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NO. of COMPANY «vvvuvererrna meh Ui i f 4. 1. {No registrutiva
{ee payable)

THE COMPAMIES ACTS 1948 TQ 1967

Declaration of compliance

Pursuant {o Section 15(2) of the Companies Act 1948

e vu e mas wEr

Name of COMPANY «vvrvrianroreonseness ROCKHURST/ ... Limited"

Wahid Rajack

T Cersiieaeaaee Chreiraenes Ceavaes

..........

st .. Limited*

And that all the requirements of the Companies Act, 19848, in respect of matiers precedent to the
registration of the said Company and incidental thereto have been complied with. And } make this
solemn Declaration conscientiously believing the same to be true and by virtue of the provisions of
the Statutory Declarations Act, 1835.

54, M;ﬂ’w& o Rl B

Declared at .., .0l 0 T

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

. . 7 L

one thousand nine hundred and ; M X
before me.
A Commissioner for Oaths (see no ow) /

(3) "a Solicitor of the Supreme Court"” {or in Scotland "3 Soliciter™)
angaged in the formation”, or "a person named in the articles ot association as a
director™, or "a person named in the articles of association as a socretary "'

(by or Notary Public or Justice of the Peace or Solicitor having the power conferred on a
Commissioner for Oaths

°nafate "Limited" i not applicable.

Presented by: W

Presentor's reference:
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THE COMPARIES ACTS 1948 TO 1867

/ COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

ROCIFIRST LIMITED V//f

1. The Name of the Ccmpany is  ROCKIIRST Lig;TED.

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

3, The Objects for which the Company is esthablished arei-

(1) To carry on husiness as road haulage, rewoval and
transport contractors, motor haulage contractors, carmen
and carters, container tyansporters and contractors for
the transport, removal end haulage of freight containers;
towage contracters, breakers, collectors and dalivereys
of goods, general carriers of passengers, maills, warcs,
produce, gocods and corge by land, water or air, marine
survayors, average and salvage adjusters and wvaluers,
and agents for transport of every descriptien ircluding
the carricge of persons and things by meons of motcr,
coach, btus, lorry, van, cab, twriler, conteiner, horse,
cart, train, ship, boat, anroplons, adreenit, helicortars
and hovercraft; trensport consultants and specialists;
and as agents of and declers in contaiuers of evary
description, railway, freight, shipping, charbtering,
forwerding and padraging agente, brokers, specislists,
and contractors, depository proprictors, storage
contractors, cold storage prorristors, cencral and bonded
warehouraian, cuctoms house agents, store-ieenirs,
stevedores &ndl suparintendents, vherfingers, deck
opercitors, plont hire contraciors, insoance brekers ond T
agenls dn recsect of ~11 elnsocs of Insurance "nd as
surrlieps, instillarr, maintaincrs, hivees, Dayoes,

Teglloye, redtirers and acents of ol dozlors in all kinﬁ; .
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applispe o Uithings ond conperents and iy conditioning
arits need Top the conditisniny ni eontainers, worchmoan,
road snd roil vehiglen, zdreenfs, Hhips (vl obher vuier
borne vessals and materials, ronelies, cherieals and
compositions of every deacription used or concernad with' .
the nresorvobicn of food, CBKC, and produc, and apnartaining
Lo refrigerntion and cold storads in connection with the
pociing, removal, tronsport and chipping of goods and things
aforesaid, &nd to erect, construct, equip, mointain, and
carry on motor, motor coach and other vehicle garages and
stations, oil and petrol stations and to carry on business
as oil and petrol merchants and dealers; repalirers, cleiners,
storers and warehousers of automobiles and motor vehicles
of all kinds, pancl beaters, motor body bullders and
repairers, chromium platers, paint sprayers, upholsterers,
polishers, synthetic and cellulose finishers, woocworkers,
wheel balancers and as wholesalers, retailers, dealers, and
agents of, for and in machinexry inplemonts, spare parts,
lubricants, oils, tyres, wheels, components, apparatus,
tools, fuels, motor accessories, fittings, components,
electric goods parts and appliances of every kind and as
motoy, vehicle, mechanical, electrical, welding and general
engineers, importers, exporters, agents, owners, buyers and
sellers, letters on hire, renters, servicers, charterers of
and dealers in motor cars, motor vans, motor coaches, motor
omnibuses, motor cabs, lorries, trucks, caravans, ambulances
motor trailers, light and heavy goods, vehicles, containers,
wagons, cakamarans, steamers, barges, launches, coasters,
ships, boats, tugs, alrcrafts, helicopters, hovercrafts,
cargo planes, motor cycles and sidecars, bicycles and
tricycles and other vehicles (however propelled) appropriate
For the conveyance of passengers, goods, Wares, merchandise,
produce, cargo and mail and manufacturers, wholesalers,
retailers, merchants, agents, importers and exporters and
dealers of, for and in paper, cardboard, strowhoard,
corrugated cardboard rolls, cardhboard cartons, waterproof
paper, greaseproof paper, parchment paper and cardboard
products, timber and wood products, packing cases, crates
and stilloges, straw and siraw products, fibreglass,
polystyrens, rubber, plastic, cloth, sacking, cordage, sisal
twines, ropess, metal binding, belting, chains, hawsers,
adhesive and all kinds of packing materials, hardware,
ironmongery, tools, implements, machinery and ecuipnent,
trolleys, hend barrows, vheel barrows, forklifts, contriners,
and all other materials and Lhings used in connection with
loading, unloading, carriage, shipping, packing, haulage,
transnort, ctorage and varehousing, and to deal in all kinds
of plenkt, tocls, substances, materials and things necessary
or convenient for carrying on any of the businesses of the
Company and as manufacturers of and dealers in any other
articles or things of a character similar or analogouc to
the foreqoing or anv of them ex comnected thorewith.
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(2}

(3)

(4)

(53

(6)

(7}

To carry on any other business which may appear to the Company
cuparle of being conveniently or advantageously carried on in
conjunction with the above objects, or as ancillary to any of the
foregoing businesses, or likely to be profitable to the Company.

To promote any other company or companies for the purpose of
acquiring all or any of the property and undertaking any of the
liabilities of the company, or for any cther purpose which may
appear likely to assist or benefit the Company.

To purchase, take on lease, take options over or by any other
means acquire any freehold, leasehold or real or personal property
of any and every kind for any estate or interest whatever, and
any rights or privileges of any kind over o in respect of any
real or personal property.

To purchase or otherwise acquire all or any part of the property,
business assets, doodwill and Yabilities of any person, soclety,
firm or company carryi.<j on or proposing to carry on any of the
businesses which this company is authorised to carry on and any
business similar to the Company's business which may be conveniently
or advantageously carried on or combined with them or may be
calculated directly or indirectly to enhance the value or render
more profitable any of the Company's property and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, society, 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, society, firm or company,
or for subsidising or otherwise assisting any such person, society,
firm or company, and to give or accept, by way of consideration for
any of the acts, or things aforesaid or property acqulred, 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 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.

To construct, erect, procure, lay down, alter, repair, renovate,
improve, develop, exchange, rent, let on lease and maintain any
property, buildings, works, and machinery necessary or desirable
for the Company's business and to mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges
in respect of or otherwise deal with all or any part of the afore-
said property, buildings, works and machinery and any rights of the
Company both real and personal.

To pay out of capital and debit to capital accoint the interest on
any debentures, or other obligations of the Company, and to pay
interest on th= paid-up share capital of the Company, and to charge
the same to capital as part of the cost of construction of any works
constructed or carried out by the Company.

-
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(9)

(10)

(11)

(12}

(13}

(14)

Ta apply for, obkain, reglster, purchanse ox by any ““9338T§QU%§e
and proteck, prolongd, extend and renew'wheth&r in 1he mited King-
dom or elsewRere any patents, putent righte, tgadn nunjzs, copy-
rights,names, gesigns, rights of prod?ctionz rights of publication
or other rights, licences, Lrevets d'invention, soeret PrOCesses,
protections and concessions which may be-adVantageous or useful to
the Company, and to disclaim, alter, modify use gnq turn Fc account
and to manufacture under or grant licences oxr privileges in res-
pect of Lhe same, and to expend money in experiqenting upon, tese
{ing and improving any patents, inventions or rights which the
Company 1y acquire or propose to acquire.

To enter into .ny arrangements with any Governments or authorities
( supreme, municipal, local, or otherwise) that may seccm conducive
fo the attairmment of the Company's objects oxr any of them, and to
obtain from any such Ggovermment or authority any charters, decrees,
rights, privileges or concessions which the Company mzy think des-
irable and to carry out, exercise, and comply with any such chart-
ers, decrecs, rights, privileges, and concessions.

To apply for, promote, and obtain any Act of Parliament, Frovisional
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 congtit-
ution, or for any other purpose vhich may seem expedient, and to
oppose any proceedings or applications which may scem calculated
directly or indirectly to prejudice the Company's interests.

To suhscribe for, take, purchase, or otherwise acquire and held sh-
ares 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 bucing carried on so as directly
or indirectly to benefit the Company or anhance the value of any
of its property and to co-ordinate, finance and manage the business-

es and operations of any company in which Tthe Company holds any such
interest.

To enter into any arrangement or contract with any perscn, Firm or
company for varrying on the whole or any part of the business of
the Company, and to fix and determine the remuncration, which may

be by way of morey payment, allotment of shares, (either fully or
partly paid) or otherwise.

To sell, dispose of, lease, transfer and/or otherwise deal with the
business, ?roper?y and undertaking of the Company or any part there-
of in consideration of payment in cash, or in shares, cr debentures

or upon such other terms or for such other consideration as the
Company shall deem fit.

To remunerate any person, firm or company rendering services to the
Company, by payment in cash or by the allotment to him oxr them of
shares oxr other‘securities of the Company credited as paid up in
£ull, or otherwise as may be deemed expedient, and to indemnify

members of the Company ox other persons rho undertake any liability
on its behalf.
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(15)

(16}

(17)

(18)

(12)

(20)

(21)

(22)

(232)

Yo invest the monien of the Comprany not dwmdiately required
for @y other purpose of the Company by tho purchase of the
sharcs or securities of any company or by the purclivce of ony
interest in land or huildings or in such other manner as
shall from time o time be determined eithcr with or without
security but so that nothing in this clause shall permit the
purchase by the Company of its own shares.

To lend and advance money or give credit on such terms as

may seen cxpedient and with or without security to custonmers
and othenrs, to enter into guarantees, contracts of indemnity
and surcty-ghips of all kinds, to receive money on deposit or
loan upon such terms as the Company may cpprove and to becomnz
security for any persons, firms, or companies.

To borrow and raise money in such manner as the Company shall
think f£it 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 = 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

ob igation or liability it may undertake or which may bacome
binding on it.

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

To guarantee the payment of any debentures, debenture stock,
bonds, mortgages, charges, obligations, interest, dividends,
securities, monies or shares or the performance of contracts

or engagements of any other company or person and to give
indemnities and guarantees of all kinds and to enter into
partnership or any joint purse arrangement with any person,
persons, firm or company, having for its objects similar objacts
to those of this Company or any of them.

To act as agents or brokers and as trustees for amy person,
firm or company, and to undertake ard perform sub-contracts and
also to act in any of the businesses of the Company through or
by means of agents, brokers, sub-contractors, or others.

To insure any servant of the Company against death or accident.

To provide medical attendance for and grant pensions, gratuities
or charitable aid to any persong who have served the Company or
to their relatives, to make payments towards insurance and to
form and contribute tc providunt and benefit fundz for their
beneffit.

To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either togethor or in
portions, for such consideration as the Company may think fit,
and in particular for shares, debentures, or sccurities of any
company purchasing the same.
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{25)

{26)

To distwribute amenyg the Hombars of the Conpeny in kind any
property of the Company of any kind. ¢

To procurs the Company to be registered or recoguised in any
part of the world,

Yo ¢o all or any of the things or matiers afor~said in any
part of the world and either as principals, agents, contractors,,
trustees or otherwise and by or through agents of otherwise
and elther alone or in conjunction with others.

To do all such cther things as may be deemad incidental or
condusive to the uttaimment of the above ob jects or any of them,

To pay all or any erpenses incurred in cormection with the
promotion, formation and incorporation of the Comparyy, and to |
contract with any person, firm, or company to pay the sume, and
to pay commission: to brokers and othars for underwsiling,
pPlacing, selling, or guaranteeing the subscription of any
Shares or other securities of the Comparny.,

And It is horeby declared that the objects set forth in each
subclause of this Clumize shell not be regtrictively construcd .

but the widest interpretation shali bo givern therato, avd they
shall not, except where the contest expressly so requives, he

irn any way limited op restricted by reforence to op infeorence o
Trom any othey object or objecrs soi: forth in such sub-clavse )
or fxom the torms of any other sub—clause op by the name o the
Comparsrs  Nonz of such sub-clauses op the object ox objects )
therein speeified ur, the powers thereby canferrcd shall be

Elnemf:d subsidiam: op ancillacy to the oljechs or powers wentionad
40 any other sub-clause, but the Company shall have am full g

power o exercise all or any of the objéetys coxfarred hyTend C
provided in euch of the said sub-clauses ag if each sub~clause
contained the objecls of separate Compary.

The liahility of the Hembars ig limited, )
The Authorised Shire Capital of ths Company is £1,000 dividng ’

into 1,000 Ordinevy Shares o £1 cach.

The Cowpuny hag wer to increasa st £ (T de -
Aivids e Caplt . Sumjentt Loy Feduee, conioiaate of sub-

| - Sul, © the rights conbaincd in Clause
4 ol Talde A i the firgk Schedule to {he Companies Act 1945, ouy
unegened shares anpd Ay shaves in @iy new Capital may be 4csued
b?x"_ﬂ_m Company wii_:h any speailal op prafesential r:i.glﬂt:s ;1’:-‘3
P{"l‘flJ-CG?S or Slibfj{--‘-‘:t to any specigl torms or cond: tlons, apd '
edthun w;L{'.h_zw whtiout any npmeial desiguation, and any such
»ight, priviloge, fern, eondition, op déaignat::!.on el or relating

OH copitul may £ren time to tipe bo
accordance with the regulrtions for the

to the origind ep Ny n
nedifiod op abrogated in
time bheing of the Lompany

WE the
are sy
PUrsYa
agree

set op

NAM]

Dated

WITNES
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WE the several peroons 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.

NAME'S, ADDRESSES AND DESCRIPTIONS OF
SUBSCRIBERS

Number of Shares .

Takenr by each
Subscriber

ﬁ/M /?&/)(’/
WAHID RAJACE

191, Little Ilford Lane,
London, BEi2.

Chartered Secretary

Mede Rarork,

MERLE RAJACK

191, Little Ilford Laneg
London, E12.

Married Woman

ONE

ONB

A ' ¢ Lo
Dated the /% Feasr /~:z/-g,._,,,‘;7 /977

i -
WITNESS to the Signatures - J//
Sownclr Carrauen
SANDRA GROVES

83, Gloucester Avenue,
London, NwW1.

Secrelary.
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THE COMPANIES ACTS 1948 TO 1867

COMPARY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
ROCKHURST LIMITED = - / .

PRELUMINARY

The regulations contained in Part 1 of Table A in the First
Schedule to the Companies Act, 1948 shall apply to the Company
save in so far as they are excluded or varied hereby and such
regulations (save as so excluded or varied) amd the Articles
hereinafter contained shall be the regulations of the Company,
Part 1 of Table A afcresaid is hereinafter referred to as
"Table A".

The following regulations of Table A shall not apply to the'?
Company videlicet 11, 24, 53, 54, 58, 75, 79, 84 (2), 86, B8,
99 and 136 / )

PRIVATE COMPANY

The Company is a private company within the meaning of the Act
and accordingly:—

{t) The right to transfer shares is restricted in manner here-
inaSter provided. )

P:j
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(11) The number of the members of the Company {(not in-
cluding persons who are in the employmgnt of the Company
and persons who, having been formerly in the erployment
of the Company, were while in such employment, and have
continued afler the determination o/ that e@ployment to
be, members of the Company) is limited to £ifty.

Provided that where two or more persons hold one or more

shares in the Company jointly they shall for the purpose
of this article, be treated as a single person.

(111) Any invitation to the public to subscribe far any ,
shares or debentures of the company is prohibited. L

(IV) The Company sha'l not have power to issue share
warrants to bearer.

SHARES

(1 Subject to Article 3, the Directors may allot or
otherwise dispose of the Shares of the Compauy to such

. persons and for such consideration and upon such terms

and conditions as they may determine, but so that except
as provided by section 57 of the Act, nc Shares shall be
issued at a discount.

" (11) The lien conferred by Clause 11 in Part 1 of Table

A shall attach to fully paid up shares and to all Shares
registered in the name of any person i.debted or under
liability to the Company, whether he shall be the sole
registered holder thesreof or shall be one of two or more

joint holders. - o

(111)  Clause 15 in Part 1 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 . 1\5
<

(IV), 2 transfer of a fully paid Share need not be ex-

gcuted by or on behalf of the transferee; and Clause 22

in Part 1 of Table A shall be modified accordingly.

NOTICE OF GENERAL MEETING

(}) Every notice convening a General Meeting shall comply
with the provisions of Section 136 (2) of the Companies hct
1?48 as to giving information to Members in regard to their
right to appoint proxies; and sactices of and other

i~
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communications relating to any Genex
Member is entitled to receive shall
for the time being of the Company.

al Meeting which any
be sent to the Auditor

(11)  Subject to the provisions of the Act, a resolution
in writing signed by all the Members for the time being
entitled to receive notice of and to attend and vote at
Genexral Meetings (or being corporations by their duly
authorised representatives) shall be as valid and effective

as 1f the same had been passed at a General Meeting of the
Company duly convened and held.

(111) The resolution in writing may consist of two or more
documents jin like form each signed individually or by one
or more of the members of the Company.

PROCEEDINGS AT GEMERAL MEETINGS

(1} No business shall te transacted at any General Meeting
unless a querum of Members is present at the time when the
Meeting proceeds to business; save as herein otherwise

provided two Members present in person or by proxy shall be
a guorum. '

(11) If within half an héur from the time appointed for the
Meeting a quorum is not present the Meeting shall stand adjourned
to the same day in the next week at the same time and place

and 1f at the adjourned Meeting a quorum is not present within
half an hour from the time appointed for the Meeting, the
Jiember or Members present shall be a quorum.

(411) At any General Meeting a reéolution put to the vote
of the Meeting shall be decided on a show ¢f hands unless a
poll is (before or on the declaration of the result of the

show of hands) demanded by the Chairman or by any memper present
in person or by proxy. .- & "

Unless a poll be so demanded a declaration by the Chairman

that a resolution has o & show of hands been carried or carried
unanimously, or by a particular majority, or lost or not

carried by a particular majority and an entry to that effect

in the Book containing the minutes of the proceedings of the
Company shall be conclusive evidence of the fact without proof

of the number or proportion of the votes recorded in favour of
or against such resolutioen.

The demand for & poll may be withdrawn.-

(IV) A Resolution (not relating to those matters which must
be considered at the Annual General Meeting) and whether Ordinary,
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10.

11.

attalined the age of 70.

A Director shall not be required to hold any shares of the
Company by way of qualification.

(111) In the event of tnhe minimum of Directors fixed by
or pursuant to these Articles or Table A, being one, a scle
Director shall have authority to exercise all the powers
and discretions by Table A or these Articles expressed to
be vested in the Directors generally. '

BORROWING POWERS

The Directors may exerclse all the powers of the Company to
borrow money, and to moritgage or charge its undertaking,
p.roperty and uncalled capital, or any part thereof, and to
issue debentures, debenture stock, and other securities
whether ocutright or as security for any debt, liability or
obligation of the Company or of any third party.

POWERS AND bUTIES OF DIRECTORS

(1) Subject to the provisions of Clause 84 (1) in Part 1
of Table A, a Director may vote as a Director in regard to
any contract or arrangement in which he is interested ox
upon any matter arising thereoul, and if he shall so vote
shall be counted and he shall be reckoned in estimating a
gquorum when any such contract or arrangement is under
consideration.

(11) The Directors shall cause minuttes to be made in Books
provided for the purpose:-

(a) of the names of the Directors present at each Meeting
of the Directors and any Meetings of any Committee
of the Directors;

(b) of all resolutions and proceedings at all Meetings of
the Company and of the Directors and of any Committee
of the Directors;

(¢) of all appointments of officers made by the Directors;

{d) of all documents sealed with the Common Seal of the
Company. ’

SIS S
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13.

ALTERNATE DIRECTORS

A Director may at any time appoint any other person (whether ;

a Director or Member of the Company or not) to act as alter- =

nate Direccor at any Meeting of the Board at which the Director

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 be subject to the provisions of these presents with

regards to Directors. An alternate Director shall be entitled ‘

to receive notices of all Meetings of the Board and to attend o 14
and vote as aDirector at arny 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
Director by whom he was appointed. An Alternute Director shall
ipso facto cease to be an Alternate Director if his appointer
ceases For any reason to be a Director: Provided that if B
a Director retires by rotakion and is re-elected by the Meeting
at which such retirement took effect, any appointment made by L
him pursuant to this Article which was in force immediately “
prior to his retirement shall continue to operate after his S
re—election as if he had not so retired. When a Director who i
has been appointed to be an Alternate Director is present at Y
a Meeting of the Board in the absence of his appointer such g
Alternate Director shall have one vote in addition to his o
vote as Director. Every appointment and revocation of appoini- B
ment of an Alternate Director shall be made by instrument in ‘
writing under the hand of the Director’ making oxr revoking such
appointment 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 o
out of the remuneration payable to the Director appointing him ‘
and zhall consist of such portion of the last-mentioned re-
muneration as shall be agreed between the Alternate Director and
the Director appointing him.

DISQUALIFICATICN OF DIRECTORS

The office of Rirector shall be vacated if the Director ;-
(1) Ceases Lo be a Director by virtue of Section 182 or 185
of the Act.
G -
(11)  Becomes Bankrupt or suspends payment ox compounds with 17
his creditors. .
(111) Becomes prohibited from being a Director by reason of any
order made under Section 188 of the Act,



(IV)  Pecemes

of unsowy, mind;

{V) Resigns his office by notice in writing to the Company:
(vi) Is absent from Directors’ Meetings for six calendar months
without reasonable excuse and without the consent of the
other Directors and they resolve that he vacate office.
er
c1al
rector
f;’;me“t' ; QUORUM OF DIRECTORS ,
all '
wlth : , ,
titled L1 The Di i ime £1
rend { ° € Directors may from time to time fix a quorum necessary
_?enctor ‘ for the transaction of business at Meetings of the Directors
ilre ; and unless so fixed the quorum shall be two except:-
we) P .
the‘ 1. i (a) When the number of Directors is, without contravention of
ort&ha ; regulation 9 hereof, one:
inter .
i : (b)  When the only bu-iness of the Meeting is to convene a Meeting
Meezlng ' of the Members:-
de by : .
ely : When the quorum shall be one.
his ’
or who .
t at
uch ACCOUNTS
8 v ) .
appoint- ' .
. in ? 15. In Clause 126 in Part 4 of Table A after the words 157 of
g such ¥ the Act" shall be added the words "and Section 16 to 22
n the § inclusive of the Companies Act, 1967¢,
, The i .
rable !
.ng him [
re- 4 AUDIT
=cltor and i .
% 16, Auditors shall be appointed and theip duties regulated in
: dccordance with Section 159 to 161 of the Companies Act 1948
; and Section 14 of the Companies Act 1967, .
o
or 185 : SECRETARY
. YAz, The ﬁirst'Secretary of the Company shall be Wahid Rajack but
s with i the Directors may appoint a person to be Secretary Jointly
E with or in place of Wahid Rajack and where joint Secretaries
£ any o are so appointed they may
or: of t

act individually ang severally.

o



18.

ons of Section 177 and 178 of

way from time tn time and at any
£ act temporarily asz substitute
zhe time being and any person so
acting be deemcd the Secrctary

Subject to the provisi
the hct the Directors
time appoint a perscn
for the Secretary for
appointed shall whilst so
of the Cecmpanys

INDEMNITY

Everv Director or other officer of the Compeny 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 hig office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in
his favour or in which he is acquitted or in connection
with any application under 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 o 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 aveided by Section 205 of the Companies Act 1948. .

4




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

At et

WAHID RAJACK ¢

191, Little Ilford Lane,

- London, E12.

Chartéred Secretary.

WMerle R aae R
MERLE RAJACK

191, Little Ilford Lane,
London, E12..

Married Woman °

Dated the /ﬁﬁ ;%/ f 77

WITNESS to the above Signatures:-

Groues

SANDRA GROVES / '

83, Gloucester Avenue,
London, NWi.

Secretary.

B A
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CERTIFICATE OF INCORPORATION

- No- 3 a0enma

1 hereby cortify that

ROCKHURST LIMITED

is this day incorporated under the Companics Acts 1948 to 1967 wid that the

Company is Limited.

Given under my hand at Cardiff the
14TH MARCH Y977

W . R
%:Sb"q . m ﬂé’ E:"w-g
D, A PENDLEByRY /

Assistant Registrar of Companies

C173
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Lhe Campanies Aets 1948 1o 1967

COMPANY LIMITED BY SHARES
~ ! "“‘i‘a o u? T ."
operinl Regolution
(Pursuont o 5. 141 fZ) 6f the Companies Aot 1948) -

‘

or |
_ RQCKHURST LIMITED
Passed’ ';_a;z;‘fth ffé?-‘reh, s 19 7.

Ar an Lw.mmammn Y G‘-1 NERAY . '\ILLTI’\ZG of the above-named

C’omp'my (‘m}y couvcnad, and held ag

L

_____

191 Little Ilford Lane, London ElE.

on the 14th day of March

. ¥ 1.)77 f;he subjomcd L
SPECTAL RESOLUTION was :

duly passed iz, i

AL RDSOLUTION
"that ihe Memorandum and Artlcles af Assoc;amon riow produccd
Lo the Meeling and initialled by the Cha:u.man fm: the purpose
of identification be and the same is adOp}-ed as the Memorandum

and Articles of Association of the Company in replaceme'ut and
to. the entire exclusion of those at present in force®.

. . - s .
4 ~ s

s ‘ ‘

”5(}71{1(516‘]’0. ,// To ba signed
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THE COMPANIES ACTS 1948 TO 1967

St cans g e < g -

COMPANY LIVITED BY SHARES L
‘ f
. t
MEMORANDUM QF ASSQCIATION "
OF : o o ]
- o N . " 8§ . . N . N ‘ j
ROCKHURST LIMITED = - T : - oy

1. The Naihe of t‘i‘le Comp'any‘is ” ROCKHURS

2e * The Reg:.stered Office of the Company w:.ll be sit te e o
L anland. - . s..../-ga |

o, LN

3.7 The ObJECtS :f.'or wh;-.ch Lhe Company is- establz_shed are.— ' B

(1) " To carry on the ,business or bus:l.nes.;es of restaurants. ‘ |
hotels, lodg:mg and boarding houses, clubhouses, "inns, A }g
' TEFFEshment rooms, tea rooms, cafes, beerhouses, taverns, i
snack bars, milk bars; amisement arcades, casinos, gam:mg . ,
(;, rooms, sporLs goods shops, holiday camp and camping ooy
% ground proprietors, and as licensed victuallers, wine ‘ T
. and spirit merchants, distillers and brewers, proprietors
C‘W of billiard saloons, bowling greens and alleys, skating
rinks, clubs, baths, theatres, tinemas, concért halls
and rooms and places of recreatior, sport, entértainment ‘
e ) or amusement, and as cigarette merchants, and tobacconists, ' v }
, t'f:?"i caterers, Jewcllers, hairdressers, laundrymen, chemists,
'*{Q;J* ‘»-?'_ _,omnibus, coach, cab, motor car and lorry proprietors,

\ @“\J* f\:‘} garage proprietors, depository proprietors, warehousemen, i

\g\ \cf railway and shipping agents, tourists' agents and under- 3
"N {\f}f“’ “takers of agencies generally, including the provision of : \ P
»;M&:‘.'Zw : music produced mechanically or otherwise, bands, orchestras, {

{f cabaret shows and other forms of entertaimnment and to ’

take on lease, purchase or otherwise acquire and hold any
lands or buildings wheresoever situate, or rights or
interests therein or connected therewith, and to build,

VTR s SRS et e T
<> AR “5‘9{
4 e 'l(' ot
fcnd T \ig
e ak % WE
R s
3 :iu}
A
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alter, altopt, construct, repair, uphold, maintain and furnish
hoteis, public houses, discotheques, social clubs, club-houses,
inns, restaurants, tea rooms, cafes, taverns, food and snack
bars and all other buildings necessary ox convenient fox
establishing and carrying on all or any of the above and tc
carry on business as wholesalers and retailers of meat and
meatlike products of every description including fresh,
Frozen, unfrozen and frosted foods and Foodstuffs of every }
description including all types of meat, fish, poultry and ﬁ
food to be stored by owners of deep freeze equipment and as.”
manufacturers, importers, exporters, brokers, factors, v
purveyors, distributors, merchants and agents of and dealers
in the aforementioned meats and products and all other
articles of food including fruit, vegetable, potato, tinned,
canned, fvesh, cooked, uncocked or prepared goods, game, con-
fectionery, jam, preserve, grocery, provision, syrup, horey,
jelly essence, marmalade, corn, flour, sauces, spices,
pickles, starches, gelatines, glucose, sugar, salt, egd,
cheese, butter, margarine, lard, edible oil, bagon, biscuit,
bread, aerated and mineral waters and other drinks, frozen
and frosted foods and foodstuffs, chocolate, sweets, ice
cream, chewing gqum, tea, coffee, cocoa, hops, grain corn,

and seeds, milk and milk products, creamy meat ples, ham,
beef, brawn, sausuge, sausage casings, meat extracts, potted
meats, table delicacies, nuts, flavourings, fruit cordials,
oils, fats, hides, tallow grease, offals and other animal
products, delicatessen products, comestibles, chemicals,
preservations, liquors and censumable foods and drinks of

" every description and in any form, and as bultchers, pork

butchers, slaughterhouse proprietors, skin dressers, fripe,
dressers, meat salesmen, offal saleswmen, graziers, bacon
factorz,  bacon curers and merchants, sausage manufacturers
and dealers, cooked meat purveyors, butter factors and,
salosmen, cheesemongers, cheéese factors and agents, egg
merchants, and salesmen, bakers, caterers, pastry cooks,
fishmongers, fruiters, greengrocers, dairymen, corn and
provision merchants, corn chandlers, wholesale and retail
grocers, provision merchants, potate fruit and vegetable
merchants, confectloners, sundriesmen, chip potato mamufact-
urers and dealers, waffle makers, mineral aerated and tonic
water manufacturers, poulterers, fellmongers, tanners,
importers, exporters, buyers, sellers, breeders, improvers
and preparers of and dealers and traders in cattle, pigs,
sheep, game, poultry, and live and dead stock of every
description and as manufacturers, wholesalers, retailers,
importers, exporters, agents and dealers of for and in food
processing machinery, cooking apparatus and equipment of all
kinds for kitchens, pantries, sculleries, and to deal in all
kinds of plant, tools, substances, materiuls and things
necessary or convenient for carrying on amr of the businesses
of the Company, and to carry on business ac dealers in any
other articles or things of a character similar or analogous
to the foregoing or any of them or connected therawlith.

SIS To- purchase,

(5) To phﬁchaéé ﬁ.j

B

(©)

(7

- ‘acquiring all j

liabilitles off
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{2)

(3)

(4)

(5)

{6)

(7

Po carry on any other business which may appear to the Company
capable of being conveniently or advantageously carried on in
conjunckion with the above cbjects, or as ancillary to any of the
foregoing businesses, or likely to be profitable to the Company.

To promote any other company or compartles for the purpose of
acguiring all or any of the property and undertaking any.of the
liabilities of the company, or for any other purpose which may
appear likely to assist or benefit the Company.

To purchase, take on lease, take options over or by any other

means acquire any freehold, leasehold or-real or personal property
of any and every kind for any estate or interest vhatever, and

any rights or privileges of any kind over a in respect of any W

. real or personal propertye.

'fo purchase or otherwlse acquire all or. any part of the property,
business assets, goodwill and labilities of any person, society,
£irm or company carrying on er proposing to carry on any of the
businesses which this company is authorised to carry on and any
business similar to the Company's business which may be conveniently
or advantageously carried on or combined with them or may be
calculated directly or indirectly to enhance the value or render
more profitable any of the Company's property and as part of the
consideration for such acquisition to undertake all or any of the -
liabilities of such person, society, £irm or company, or to acquire
an interest in, amalgamate wlth, or enter inte partnership or inte
ary arrangement for sharing profits, or for co-operaticn, or for
mutual assistance with any such person, society, £irm or company,
or for subsidising or otherwise assisting any such person, society,
firm or company, and to give or accept, by way of consideration for
any of the acts, or things aforesaid ox 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 that
may be agreed upon, and to hold and retain or sell, mortgage and
deal with any shares, debentures, debenture stock or securities so
racelved.

To construct, erect, procure, lay down, alter, repalr, renovate,
improve, develop, exchange, rent, let on lease and maintain any
property, buildings, works, and machinery neceéssary ox desirable
for the Company's business and ‘to mortgage, charge, sell, dispose
of, turn to account, grant lLicences, options, rights and privileges
in respect of or otherwise deal with &ll or any part of the afore-
sald property, buildings, works and machinery and any rights of the
Company both real and personal.

To pay cut of capltal and deblt to capital account the interest on
any debentures, or other cbligations of the Company, and to pay
interest on the pald-up share capital of the Company, and to charge
the same to capital as part of the cost of construction of any works
constructed or carried out by the Company.
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(15) To Air

{8) To apply for, obtain, register, purchase or by any means acquire For &
and protect, prolong, extend and renew whether in the United King. .- share
Co dom or elsewhere any patents, patent rights, trade marks, Copy-~ inter
‘_ rights,names, designs, righls of production, rights of publication shall
' or other rights, licences, ‘brevets d'invention, secret processes, L seew
protections ahd concessions which may be advantageous ox useful to -puct
the Company, and to disclalm, alter, modify use and Jturn to account ! )
. and to marnuEacture under or grant licences or privileges in res- 3 (16) To 1c
: pect of the same, and to'expend money in experimenting upon, tes- - : may
ting and improving any patents, inventions or rights which the i and «
; Company may acquire.ox propose to acquire. ’ f and
y ) . . ips e loan
; (9) To enter into any arrangemernts with any Governments or authorities secw
i {supreme,- minicipal, local, or otherwise) that may seem conducive = .
: : to the attainment of the Company's objects or any of them, and to o {a7) o b
. obtain from any such Government or authority any charters, decrees, thin
o rights, privileges or concessions which the Company may think des- . | rais
L jrable and to carry out, exercise, and comply with any such chart~ - ‘ ’ upon
- ers, decreés, rights, privileges, and concessions. . . {yhe
(10) To apply for, promote, and obtain any Act of Parliament, P;;ovisioﬁal l ' 55122u;
B order, or Licence of the Department of Trade and Industry or other: s ob i
N authority for enabling the company to carry any of its objects into 3 ' bind
i effect, or for effecting any modification of the Company's copstit— .

. L , . ution, or for any other purpose which may seem expedient; and to ¥ . (18) To a
: oppose any proceedings or applications which may seem calculated . and
" directly or indirectly to prejudice the Company's interests. S WALk,

. ' i inst;

N (11) To suhscribe for, take, purchase, or otherwise acquire and hold sh- S

: ares or other inkerests in or securities of any other Company having " (19) To g

! objects altogether or in part similar to those of the Company or ' ° ..bond

! carrying on any business capable of being carried on so as directly gsecu

. or indirectly to benefit the Company or enhanée the value of any . or e

! . of its property and to co-ordinate, finance and manage the business-."' inde

es and operations of any company in which the Company holds any such part

interest. ‘ T E . pers

‘ " ' to &

{12) ‘'Po enter into any arrangement or contract with any person, Firm oxr o

. company for carrying on the whole or any part of the business of . {20} To a

e the Company, and to f£ix and determine the remuneration, which may £irm

; be by way of money payment, allotment of shares, (either /ﬁ%ul\;Ly or also

¢ partly paid) or otherwise. - f’/ E : by m
4 [ ;

o {13). To sell, dispose of, lease, transfer and/or otherwise &éal with the : (21) "o i
n ’ business, property and undertaking of the Company or any~part there~ -

of in consideration of payment in cash, or in shares, or debentuwres | (22) To p

: or upon such other terms or for such other consideration as the . or ¢

! Company shall deem fit. . to t

.i, o form

o (14) To remunerate any person, firm or company rendering secrvices to the-~ bene
h Company, by payment in cash or by the allotment to him or them of ’

; shares or other securities of the Company credited as paid up 1n (23) To s
a full, or otherwise as may be deemed expedient, and té¢ indemnify ' busd
‘ members of the Company or other persons whe undertake any liability : poxt
: on its behalf. and
* ; . comp
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{15)

(16}

(47}

(18}

(19)

(20}

(21)
(22)

(23)

To invest the monies of the Company not :meedj.atedy requ:.red
for any other purpose of the Company by the purchc\se of the
shares or securities of any company:or by the purchase of any
interest in land or buildings or in such other mauner as
shall from time to time be determined either with or without
security but so that nothing in this clause shall permit the
‘purchase by the Company of ils own shares.

To lend and advance money or glve credit on such terms as
may seem expedient and with or without security to customers
and others, to enter inte guarantees, contracts of indemnity
and surety~ships of all kinds, to receive money on deposit or
loan upen such texms as the Company may approve and to bBecome
security for any persons,+firms, or companies.

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

upen the whole or any part of the Company s property or assets
(vhether present ar future), including its uncalled capital,
and also by a similar mortgage, charge, lien or securlty teo
secure and guarantee the purformance by the Company of any

ob igation or liabil :Lt.y 1t may undertake or which may. hecome
binding on it. ‘

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.,

To guarantee the payment of any debentures,; debenture stock,

Jbonds, mortgages, charges, cbligations, interest, dividends,

securities, monies or shares or the pexformance of contracts
or engagements of any other campany or perscn and to give
indemnities and guarantees of all kinds and to enter into
partnership or any joint purse arxrangement with any person,

persons, firm or company, having for its objects similar obJeci.é

to those of this Company or any of them.

To acl as agents or bhrokers and as tr:ustees for any person,
firm or company, and to undcrtake‘and perform sub-contracts and
also to ack in any of the businesses of the Company through or
by means of agent:s, brokers, sub-contractors, or others.

To insure any servant of the Company agalnst death or accident.‘

To provide medical attendance for and grant pensions, gratuities
or charitable ald to any persons who have -served the Company ox
to their relatives, tc make payments towards insurance and to
form and contribute to provident and benefit funds for thelr
benefit.

To sell or otherwise dispose of the whole or any part of the
business or property of the Company, elther together or in
portions, far such consideration as the Company may think £it,
and in particular for shares, debentures, or securities of any
company purchasing the same.

o
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(24) To distribute among fhe Members of the C?mpany in kind any o THE'coMéAmé
property of the Company of any kind. J :

(25) To procure the Company to be registered or recognized in any
part of the world. : . - ,

o 4

(26) To do all or any of the things or patters aforesald im any o COMPANY, LIMI

part of the world and either as principals, agents, contwactors, - o . !
frustoes or ofherwise and by or through agents of cthenyise o

and either wlone or in conjunction with others. S

(27) To do all such other things as may be deengd incidental or o o
conducive to the attainment of the zbove cbjects or any of theme - & . ARTB@E.ES |

o3
(28} To pay all or any expenses incurred in connection with the .- W
promotion, formation and incorporation of the Company, @nd to . . oF
contract with any perscon, firm, or company to pay the same, . and o :
to pay commisgions to brokers and others for undexwrlting, 5
placing, selling, or guaranteeing the subs wription of any i
Shares or other securities of the Comparty»

And it is hexeby declared that the objects set Forth in each
subclause of this Clauge shall not he‘resﬁrictively conglrued i
put the widest interpretation shall be given thereto, and they - g N
shall not, except where the context expressly so requires, be o e

in any way limited or restricted by poference to or inference ‘

o from any other object or objeckts sel Forth. in such sub-clause

or From the terms of any olther sub-clause or by the name of the
Company. None of such sub-clauses or the object or chjects

therein specified or +he . powars thereby conferrad shall, ke
deemed subsidiary or ancillavy to the objects or powers rentioned
in any cther sub-clatise, but the Company shall bave as £ull a

ROCKBUEST LIMI

PRELUMINARY

v

power to exercise all or any of the cbjécts conferred by mnd L 1. The requlatic

provided in cach of the said sub-clauses as if each ‘sub-clavse ;  Eche e oo 4

contatined the objects of a separale Company. jf" o . save in so £
/” o regulations |
s

The ligbililty of the Membars is Limited. o hereinafter ¢
, ' ‘ :

: y o Part 1 of Tal
The Authorieed Share Capital of the Company is £1,000 divided . "Table A", i
into 1,000 Ordinary Shares of £1 each. |74 ' -
’ L 2e The followdlri
. Company vide:
99 and'136

The Company has power to increase, reduce, congolidate or sub-—
divide the Capital. Subject to the 2lghts contained in Clause

4 of Table A in the First Schedule to the Companies Act 1948, any
unignued shares and any shates in any new Capital may be issued Y

by the Company with any spucial ox proferential rights and PRIVATE COMN
privileges or subjact to any special terms or conditions, and ‘

either with or without any special designation, and any such

right, privilege, term, condition, ox deaignation of or relating

£n the original or any new capital may from time to tims be 3. The Corpany
medificd ¢r sbrogated in accordance with the regulations for the “and accordin
time being of the Company. (1) The xi

inafter prow
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y ond ' 1.  The regulations contained in Part 1 of Table A in the First : i
~elaise ' Schedule to the Companies Act, 1948 shall apply to the Company )
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_warrants to bearer.

{11) The humber of the members of the Company (not in-
cluding persons who are in the employmgnt of the Company
and persons who, having béen formerly in the employmwent
of the Company, were while in such employment:, and haw';e
contimued after the determination of that employment to
be, members of the Company) is dimited to fifty.

_Provided that ‘.;vhere two or more persons hold one or nore

shares in the Company jointly they shall for the purpose
of this .article, be treated as a single person. :

(111)  Any invitation to the publi;::‘to sub.scFibe for any
shares or debentures of the company is prohibited.

(IV) The Company shall not have pover to issue share

f

SHARES

(1) - Subject to Article 3, the Directors may allot ox
otherwise dispoce of the Shares of the Compauy to such
persons and for such consideration and upon such temms
and conditions as they may determine, but so that except
as provided by section 57 of the Act, no Shares shall be

issued at a discounkt. :

(11) The lien conferred by Clause 1l in Part 1 of Table
A shall attach to fully paid up shares and to all Shares
registered in the name of any person i.debted or under
1iability to the Company, whether he shall be the sole
registered holder thereof or shall be cne of two or more
joint holders.

.(111) Clause 15 in Part 1 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 .

(IV). A transfer of a fully paid Share.need not be ex-

ecuted by or on behalf of the transferee; and Clause 22
in Part 1 of Table A shall be modified aceordingly.

NOTICE OF GENERAL MEETING

(1)  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

i e v
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nurber of the members of the Company {not in-
t(:}.t];c)iing'rgzrsons who are in the employment .of the Company
and parseons who, having been formerly in the 'employment
of the Company, were while in such e_mployment, and have
continued after the determi‘nation? ?i* that erfiployment to
be, members of the Company) is ;1m1tqd to f:x:f‘t‘y..

Provided that where two or more persons hold ohe or mere
shores in the Company jointly they shall for the purpose
of this article, be treated as a single person.

(111)  Any invitation to the public to subscribe for sny

shares or debentures of the company is prohibited,‘

(IV) The Company shall not have power to issue share
warrants to bearer.
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SHARES ;3
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4, (1) Subject to Article 3, the Directors may allot or. - "'.E 6. (1) Novbusixi/es
otherwise dispose of the Shares of the Compauy to such unless a quorum
persons and for such consideration and upon such terms ‘ Meeting proceed
and conditions as they may determine, but so that except i provided two Me
as provided by section 57 of the Act, no Shares shall be a quorum. '
issued at a discount. . . )
. Co " (21) - If withir
(11) The lien conferred by Clause 11 in Part 1 of Table v Meeting a quorv
A shall attach to fully paid up shares and to all Shares 4 ko' the same day
registered in tHe name of any person il.debted or under 8 and if at the &
liability to the Company, whether he shall be the sole 2 half an hour Fr
registered holder thereof or shall be one of two or more S Member or Membe
joint holders. . ‘ s S
' ‘ . (111) At any ¢
.(111) Clause 15 in Part 1 of Table A shall be read and o of the Mecting
construed as if there were omitted from such Clause the " poll iz (before
words provided that no Cail.shall exceed one~fourth of f show of hands)
the nominal value of the Share or be payable at less than in person or by
one month from the date fixed for the payment of the . ‘
last preceding Call . ' Unless a poll. b
that a resoluti
(IV), A transfer of a fully paid Share need not be ex- unanimously, or
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communications relating to any General Meeling which any
Member is entitled to receive shall be sent to the Auditor
for the time being of the Company. i

{11) Subject to the provisions of the Act, . a resolution
in weiting signed by all the Members for the tine being
entitled to receive notice of and to attend and vote at’
General Meetings (or baing corporaticdns by their duly
authorised representatives) shall be as valid and effective
as if the same had been passed at a General Meeting of the
Company duly convened and held. - - .

{111) The reselution in writing may consist of two or more
documents in like form each signed individually or by one
or more of the members of the Company. ' g

PROCEEDINGS AT GENERAL MEETINGS o

‘ v
2
e
5

(1) No business shall be transacted at any General Meeting
unless a quorum of Members is present at the time when the -
Meeting proceeds to business; save as herein otherwise,k .
provided two Members present in persdd ok by proxy shall be
a guorum. ’ ’ -

(11) If within half an hour from the time appointed for the
Meeting a quorum is not present the Meeting shall stand adjourned
to the same day in the next week at the,same time and place

and if at the adjourned Meeting>a quorum is not. present within
half an hour from the time appointed for the ‘Meeting, the

Member or Members present shall be.a quorum. '

(111) At any General Meeting a resolution put to the vote

of the Meeting shall be decided on a show of hands unless a
poll is (before or on the declaration of the result of the

show of hands) demanded by the Chairman or by' any mem‘ber present
in person or by proxy.

Unless a poll be so demanded a declaration by the Chalrman

that a resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost or not
carrcied by a particular majority and an entry to that effect

in the Book containing the minutes of the proceedings of the
Company shall be conclusive evidence of the fact withouk procf
of the number or proportion of the votes recorded in favour of
or adalnst such resolution.

The demand for a poll may be withdrawn.

(I¥) A Resolution {not relating to those matters which must
be considered at the Annual Gencral Meeting) and whether Ordinary,

(R

e e e



Extracrdinary or Special, de'termim:zd_on without any Meeting .
of the Company and evidenced by wr:n.ic:.ng under the hands of o )
Members together holding the total :.glsued shares of the _ o . .
Comparny shall be ag valid and effective {Sor all purposes o
as a Resolukion passed at a General Meeting duly convened,

.

a _ held and constituted.. : , I

This clause shall é.}:ply separately to every class Of-Members. .
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: The instrument appointing a proxy shall be in writing in the
. . usual common form, or such other form as may be approved by
f. . o the Directors, and shall be signed by the appointor or by -
'f-’f' ! ’ his attorney, duly authorised in writing, or if the appointor
' -k is a corporation zhall be either under its common §ea1 or
o under ‘the hand of an officer or attorney so authorised. An :
instrument of proxy need not be witnessed. L
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1 ' VOTES OF MEMBERS . ‘

. .
L 8. Subject to any special rights or restrictions for the time N .
: ) g being attached to any special class of shares in the capital
of the Company, on a show of hands every member personally
o , present shall have one vote only.and in the case of a poll 3
; .every member who ls present in person or by proxy shall have - '
P one vote for each Ordinary Share held by him.

.z

DIRECTORS .

H

&

9. (1) The number of the Directors may be one but shall not be

more than ten but the Company may increase this Limit in
general meeting.

PRrray

The first Directors shall be appointed by the subscribers to «
the Hemorandum of Association of the Compeny.

e e A At —— W . S

{11) No Director shall vacate or be required to vacate his
office as a Director on or by reason of his atlaining or having
attained the age of 70 or any other age and any Pirector or
any person may be re-appointed or appointed, as the

. cgse may be, as a Director notwithstanding that he has then
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1
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. . usual common Form, or such other foxrm as may be approved hy s
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\ one vote for each; Ordinary Share held by him. o consider
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AN more than ten but the Company may increase this limit in ©
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Y " attained ’che age of 70.
» hands o

:
1
oy Heeting f i : ' E ‘
i
H

s )

of the A Director f-:hall noL be requircd £o hold any shares of the
MEPOSEes ; Company by way of quallfication. } ;
convened, 5 ‘

(421) In the event of the minimam f Directors £ixed by ‘ : B
of pursuant to these Articles or Table A; being one, a sole i
. Director shall have authority to exercise all the powers . .
and discretions by Table A or these Articles expressed to v
be vested in the D:chzctors _gerierally. - . !

Ty

E:, of Members.
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BORROWING POWERS _

S ©
b o
*‘-ing in *h i B
approved by f : , L . : o o
tor ox by & . 10. * The Directors may exercise all the powers of the Company to e
‘the appointor 5 ’ -borrow money, and to mortgage or charge its undertak:l.ng, ) )
n seal or i; property and uncalled capital, or any part thereof, and to - ”
oriced. An i issue debentures, debenture stock, arnt,other securities
i whether outright or as security for an\dcbt, liability or
¥ obligation of the Company or of any third Party.
¥ " : .
’ i - POWERS AND DUTIES OF DIRECTORS L : s
' , i CoAte (1) " Subject to the provisions of Clause 84 (1) In Part 1
or the time g * . of Table A, a Director may vote as a Director in regard to Tha e
n the capital 8 * any contract or arrangement in which he is interested or
personally” h upon any matter arising “thereout, and if he shall so vote
e of a poll L shall be counted and he shall he reckeoned in estimating a I
xy shall have L K quorum when any such contract or arrangement is under
LB co:{sideration. [
‘ E
! (14) The Directors shall cause minutes to be made in Books
' i provided for the purpese:- . :

S

(a) of the names of the Directors present at each Meeting L
of the Directors and any Meetings of any Committee :

shall. not be of the Dircctors; : 4

« Lindt in

T T

(b) of all resolutions and proceedings at all Meetings of
the Company and of the Directors and of any Comnittec -

subscribers to of the Directors;

. {¢) of all appointments of offlcers made by the Directors;
o vacate his

tadning or having
y Director or

s the

t he huas then fr

]

{d) of all documents sealed with the Common Seal of tho
Company. o ’ .
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¢ 47 (V) Resim

ALTERNATE DIRECTORS ‘ ‘ . st
© (V@) Is abe
, witho
- . S : other
. , 43. - b Director may at any time appoint any other person {whether -
T ' a Director or Member of the Company or not) to act-as alter-
by nate Director at any Meoting of the Board at which the Director,
: : - 418 not present, ahd may at any time revoke any such appointment, .- . s
5 : . ‘ . An Alternate Director so appointed shall not be entitled as QUEOHL
S such to receive any renuneration from the Company, but shall . .
P otherwise be subject to the provisions of these presents with:.
i , e regards to Directors. An alternate Director shall be entitliada“’ .
Ty . to receive notices of all Meetings of the Board and to attend The Di
PR L and vote as a Director at any such Meeting at which the Dixrector for th
g ' appointing him 18 not personally present., and generally’te -~ - and un
{ : perform all the functions, rights, powers and duties of the "«. C ’
5‘. ‘ . Director by whom he was appointed. = An Alternate Director shall: {a). When &
: ipso facto cease to be an Alternate Directox if his appointer regula
coages for any reason o Be a Director: Provided that £’
- Director retires by rotation and is re~glected by the Meeting (b) | When ti
at which . such retirement took effect, any appointment made by " - of the
! ‘ him pursuant to this Article which was in force immediately ' . ®
;s prior to his rekirement shall continue to operate after his . ., When t
) ra~election as if he had not so retired. When a Director wvhe :
has been appointed to be an Atepnate Director is present at .l
a Meeting of the Boazd in the absence of his appointer such 4
Alternate Director shall have one vote in adgition to his o Accou
vote as Director. Every appointment and revocation of appoint- j :
ment of an Alternate Director shall be made by ingtrurent in o
writing under the hand of the Director making or revoking such - 415, In Clau
appointment and such instrument shall only take effect on the . 7 the Act
gervice thereof at the registered office of the Company. The - inclus

> remuneration of any such Alternate Director ¢hall be payable "
out of the remunerakion payable to the Director appointing him
and shall consist of such portion of the last-mentioned re-
munecation as shall be agreed between the Alternate Director and ° AUDIT
the Director appointing him. ‘ T

16. . Auditol

’ accord

DISQUALIFICATION OF DIRECTORS i and Se
13. The office of Ndreclor s‘néll be vacated if the Director;s- '

(1) Ceases to be a Director by virtue of Section 182 or 185 7 SECRE

of the Act.

() Pecomaes Dankrupt or suspe : 7. . The Fd
ecomes Dank suspends paymant ar compounds with H

his creditors. penda payment oF mpx ’ the DI

. ' vith ©

(111) Becomes prohibited from being a Director by reagon of an are 5o

order mde under Section 188 of the Ack,
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(IV) Becomes of unsound mind: . P ¢
‘ i 4 , . T e
(V) Resigns his office by notice in‘wr;t;ng to- thé Company: - ;;
(VI} Is absent from Directers' Meetings ior six calendar, months . . -

without reasonable excuse and without the consent of. the
cther Directors and they resolve that he vacate offlce.

X e
’ (j‘\‘“: ’ o . :;::)
QUORUM OF DIRECTORS ~ - S Coe

,The Directors may from time .to timé-fix dgquprum'neceSSgry
for the transaction of business at Meetings of the Directors
and unless so fixed the quorum shall be two exggpt:— P

(a) vhen the number of Directors is, without contravention .of
- regulation 9 heyeoi, one! . » )

- .

{(b) When the only business of the Meeting is to convene a Meéting .
of the Memberf:- " ' ol
PR iy)

When the quoruﬁ shall be one.

P
[

ACCOUNTS . . 5

.

In Clause 126 in Part 1 of Table ‘A after the words 157 of
the Act" shall be added the words "and Section 16 to 22 i
inclusive of the Companies Act, 1967", B

S : < : e
AUDIT - . h

Yo,
e -~

Audltors shall be appointed and their dutiesregulated in
accordance with Section 159 to 161 of the Companier -Act 1948
and Section 14 of the Companies Act 1967. v

" 2
e .

SECRETARY g

The First Secretary of the Company shall be Wahid Rajack but
the Directnrs may appoint a person to be Secretary jointly
with or in place of Wahid Rajack and vhere jolnt Secretaries
are so appointed they may act individually and severally.

or—
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18.

RSN

Subject te the provisions of ‘Section 177 and 178 of g

the Act the Directors may from time to time and afh: any
time appoint a pcison to act tewporarily as substitute
for the Secretary for the time being and any person so
appointed shall whilst so acting be deemed the Secretary
of the Company.

INDEMMITY

Every Directoir or other officer of the Company shall he
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 hls office or otherwise in relation thereto, including
any liability incurred by him in defendlng any proceedings,
whether civil or ecriminal, in which judgment is given in
his favour or in which he is acquitted or in connection
with any applicatiosn under Section 448 of the Companies
Act 2948, in which relief is granted to him by the Court
and no Director or other officer shall be liable for any
loss, damage or misfoitune 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 efr'ect in so far as its provisions are
not avoided by Section 205 of the Companies Act 1948.

?




ACCEPT UNSTED £ 40

Company 0. 1302471 O) SIGNED
DATE .

THE COMPANIES ACTS 1948 fo 1967

COMPANY LIMITED BY SHARNS

SPECIAL RESOLUTION

OF

ROCKHURST LIMITED

passed the 13th Day of pecember 19 i

Atan EXTRAORDINARY GENERAL MEETING of the MEMBERS of the Company,
duly convened and held at 370/386 High Road, Wembley, Middlesex HA9 BAX on the 13th
December 1977, the subjoined Special Resolution was duly passed:~

RESOLUTION.

That the name of the Company be changed to:

7T LODGE LIMITED

b/}

PETER LOWY
CHAIRMAN




e

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1302471 ('D

| hereby certify that

ROCKHURST LIMITED

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

ROCKHURST LODGE LIMITED

Given under my hand at Cardiff the
12TH JANUARY 1978

A Tendlebre

D. A. PENDLEBURY

Assistant Registrar of Companies



reference period

1 ﬁ?
Plaase do not write
inthisbindingmargin - To the Registrar of Companies

THE COMPANIES ACTS 1948 TO 1976

Notice of new accounting reference date
given after the end of an accounting

Pursuant to section 3 (2) of the Companies Act 1976

Forofficial use

Form No, 3a

Company number

W r=T=7T™7
} | i |

\/ e /302471
Please complete
:aglblv, preferably Name of company
nblack type, or
bold black fattering Roc kot Lodde

" *daleto if v Limited*

inappropriate
Note hereby gives you notice in accordance with section 3 (2) of the Companies Act'1976 that
Please read notes the company’s new accounting reference date on which the previous accounting reference

"

1toBoverleatbafore  period and each subsecuent accounting reference period of the company is to be treated as

completing this form

coming, or as having come, to an.end is as shown below:

Day Month
- | I I
silt)ic
Tge"’r‘g j; to The previous accounting reference period of the company is to be treated as [shortened]
pprop [extended]t and [is to be treated as having come to an end] pwi ]+ on
Day Month Year
. ¥ T T T ] T T
3i1jtioj1i{9i8i2
tdelste as The company is a [subsidiary] [helding-company]+ of Hoted theaga (o f)('c‘(
appropriate

the accounting reference date of which is

3/ grckober.

company number_ /0§27 87

4
{delete as . ( ’Od (/&__.
;;ropriate S'gned ok /U -\\
] * ’/
Presentiy’s name, address

and refetence (if any) :

LANDAL MORLEY
LEX HOL 3E, 370/386 HIGH ROAN,
WEMBLEY. MIDDX. MA? &AX
TELE: 01.903 3122

[Director] [Secrefaryl§ Date 30/ é/ g3

For official use
Data punch

Post rcom
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION /

OF

e

“ROCKHURST' LODGE LIMITED

P
o

Passed the 7th Day of November 1984 @/

At an EXTRAORDINARY GENERAL MEET}NG of the MEMBERS  of the Company,
duly convened and held at 158-160 Sutherland Avenue, Maida Vale,: London, W9 1HP
the following RESOLUTION was duly passed as a SPECIAL RESOLUTION:~-

.
SN

RESOLUTION

That the name of the Company be changed to:~

" ANGLO AMERICAN EDUCATIONAL SERVICES LIM!TI—%D".

CHAIRMAN




1

CERTIFICATE OF INCORPORATION .
ON CHANGE OF NAME | a

No. 1302471
20

| hereby certify that

ROCRHURST LODGE LIMITED

having by special resolution changed iis name, is NOW

incorporated under the name of

ANGLO AMERICAN EDUCATIONAL -
SERVICES LIMITED
kS

Given under my hand at the Companies Registratidﬁ Office,

Cardiff the =~ 21ST DECEMBER 1984 ) ,‘ T

‘\
"

.

D. C. H. BUSHER

an authorised officer
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Norris Gilbert, Stern & Co.

Chartered Accquntants

Co M

130 2457

Dorland House, 18-20 Regent Street, London SW1Y 4FY

01-9301933

Telax 8951095 NORRIS G

4. GILBERT 8.1 PEARL
5, 5. SHAW R, H. FRENGH

Your Ref:

Our Ref: Date:

NG /EM 21st January 1986

The Chairman

Anglo American Educational Services Limited
Dorland House

18-20 Regent Street

London SW1Y 4FY

Dear Sir,

In accordance with Section 390 of the Companies Act
1985 we write to notify you of our resignation as
auditors of the company. This resignation is with
effect from 21st January 1986.

In accordance with Section 390(2) of the 1985 Act

we confirm that there are no circumstances connected
iqnation whi ider should be brought

editors of the company.




