therein specified or the powers
thereby conferred shall be deemed subsidiary or ancillary
10 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 sald sub-clauses as if each sub-clause
contained the objects of a separate company, The word
“comproy* in this Clause, except where used in reference
to the Company, shall be deemed to include any partner-
ship or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United

Kingdon or algewhere,

4, The liability of the Yembers is limited.

5. The Share Capltal of the Company 1is ﬂ%ﬁﬁ@ divided .~
IBto 1 n¢  Shares of 4, ench.




#e, tha poveral mevgans whose namos, addresses, and
doseriptions sgye subseribed, are desireus of boing formed
into a Campany in puppuance of this Memorandum of
Asgoedation, and we reapeetively agreo tn take the numborn
of Shares in the Capltal of the Company cot opposite our
roapeétive nnumes,

Wb, L4 o s

Nnmﬁﬁ& wOAFeEs06 and Deseriprions Ngmhqr of Shareg
of Subscribors taken by each
‘ Subseriver

Stephon Moblott
24 Cagtle Strect
Edinburgh

One
Company Registraticon Agent R ;ﬁ (/Z //éjﬁ{ /
| ngzféﬂwﬂm £ AL

| #f, .
Andrew Cockburn }’jgy;;vag\éﬁgﬂwcp“ﬁ . \ :

24 Castle Strget One
Edinburgh

Company Registration Agent

Dated the A0 th day of  Tuly 1979
fitness to the rbove Slgnatures:-
Hargaret Henderson'

: 24 Caogtle Stréat
v Edipburpgh

Company Keglatration Agent
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THE COMPANTES ACTS 1948 ro 1976
COMBARY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF STUDEX

LINITED

i. The Regulntions contained in or incorporated in 3
- Pagr 1T of Tablie A in the first Schodule to the

Conpanies Act 1948 (sueh Table being horoinafter
exdled *Table A ) shall apply fo the Company
gava in &3 far as they ore excluded or varied
horeby and such Repulations (save as so excluded
or suried) and the Articles herolnaftor contained
shall be the regulstlions of the Company,

2. () The Directors may exercise all the powors ol
the Company to borrow monoy without limit as to
pmount asd upon such terms and in such manner as
they think fdt, and to grani any mortgage, charge
or standard sccurity over its undertaking, property
and uacalled capital, or any part thereof, and to
issue debentures, debenture stock, and other
securities whether outright or ns security for J
any debt, liability or obligation of the Company
or of any third party.

{b) dccordingly, Clause 72 in Port I of Table A
shall not apply to the Company.
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Sroephen Mabbore
24 Costle Siroeot
Edinburgh

Comproy Registration Agont

. :;"‘ ,.»/
' ! %u
Andrew Cockburn , Aq mug ¢ h.
24 Castle Street f X8 f‘tkk%“
Edinburgh

Company Registratinn Agent

Dated the Hith day of Jusdy 1879
Q\thnﬁﬁﬂ A th@ above Signeiuresi-
Wargaret Henderson
24 Cagtie Strogt
BEdinburgh

Company Begistravion Agent
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THE COMPAMIES ACTS 1948 TO 1970

Statement of first directors and
sacretary and intended situstion
of registered office

Pusuant 1o seclidng 29 and 23(2) of the Companios Act 1876
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The Bunk Lt AT & GENERAL MEETING of the Memb
ntion to DYOPOSe the following Reso

xay be filsd
Wharene.  pfter due notice specifying the inte
olution had been given held at aly Castle Street:

ors of the snid Companys
pahy

lution 08 ¥
Edinburgh

n EXTRAORDINARY
Special Res

in the County of  Mid-Lothian on the  Twentieth
March 16 80 , the following Specinl Res

olution

day of

was duly passed.
y be changed to L S RENTALS

of the Compan

o 1. That the name

i LIMITED.
000 by tho

al be jncreasod to £1,000,

s, That the nominal caplt
craation of 999,900 shares of £1 aach.
of Associa

clause 38

alLtered

o Company be
£ the

Memorandum tion of th
and the suhstitution o

That the
1lation of

vy the cance
followingi-

inosses of B gennral

panyy hixrers, letters on hiro, importe

retallaTs, wholesaleTs, buyers, salloXBy
all products,

distribuboTrsy of, and dealexrs in

articles, goods and equipmunt of every description, gener

morchants and tradeXs, cash and credit traders, manufacturers

agonte and representutives, {nsurance brokors and eonaultanhs,

estate and advertising agents, mortgage brokersd, £inancinl agents,}

ndvisers, managexrs and ndministrntora, nire purchase and general B

ommisgsion agents, to participate

mercialy

financiexrs,

in, undartake,perform and carry on all kinds of com

trading perations and enterprises, to
d business

jndustrdals

carry on nll or any of the bus of marketing an

consultant conkractors, goneral store- e el L
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rallwayy shippin gents, shipperssy : : iyt
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o otherwise; printers and publishers, haulage and trapsport
contractors, garage proprietors, aperaters, hirers. and  latlers.
o hiire of, and dealers in motor- and athex vehigles, craft, -
Plawt, machinery, tools and equipment. of all kinds, and ta.
murchase orr otherwise acquire and talke: avexr- any businessas.

or’ undertakings which may be deemed axpedient; ar-to- bagome-
interested i and to- carry on or disposs: of’; wemouve. or But:

an end. to the sames or otherwise deal, with any such businesses.’
or undertakings,. as may: be: thought: desirables.,

;

h,. That the: Articles of Assaciation of the- Gompany:- be-

-~ cancelled. and’ the: print attached: be adaptad. in- thedin. stead,,




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 69104

I hereby certify that

STUDEX LIMITED /

having by special resolution and with the approval of the Department of Trade

R KO Kchanged its name, is now incorporated under the name of

L § RENTALS LIMITED

Given under my hand at Edinburgh the 23 April 1960

Registrar of Companies

3979210 2,000 577 AP, (33660) Ci72
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THE COMPANIES ACTS 1948 TO 1976

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

- To the Registrar of Companies

: i e §|
-1egibly, preferably i |
B -“in b!acl:typq, or - . L..-_.L-.-...I =2 é‘?{ OLE
/7 botd bleck tettering Name of Company ‘ .
S ) :
“deleteif . STodEY Limited* §
M

“.Inappropriate

" {de!ete as
appropriate

a

* Note
This notice and a
.. printed copy of
% . theresolution
41 authorising the
increase must be
. torwarded to the
_ Reglstrar of

¥4 . Companies .

within 15 days
" afterthe passing
] of the resolution

) [extraqtﬂhﬁy]\ [speciall} resolution of the company dated

I

héréby gives yo& notice in accordance with section 63 of the Companjes Act 1948 that by [ordinary]

Q0[3/f>

the nominal capital of the company has been increased by the addition thereto of the sum of

g Cf‘MJ Qoo (D

A printed copy of the resol‘ution‘ authorising the increase is forwarded herewith
‘The additional capital is divided as follows: '
TRDEO

Number of shares

969 900

beyond the registered capital of £

Class nfshare

-

Nominal amount of each share l

g

‘ (I éhy of the new shares are preference shares state whether they are redeemable or not)

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

- ‘shares have been or are to be issued are as follows:

i ' ideolete as *
! appropriats

Please tick here if
continued overleaf

[Director} [Sta};efaﬁy]fl: Date N, \‘3/ 3 ,é"'o

Signed

Presentor’s name, address and For official use

reference (if any): General section Post room
Oswaids of Edinburgh Limited - S [T —

Company Ragistratian /Agents (G'E:‘;E‘?‘ﬁ:'f e o
24 Caﬁﬂﬁ Street, Mopdddd Laamo ] Wediblew ,
Edinburgh I

= (A
E_3 AE R 5] i
-]
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The Companies Act, 1948

COMFANY LIMITED BY SHARES ( 4:[{, .

HRTICLES OF ASSOCIATION

. OoF
STYDdEX
-L—S—RENTALS- LIMITED

PRELIMINARY

The regulations centained in Part I of Table "A"™ in the
First Schedule to the Companies Act, 1948 (which Table
is hereinafter called Table "a") shall apply to the
Company save in so far as they are excluded or modified
hereby. The Regulations in Part I of Table "A" numbered
24, 53, 77, 79, 87, 88, 89, 90, 91, 92 and 107 shall

not apply, but, subject as aforesaid, and in addition

to ths remaining Regulations in Part I of Table "a™,

the following shall be the Articles of Association of
the Company.

PRIVATE COMPANY

the Company is a private company, and accordingly the
regulations contained in Part II of Table "aA", except
Regulation 1 and § therein, shall apply to the Company.
N
S
\k} SHARES
The share caéital of the Company is £1,000,000 into
1,000,000 shares of £1 each.

2ll shares for the time being created and unissued
shall be under the control of the Directors, who may
allot grant options over or otherwise dispose of the
same to such persons {(including any Directors) 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 £it.

The lien conferred by Regulation 1l of Part I of Table

"a" ghall attach to every share in the capital of the
Company whether fully paid or not and to &ll 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.

TRANSFER OF SHARES

The Directors shall have all absolute right without
assigning any reason therefore to refuse to register
any transfer of a shars {whethex fvlly paid or not).

WCTICES

Every notice calling a General Meeting shall comply
with the provisions of Section 138 {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 a General Meeting which any
Member Is entitled to receive &hall also be sent to the
Auditor for the time being of the Company.
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DORRCWING BPURERS

16. The Directors may exsreise all the povers of Bhe QoRDARy
t0 borrow or raise monay and 10 POELGAYS OF ChArgd its
undertzking, property and wnealled eapital and o 1Esue
debentures debencurs stock and other securities whephar
outricht or for any debt, liabilivy oF ahiigaticn oF
the Company or of any thixd pazty.

17. %o Directors shall be alsguali fled by his pOSibiOR 88
Director from entering into an eenkract oL arrangemant
and a Director may vota ag a Direster in regayd 6 any
contract or arrangement in whieh he I8 inkerested oF
upon any matter arising thoxeeutb, apd if he desy 38
vote his vote shall be counted and he shall be yeckoned _
in estimating a quorum whon any gueh eonkrasgh of arraigemelc
{5 under consideration. TRagulatlen fd 43 Part T BE
Dable "a" shall be modified agee¥dingly.
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20.

21.

A Director present at any meeting of Directors or
Committees of Directors need not sign his name in &
hook kept for that purpose and regulation 88 in Part I
of Table "A" shall be modified accordingly.

DISQUALIFICATION OF DIRECTORS

The office of a Director shall be vacated in any of the
following events, namely:-

(A} If he shall become prohibited by law from acting
as a Director.

(B) If (not being a Manag'ng Director or Deputy or
Assistant Managiang Director holding office as such
for a fixed texm) he resign hy writing under his
hand left at the Registered Office.

If he becomes bankrupt or makes any arrangement or
composition with his creditors generally.

If he shall become of unsound mind.

Ithe'shall be absent from meetings of the Diresctors
for zix months without leave the Directors shall
resclvie that his office be vacated.

o ‘_;:-[/ i

If he shall be requested in writing by all his co-
birectors to resign.

(F)

If he becomes prohibited from being a direvtor by

. reason oftany oyder made under Section 188 of the
Companies Act 1948 ox under Section 28 of the
Companias Act 1576,

{G)

A Director shé}l not retire by rotation and regulations
93, 94, 95, 96 'and 97 in Part I of Tablie "A" shall be
medified accordiegly.

Without prejudice to the provisions of Section 184 of

" .thesAct, the Company may by Extraordinary Resolution

vemove any Director before the expiration of his term
al;office. The Company may by Ordinary Resolution
appoint anothar person in place of the Director so
removed,

ALTERNATE DIRECTORS
L]
(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 as hereinafter
provided to be his alternate; and every such alternate
‘shall {subject to his giving to the Company an address
within the United Kingdom at which notices may be
served on him)} be entitled to receive notices of all
meetings of the Directors and, in the absence from the
Boaxrd of the Dirsctor appointing him, to attend and
vote at Meeting: oE the Directors, and to exercise all
the powers, rights, duties and authorities of the
Director appointing hiw: Provided always that no such
appointment of 2 person other than a Director shall Le
operative unless and until the approval of the Board of
Directors by a majority consisting of two~thirds of the
whole Board shall have been given and entsred in the
Pirectors’® Minute Book. A Director may 2t any time
ravoke the appointment of an alternava appointed by
him, and subjech to such approval as aforesaild appoint
another person in his place, and if a Director shall
die or cease to hold the office of Director the appointment
of his alternate shall thereupon ¢2as: and determine,
provided always that in the event of these articles
E;ogi%%ng for the retirement of Directors by rotatiocn,
n&"i



if any Director so retires but is re~elected at the
meeting at which such retirement took effect, any
appointment made by him purswant to this aArticle which
was 1n force immediately prior to his retirement shall
continue to operate after his re-election as if 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 of each Director
for whom he acts as alternate but he shall count as

only one for the purpose of determining whether a

quorum be present,

(B) Every person acting as an alternate Director shall
be an officer to 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
Directors appointing him.

(C) The appointment of an alternate Director shall

ipso facto determine (i) on the happening of any event

which if he were a Director would render him legally
disqualified from acting as a Director, or (ii) if he
becomes bankrupt or notour bankrupt or makes any arrangement
or composition with his creditors generally, or (iii) '
if he becomes of unsound mind.

.

MANAGING DIRECTORS

The Directors may from time to time appoint one or more
of their body to be Managing Director or Joint Managing
Directors of the Company or to hold such other Executive
Of fice in the management of the business of the Company
as the Directors may decide for such fixed term or
without limitation as to period and on such terms as
~vthey think fit and (subject-to the provisichs of any
service contract between him and the Company and without
prejudice to any claim for damages he may have for
breach of any such service contract) may remove or
dismiss -him or them from office and appoint another or
others in his or their place or places.’ A Managing
Director or such Executive Director shall (subject to
the provisions of Article 26 hereof and without prejudice
to any claim for damages any such Managing Director or
Executive Director may have for breach of" any service
contract between him and the Company) be subject to the
- same provisiens as to removal and as to vacation of
-office ‘a5 the other Directors of the Company and if he
ceases to hold the office of Director from any cause he
shall (without prejudice as aforesaid) ipso facto and
immediately cease to be a Managing Director or such
-Executive Director. Regulations 107 to 109 inclusive
of Tabe "A" shall be modified accordingly,

A Managing Director or Executive Director holding
office as such for a fixed period shall not be entitled
to resign as a Director of the Company and regulation
88 (E) of Table "A" shall be modified accordingly.
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) CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
No. 69104
l'l{éreb'_\;'lucertify that h
' |
= L.S. RENTALS LIMITED. |
o B ‘having by special resolution changed its name, is now incorporated under the name L)f
ok .
LLOYDS BOWMAKER RENTALS LY¥MITED
\\ i) .
‘Civen under my hand at Edinburgh the 4 January 1984
R
e
\:‘i.
i h i:;
T Registrar of Companies
1
|
| ' DdR68EI9s 343 CLCo, C.172
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Companies Acts 1948 ~ 1981

COMPANY LIMITED BY' SHARES

L:S: RENTALS LIMITED

Spécial "Resolution

At an Extraordinary General Meeting of the Company duly
- convened and held on 28 é;()z‘y ; 1983 the following

. resolution was duly passed as a Special Resolution of the
i

That the name’gf the Company be and is herebﬁachanged to

"LLOYDS BOWMAKER RENTALS LIMITED" with effeet from the date

on which the certificate of incorporction on change of name

. ¢ zeflecting such change of name is issued. >
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THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

LLOYDS BUWMAKER RENTALS LIMITED

1. The name of the Company is "Lloyds Bowmaker Rentals Limited".

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

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

(a) To carry on all or any of the businesses of a general and
commercial leasing company, hirers, letters on hire, importers and
exporters, manufacturers, retailers, wholesalers, buyers, sellers,
distributors, and shippers of, and dealers in all products, articles,
goods and equipment of every description, general merchants and
traders, cash and credit traders, manufacturers' agents and
representatives, insurance brokers and consultants, estate and
advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers,
brokers and acents, commission agents, to participate in, undertake,
perfarm and carry on ail kinds of commercial, industrial, trading and
Yinzncial operations and enterprises, to carry on all or any of the
businesses of markating and business consultants, advertising agents
and contractors, general storekeepers, warehousemen, discount
traders, mail order specialists, railway, shipping and forwarding
agents, shippers, traders, capitalists and financiers either on the
company's own account or otherwise, printers and publishers,
haulage and transport contractors, garage proprietors, operators,
hirers and letters on hire of, and dealers in motor and other
venicles, craft, plant, machinery, tools and equipment of all kinds,
and to purchase or otherwise acquire and take over any businesses
or undertakings which may be deemed expedient, or to become
interested in and to carry on or dispose of, removs or put an end to
the same or otherwise deal with any such bfisinesses or
undertakings, as may be thought desirable. By T ——y
0

E




(b) To carry on any other trade or business whatever which can in
the opinion of the Board of Directors be advantageously carried on
in connection with or ancillary to apy of the business of the
Company.

(c) To purchase or by any other means acquire and take options
over any property whatever, and any rights or privileges of any
kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means acquire
and protect, prolong and renew, whether in the United Kingdem or
elsewhere any patents, patent rights, brevets d'tnvention, 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 prapose 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
the 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-operation, or for mutual
assistance with any such person, firm or company, or for .
subsidising or otherw: .; assisting any such person, firm or
company, and to give ¢~ accept, by way of consideration for any of
the acts or things afcresaid or property acquired, any Shares,
Debentures, Debenture Stock or securities that may be agreed upon,
and to held and retain, or sell, mortgage and deai with any shares,
debentures, debenture stock or securities so received.

(f) To improve, manage, construct, repair, deveiop, exchange, let
on lease or otherwise, mortgage, charge, sell, dispose of, turn to
accaunt, grant licences, options, rights and privileges in respect of,
or otherwise deal with all or any part of the property and rights of
the Company. '

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

(h) To lend and advance money or give credit on such terms as
may seem expedient and with or without security to customers and
others, to enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or loan upon
such terms as the Company may approve and to secure or guarantee
the payment of any sums of money or the performance of any
cbligation by any company, firm or person including any parent,
subsidiary or fellow subsidiary company in such manner as the
Company may think fit, "



w

(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, standard security, lien or
other security upon the whole or any part of the Company's
property or assets (whether present or future), Including its
uncalied capital, and alse by a similar mortgage, charge, standard
security, lien or security t0 secure and guarantee the performance
by the Company of any abligation or liabilitv 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 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 or other
authority for enabling the Cempany to carry any of its objects inte
effect, or for effecting any modification of the Company's
constitution, or for any other purpase which may seem calculated
directly or indirectly to promote the Company's interests, 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 Government or
authority (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 aay .
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 1o 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.

(0) To remunerate any person, firm or company rendering services
to the Company either by cash payment or by the aliotment 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 incurrad in connection with the
promotion, formation and incorporation of the Company, @r 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 sbject and
to support and subscribe to any institution, society, or club which
may be for the benefit of the Company or its Directors or emp oyees,
or may be connected with any town or place where the Company
carries on business; to give or award pensions, annuities,
gratuities, and superanpuation or other allowances or benefits or
charitable aid and generally to provide advantages, facilities and
services for any persons who are or have been Directors of, or who
are or have 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 a fellow
subsidiary of the Company or of the predecessors in business of the
Company or of any such subsidiary, holding or fellow subsidiary
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 persans 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, holding or fellow subsidiary company and to
lend money to any such employees or to trustees on their behalf to
enable any such purchase schemes to be established or maintained.

(r) To promote any octher 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 wvalue 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 securities of any company
purchasing the same.

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

(u) To procure the Company to be regisi red 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 principals, agents, contractors or
otherwise, and oy or through agents, brokers, sub-contractors 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 Company's 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
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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
syb-~clause or from the terms of any other sub-clause or from 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-clausg, 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 Bach sub-clause contained the objects of
a separate company. The word "company® in this Clause, except
where used in reference to the Company, shaill be deemed to include
any partnership or other body of persons, whether incorporated or

unincorporated and whether domiciled in the United Kingdom or
eisewhere,

4. The liability of the Members is limited.

5. *The Share Capital of the Company is £100 divided into 100
Shares of £1 each.

* By Special Resolution passed 20th March, 1980 the Share Capital
of the Company was increased to £1,000,000 divided into 1,000,000
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
Stephen Mabbott, ~ QOne
24 Castle Street,
Edinburgh.
Company Registration Agent. ‘
Andrew Cackburn, ) - One
24 Castle Street,
Edinburgh.

Company Registration Agent.

Dated this 30th day of July, 1979.

" Witness to the above Signatures:- Margaret Henderson,
24 Castle Street,
Edinburgh,
Company Registration Agent.
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Your roference

LLOYDS BOWMAKER RENTALS LIMITED
Ourreferance DISSS5/

FINANCE HOUSE 069104
ORCHARD BRAE Date
EDINBURGH 3 June 1988
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COMPANIES ACT 1985

— In pursuance of section 652(3) of the Act the Registrar of Companies
hereby gives NOTICE that at the expiration of three months from the
date of this Notice the name of the company will, unless cause is
shown to the contrary, be struck off the register and the company
will be dissolved.
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3. WALLACE
for Registrar of Companies
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Ed Rap 011792/3 Bm 12/87
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Company No. 69104

The Companies Acts 1985 to 1989

Company Limited by Shares

LLOYDS BOWMAKER RENTALS LIMITED

ELECTIVE RESOLUTIONS

At the Annual General Meeting of the Company duly convened and
held on 31st January 1992 the following Resolutions were duly
passed as Elective Resolutions of the Company.

1.

That pursuant to Section 366A of the Companies Act 1985,
the Company hereby elects to dispense with the holding of
Annual General Meetings until this election is revoked.

That pursuant to Section 252 of the Companies Act 1985, the
Company hereby elects to dispense with the laying before
the Company in General Meeting of accounts and reports for
the current financial year and all subsequent financial
years.

That pursuant to Section 386 of the Companies Act 1985, the
Company hereby elects to dispense with the obligation to
appoint Auditors annually.




