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THE COMPANIES ACTS 1948 TO 1947

Declaration of compliance

Pursuant to Section 15(2) of the Companies Act 1948

Name of Company .Sé'@/‘{?ﬂ. T nesserar resressssanerpnssnererrennesssanensess Limited®

-
S

of vevreerrrreerereenreneredy. SLTY. Boad,.......

London E,C.1l.

named in the Articles of Asgsociation ag a Secretary,

C e am
tenfeitestentaiarenracatrbeanarrsnnsannsssonenretnsereiredorseeboereobetesvatsbattrtstrrensiretorsrrarerarursarssanssrensrennnes Laifited

And that all the requirements of the Companies Act, 1948, in respect of muiters precedent to the
registration of the snid Company nnd incidental thereto have been complied with. And I make this
solemn Declaration conscientiously believing the same to be true and by virtue of the provisions of
the Staiutory Declavations Act, 1835.
30, City Road,

Dcclﬂrcd at nuculuono-uuu-un-n-uu-luullnuuluncun-nnnnn-\

i the county of London

Syeasuprenavarnnnr draere Srresdrvimnnbnsetyar
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.
the o Bl dayof v 0t >
7%

one thousand nine hundred and .oviivesiniinnsaiiisn oo

before me.

........-.....M).... d 5?..?.“»..\415:...... ........ riearerressensue trnasses y,

A Commissioner for Qaths (see note (b) below}

{a} *‘a Solicitor of the Supreme Court'* (or in Scotland *‘a Solicitor')
‘‘engaged in the formation’, or ‘*a person named in the articles of nssocintion as a
diractor'’, or “‘a person named in the articles of association as a secretary”

(b) or Notary Public or Justice of the Peace

* Delete “Limited™ if not applicable.
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Do solemnly and sincerely declare that [ am (see note (a) below) ...... R..BOXSO L vcviiiiviniininiiniinine
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Preseated by:




THE COMPANIES ACTS 1948 to 1967.
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COMPANY LIMITED BY SHARES.

1146077
Memorandum of Association

OF

SEPGLUN LTHMITED

The name of the company is Sopglen !imited /,////

The registered office of the company will be situabte in
England.

The objects for which the company is established are:-

(1) To carry on business a3 managggggﬁﬁagggagcial,
fechnical, industrial and engineering consuliants,
buginegr analysts-and to undertake technical writing
and the management or re-organigation of any business;
to act as advisers to any individual, firm, organisa-
tiozn, compmny, corporabiom, public body, government
department, agency or other aukhority in connection
wikh all aspects of management, organisabion and
method, personiel selection, control, stocktaking,
plarning, advertising, public relations, markebing
and statistics: to act as secretary, reglstrar,
receiver and treasurer for any company, corporation
or body; to provide technical asslstance in connec-
tion with any trade or business; to provide data
processing, compuber, cosbing and accounting services
and generally act as consultants and advisers.

(2) To carry on business as financial agents and
advisers, mortgage birokers, commercial agents, insur-
ance agents, estate agents, business and general
transfer agents, surveyors, assessors, valuers and
underwriters, advertising agents, publishers, print-
ers and marketing agents.

(3) To undertake and execube agency, or commission
work of all kinds and to act generally as agents forx
the provision of services.

(4) To buy, sell and develop land and property in
any part of the world. ‘ ‘
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fR)

(c)

(D)

(F)

()

(H)

To carry on qny other husinceos which in the
opinion of the Dircetors of the Company may
seem capable of being eonvanlenﬁly carried
on in connection with or am ancillary to any
of the above busgineszes or 10 be caloulated
directly or indirectly to enlimce the value
of or render profituble :ny of the property
of the Company or to further any of its
objects.

To purchace, take on lease, exchange, hire
or otherwige aecquire, :ny real or personal
property or uny interec” in such property
and to sell, leuce, let on kire, develop
such property, oo otherwise turn the same
to the advantage of the Company.

To build, conctruct, maintain, alte?, enlarge,
pull down, remove or replace any bulldings,

works, plant and machinery necessary or convenient

for the businece of the Company or to join with
any pergon, firm or company ih doing any of the
thinge uforecaid.

To borrow or railce money wpon cuch terme

and on cuch ceecurity a0 moy be cousidered
expedient axd ig rortieulor by the icsue

or depocit of debenturee cr debenture ctock
and to cecwro the reporment of any money
borrowed, raicod or OWINE by morigage charge
or liett upon the whole er rny rart of the
wdertuking, preporty onl accete of the
Company , LOth precent mmi future, ineluding
1te wnesllod ewpital,

To apply for, rurehase gp othorwise acquire
any patenty, liecdceo and the Xake, conferring
o eReINCIve 6 nohn=oxelucive o limibed right
of ucer or nny coeeret ov other anformation as
to many wnventleon wwich mey ceom ealenlated
dirvctiy or inazieectly to bewnetit the Company,
and to uce, deveioy, graut licenceg in respect
of, or otherwice turn to aecount any rights
and dnformution o acguired.

To purchice, vavurreive for or othorwice
aegquare dnd hold qmd del with any chares,
stocke, debentures, debenture ctocks, Bonds
or seecurittiec of smy other company or corp-
oration corrying orn bucinesg in any part of
the world, '

To 1voue, pluce, waderwrite or guarantee the
pubcgrlption of', or conewr or avsist in the
isoulng or plucing, wnderwriting, or guaran-
teeing the subzeription of shares, debentures,
debenture stock, bonds, stocks and securities
of any compnny, whether limited or unlimited
or incorporated by Act of Parliament or other-
wise, @t such times and upon such terms and
conditions ug to remwmerntion and otherwise
“4E mry be agreed upon.
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(M)

(W)
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To invest and deal with the moneys of the
Company not immediately required for the
purposes of its business in or upon such
investments and securities and in such
manner as may from time to time be con-
sidered expedient.

To lend money or give credit on such
terms as may be considered eXpedient and
to receive money on deposit or loan from
and give guarantees or become security
for any persons, firms and companies.

To enter into partnership or into any
arrangement for sharing profits or to
amalgamate with any person firm or company
carrying on or proposing o carry on any
business which the Company is authorised
to carry on or any business or transsetion
capable of being conducted so as directly
or indiresctly to benefit “he Company.

To sell, exchange, lease, dispo= JF, turn
%0 acecount or otherwise deal “ith the whole
or any part of the undertaking of the
Company for such consideration as may

be considered expedient and in particu-
lar for shares, stock or securities of

any other compary formed or to be formed.

To promoie, finznce or assist any other
company for the purpose of acquiring all
or any parlb of the property rights and
liabilities of the Company or for any
other purpose which may seem directly or
indirectly caleulated to benefit the Com-
pany.

To remunerate any person, firm or company
rendering services to the Company in

any manner aud to pay all or any of the
preliminaery expenses of the Company and
of any compury formed or promoted by

the Company.

To draw, accer’, endorse, negotiate,
discount, executz and issue promissory
notes, bilig of sxchange, scrip, war-
rants and oth.r transferable or negotiable
instruments.

To establith, svoport or aid in the est-
ablishment and support of associations,
institutions, ciubs, funds, trusts and
schemes calculated to benefit the officers
ex~officers, employeesa or ex-employees of
the Company ox hhe fumilies, dependants
or connections of such persons, and to
grant pensions, gratuities and allowances
eni to make payments towards insurance
wud to subscribe or guarantee money for
chaurituble or benevolent objects or
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for any exhibition or for any public,
general or useful objects.

(Q) To enter into any arrangement with any
Government or other auwthority, supreme,
municipal, local or otherwise, and %o
obtain from any such Government or
Authority all rights, concessions, and
privileges which may seem conducive to
the Company's objects or any of them,
or to obtain or to endeavour to obtain,
any provisional order of the Board of
Trade, or any Act or Acts of Parliament
for the purposes of the Company or any
other company.

(R) To distribute among the NMembers in
specie any property of the Company, or
any proceeds of sale or disposition of
any property of the Company, and for
such purpose to distinguish and separate
capital from profite, but so that no
digtribution amounting to a reduction
of capital be made except with the
gsanction (if any) for the time being
required by law.

(8) To do all or any of the above things
in any part of the world either alone
or in conjunctiern with others and either
as prineipals, agentce, contractors,
trustees or otherwicse and either by or
through agents, oub-contractors, trus~
tees or otherwine.

(T) To do all such other things as moy be
deemed inecidentul or conducive to the
attainment of the above objectc or
any of them.

It iz hereby declared that the foregoing sub~
clauses chall be conctrued independently of

ench other and that none of the objects mentioned
in any sub~clause chull be deemsd to be merely
subgldiary to the obirete mentioned in nny

other sgp—clause.

4, ¢ The liability of the Members is limited.
5. The chare copital of the Company is

£ 100 Givided into 100 chares of £1 each.
The/éompany_has power to increase and divide
the” shares into several clagses and attach

b ereto any preferred, deferred or other spec—
1al‘r1ghts, privileges or conditions as the
Articles of Association may from +ime to time
prescribe.



WE, the several persons whose names and addresses
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.

NAMES, ADDRESSES AND DES-
CRIPTIONS OF SUBSCRIBERS

¥

Number of Shares
taken by each
Subscriber

Wh\

MICHAEY, dOHN HOFE,
30, City Road,
London. E.C.1.

Company Formation
Assistant.

BRIAN GOLDSTEILN,
30, City Road,
Liondon. E.C.1.

Company Director

OiE fr’”»f

&

DATED the tth day of Novomhor 19;;/
WITNESS to the above signatures : _
ot —

ERIC CHARTES TURNER,
20, City Road,
London, E.C.1.

Company Formation Assistant.
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Articles of Assoriation

OF

ArERLUN TTHETED

PRELININARY

< The regulations contained in Part I of Table

A %n}fhe First Schedule to The Companies Acl, 948
(gGeh Table being hereinafter called "Table A"), shall
pply to the Company save in go Far ag they are ex-
cluded or varied herecby; that xig to say, Clauses 24,
53, 75, 79, 126 and 130 in Part I of Table A shall not
aprly tc the Compary; and in addition to the remaining
Clauses in Part I of Table A, 29 varied by these
Articles, the following ohall be the regulations of
the Company.

2. The Company ic a private Company and Clauses
243,4,5 and 6 in Part II of Table A as varied by thase
Articles chall accordingly apply o the Company.

SHARES
3+ The chares shall be under the control of
the Dirsctors, who may allot and dicvose of or grant
options over the same %o such persons, on such
terme, and in such manner as they think fit, subiect
to the provisions of the xext following clause hereof
(Clause 4),

4. BSubject to any direction to the contrary that
may begiven by the Company in general meeting, any

original shares for the time being unissued and any new

shares from time to time to be created, shall in the
firs. instance be offered to the members in proportion

(as nearly as may be) to the existing shares held by them,

and such offer shall be made by notice specifying the
number of shares to whicl the member is Entit{edgand
limiting a time within which the offer if not accepted

shall be deemed to be declined; and after the expiration

of such time or on receipt of an intimation from the
member to whom the nctice is given that he declines %o

accept the shares, the Dirsctors may dispose of the same

in such manner as they think most beneficial to the
Company .
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LIGN

5. The lien conferred by Clause 1l in Part I
of Table A shall attach to fully paid up Shares, and
to all shares registered in the neame of any person
indebted or under Liability to the Company, whether
he shall be the sole registered holder thereof or
shall be one of two or more Jjoint holders.

TRANSFER AND TRANSMISSION CF SHARES

6. OClause 3 of Part IT of Table A shall not
aprly to any transfer vo a person who it already a
membe> of the Company or to a transferes under bLhe
next 10l'owing clause hereof (Clause 7).

7. ‘uiy chare may be transferred by a member
to any child or other issue, wife, husband, father,
mother, bro ~er, sister, son-in-law, daughter-in-law,
nephew or niece of such member and any share of a
deceased member may be transferred to any such rela-
tive as aforesaid of vhe deceased member or to the
executors or administrators of any such deceased
member. Any share standing in the name of the trustees
of the Will of any deceased member or of a settlement
created by a member or a deceased member may be
transferred upon any change of trustees to the trustees
for the time being of such Will or Settlement or to a
berson to whom such member or deceased member would
have been entitled to transfer the same.

8. The proviso to clause 32 of Part T of Table
A shall not apply to the Company.

GENERAL MEETING

9. 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 cummnications relating to
any General Meeting which any Member is entitled bo
receive shall be sent to the Auditor for the time being
of the Company.

10. Clause 5S4 in Part I of Pable A shall be read
and construed as if the words "Meeting shall be dis-
solved" were substitued for the words "Members present
shall be a quorum"”.

DIRECTORS

1l. Unless and until the Company in General
Neeting shall otherwise determine, the number of
Directors shall be not less than one nor more than
seven. If and so long as there is a sole Director,
such Director may act alone in exercising all the
rowers and authorities vested in the Directors.

12. The first Directors of the Company shall be
determined in writing by the Subscribers o the
Memorandum of Association of the Company.
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13. A Director may vote as a Director in re-
gard to any contract or arraﬁgemgn? in which he is
interested or upon any matter arising thereout, and
if he shall so vote his vote shall be counted and
he shall be reckoned in estimating a quorum when
any such contract or arrangement is under consider-
ation; and Clause 34 in Part I of Table A shall be

modified accordingly.

14. Any Director may appoint any person
approved by the Board to be an alternate Director
and such appointment shall have effect and such
appointee, whilst he holds office as an albernate
Director, shall be entitled to receive notice of
Meetings ol Directors and to attend and vote thera-
at, but he shall not require any qualification and
shall not be enkitled to any remuneration from the
Company otherwise than out of the remuneration of
the Director appointing him and agreed between the
said Director and the appoinbee. Such appointment
may be revoked at any time by the appointor or by
a resvlution of the Directors or by an Ordinary
Eegolution of the Company in General Meeting. Any
appointment or revocation made under this clause.
shall be in writiuag under the hand of the Director
making the canme.

DICCUALIFICATION OF DIRECTORS

15, The office of a Director shall be vacated :-
(1) If he resigne his office by notice in
writing to the Company.
(2) If he vecomes bankrupt or enters into
any arrangement with his creditors. '
(3) If he is prohibited from being a Director
by an order made under soction 183 of the Act.
(43 If he becomes of unsound mind.
{5 If he is removed from office by a
resolution duly passed under section 184 of the Act.

BORROWING FOWERS

l6. The Directors may exercise all the powers of
tlie company to borrow money, and to mortgage or charge
its undertakings, property and uncalled capital, or any
pavt thereof, agd to issue debentures, debenture sbtock,
and other securities whether outright or as security
for any deut, liability or obligation of the Company or
of any third partyf

i

17. The firgt SBecre
Briun Goldsteinf/é wecretary of the Company shall be
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ACCOUNTS

18, The directors shall from time to time, in
aecordance with sections 148, 150 and 157 of the
Companies Act 1948 and sections 16 to 22 of The Companies
Act 1967, cause to be prepared and to be laid before
the Company in general meeting such profit and loss
accounts, balance sheets, group accounts (if any) and
reports as are referred to in those sections.

AUDIT

19. Auditors shall be appointed and their duties
regulated in accordance with sections 159 to 161 of the
gompanées Act 1948 and sections 13 and 14 of the Companies

et 1967.

INDEMITY

20. In addition tc the indemnity contained in elause
136 of Part 1 of Teble A and subjecht to the provisions of
Section 205 of the Companies Act 1948, every director,
managing director, agent, auditor, secretary and othexr
of ficer of the Company shall be entitled o be indemnified
out of the assets of the Company against 211 losses or
itabilities incurred by him in or about the execution and
dinchnarge of the duties of his office.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

)

e

/ MTOHAEL JOHN HOFE,
/30, City Road,
¢ London. E.C.1.

Company Formalfion Assisbtant.

BRIAN GOLDSTZIN,
3C, City Road,
London. E.C.1.

Company Director.

/
/
/
f//
/
DATED the N day of Nover thor 19
WITNESS to the above signatures : b

P

ERIC CHARLES TURNER ,
20, City Road,
London. E.C.1.

Company Formation Assistant.

T



CERTIFICATE OF INCORPORATION f«

S ahGorT

I hereby certify that

SERGLEI] LIIITED

is thig day incorporated under the Lompanies Aets 1948 1o 1967 and that the '
Company is Limited. i
Given under my hand at Loadan the ;

16th fiovszbaxr 1973 :

N TAYLOR i
I
i
!:

Assistant Registear of Companies §
g
i
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