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THE COMPANIES ACTS 1948 TC 1967

Declaratior of compliance

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

Name of £ei53: i SN TRAMARK.. SOMOUTAR., RERVLEES . e Limited®

............. R P P YR PYT

) FRRTRR ....Brian Goldstein, .

b oof ceii B0, S BN RO 5 et ettt ies s et tee e e
London E,.C.1,
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Do nolemnly and sincerely declare that 1 am {see note {a) below) ...... 8, . BEE B0 e ieeirriirerereeenssessssnses
nawed in the Articles of Agsociation as a Secretary.

of . Do, ... q—&‘w‘ﬁp\'ﬁm .................... vrerearaaiine ettt

errerereniiens F b berrer e arante e reasartedanrearana e tirherarrresereresenntrns eeses eerivearerareresees esoraveneenine Limited®

And that all the requiremente of the Companies Act, 1948, in respect of matters precedent to the
registration of the said Company and incidental ther 1o have been complied with. And I make this
eolemn Declaration conscientiously belicving the seme to be true and by virtue of the provisions of
the Siatutory Declarations Act, 1835.

, R \
Ueclared at ... ..'.'?19.’....(.)}.&!.....c.).a..q..’.............
....... in. the county of London ... .. . . .
[HETNINS %+=\ -~ N day of W ............ ?
one thousand nine hundred and ... A¥v....o...e..

before me.

...................... SIS, U SR
<

A Commissicner for Oaths (see note (b) beiow)

(s} ‘‘a Solicitor of the Supreme Court’ (or in Scotland *'a Solicitor')
“‘engaged in the formation, or ‘‘a person named in the articles of anvuristion as @
directnr”, or “‘a person named in the articles of association ea a serrotary

{b) or Notary Public or juatice of the Peacs

* Delete “Limited" if not applicable.

Prescated by:

EXPRESS COMPANY REGISTRATIONS LIMITED
Compony Registration Agents.

30, Ciiy Road.,
tondon,E.C. I,
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THE COMPANIES ACTS 1948 to 1967. |
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COMPANY LIMITED BY SHARES.

Memorandum of Agsociation

OF y

.
g
3

SOUTHWARK COMPUTOR SERVICES LIMITED S

1. The nawe of the Company is Southwark Computor
Services Limited
2. The Registered Office of the Cowmpany will be

gituate in Bngland. :

3. The Objects for which to Cowmpany is

established arve : -~

(4)

(1) To carry on business of providing data pro-
cessing ¥ computer and accounting services and to
act as advisers, contraciors and consultants on
all matters connected with the operation and use
of cowputers, to underinke data preparation, pro-
gramming and processing, systewm analysis and the
operation of computers and to offer these gervices
to any coupany, corporation, person or body and to
buy and sell cowputer time; to act as specialists
in commercial businegs developmenis and recong-

_tructions, business consultants, oxganisers,
managers, and investigators; secretaries and
registrars of public or private limited cowpa-
nieg or other business firms; business transfer.
agents, ewploywent agents, shorthand writers, copy
typists, cowpany promoters, underwriters, financiers,
bill brokers, insurance brokers and generally to
undertake and execute agencies and commissions of
any kind and offer secretarial services in all
their branches,

(2) To carry on business as proprietors of

private schools and colleges and to organise and
operate corregspondence schools, resgidential courses,
lectures and tutorial classes in all mwatters connected
with dota preparation, programming,  prbcessing and

the operation of computers and to employ teachers,
lecturerg,examiners and any persons with specialised
knowledge in these subjects.




(B)

(¢)

(E)

(F)

(¢)

(H)

—o-

To carry on any other Lusiness which in the
opinion of the Directers of the Company may
seem capable of being conveniently carried
on in connection with or as ancillary to any
of the above businesses or to be calculated
directly or indirectly to enhance the value
of or render profitable any of the property
of the Company or to further any of its
objects.

To purchase, take on lease, exchange, hire
or otherwise acquire, any real or personal
property or any interest in such property
and to sell, lease, let on hire, develop
such property, or otherwise turn the same
to the advantage of the Company.

To build, construct, maintain, alter, enlarge,
pull down, remove or replace any buildings,

works, plant and machinery necessary or convenient

fqr the business of the Company or to join with
any person, firm or company in doing any of the
things aforesaid,

To borrow or raise money upon such terms

and on such security as may be considered
expedient and in particular by the issue

or deposit of debentures or debenture stock
and to secure the repayment of any money
borrowed, raised or owing by mortgage charge
or lien upon the whole or any part of the
wndertaking, property and assets of the
Company , both present and future, including
1ts uncalled capital.

To apply for, purchase or otherwise acquire
any patents, licences and the like, conferring
an exclusive or non-exclusive or limited right
of user or any secret or other information as
to any invention which may seem calculated
directly or indirectly to benefit the Company,
and to use, develop, grant licences in respect
of, or otherwise turn to account any rights
and information so acquired. A

To purchase, subscribe for or otherwise
acquire and hold and deal with any shares,
stocks, debentures, debenture stocks, Bonds
or securities of any other company or corp-

oration carrying on business in any part of
the world.

To issue, place, underwrite or guarantee the
subscription of, or concur or assist in the
issuing or placing, uwnderwriting, or guaran—
teeing the subscription of shares, debentures
debenture stock, bonds, stocks and securities,
of any company, whether limited or unlimited
oxr incorporated by Act of Parliament or other—
wise, at such times and upon such terms and

conditions as to remuneration and otherwise
as may be agreed upon.
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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 sescurities 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 n. loan from
and give guarantees or becow. ' ecurity
for any persons, firms and c<:.anies.

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

To sell, exchange, lease, dispose of, turn
to account or otherwise deal with the whole
or any part of the undertaking of the
Company for such consideration zs may

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

any other company formed or to be formed.

To promote, finance or assist any other
company for the purpose of acquiring all
or any part of the property rights and
liabilities of the Company or for any
other purpose which may seem directly or
indirectly calculated to benefit the Com—
pany.

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

any manner and to pay all or any of the
preliminary expenses of the Company and
of any company formed or promoted by

the Company.

To draw, accept, endorse, negotiate,
discount, execute and issue promissory
notes, bills of exchange, scrip, war-
rants and other transferable or negotiable
instruments.

To establish, support or aid in the est-
ablishment and support of associations,
institutions, clubs, funds, trusts and
schemes calculated to benefit the officers
ex—-officers, employees or ex-employees of
the Company or the families, dependants
or connections of such persons, and to
grant pensions, gratuities and allowances
and to make payments towards insurance
and to subscribe or guarantee money for
charitable or bhenevolent objects or

e B

e T

. s i e St e T TR



4=

for any exhibition or for amy public,
general or useful objects.

(Q) To enter into any srrangement with any
Government or other authority, suprenme,
mumnicipal, local or otherwise, and to
obtain from any such Government or
Avthority all rights, concessions, and
privileges which may seem conducive TO
the Company's objects or any of them,
or to obbtain 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 oOr any
other company.

(R) To distribute among the Members 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 profits, but so that no
distribution amounting to a reduction
of capital be made excepd with the
sanction (if any) for the time being
required by law.

(S) To do all or any of the above things
in any part of the world either alone
or in conjunction with others and gither
as principals, agents, contractors,
trustees or otherwise and either by or
through agents, sub-contractors, trus-
tees or otherwise.

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

It is hereby declared that the foregoing sub-
clauses shall be construed independently of

each other and that none of the objects mentioned
in any sub-clause shall be deemed to be merely
subsidiary to the objects mentioned in any

other sub-clause.

4, The liability of the Members is 1imited.§v

5e The share capital of the Company is
£ 100 diviged into 100 shares of £1 each.
The Company has power to increase and divide
the shares into several classes and attach
thereto any preferred, deferred or other spec-
ial rights, privileges or conditions as the
Articles of Association may from time to time
prescribe.
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WE, the several persons whose names and addresses
are subscribed are desirous of being formed into
a Company in pursuasnce of this NMemorandum 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- Number of Shares
CRIPTIONS OF SUBSCRIBERS taken by each
Subscriber
Mie,.. .
MICHAEL JOHN HOPE, ONE

30, City Road,
London. E.C.1.

Company Formation
Assistant.f

)~

BRIAN GOLDSTEIN, ONE
20, City Road,
London. E.C.1.

Company Director

DATED the 1eth day of Aupust 197,

WITNESS to the above signatures :
R e T

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

Company Formation Assistant.
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COMPANY LIMITED BY SHARES.

Acticler of Association

OF
SOUTHWARK COMPUTOR SERVICES ;
TIMITED /

PRELIMINARY

1. The regulations contained in Part I of Table
A in the First Schedule to The Companies Act, 1948
(such Table being hereinafter called tPahle A"), shall
apply to the Company save in so far as they are exX-
cluded or varied hereby; that is to say, Clauses 24,
53, 75, 79, 126 and 130 in Parl I of Table A shall not
apply to the Company; and in addition to the remaining
Clauses in Part I of Table A, as varied by these
Articles, ‘the following shall be the regulations of
the Company.

LL

2. The Company is a private Company and Clauses
2,3,4,5 and 6 in Part II of Table A as varied by these
Articles shall accordingly apply to the Company.

SHARES
3. The shares chall be under the control of
the Directors, who may allot and dispose of or grant
options over the same to such persons, on such
terms, and in such manner as they think fit, subject

to the provisions of the next following clause hereof
(Glause 4).

4. Subject to any direction to the contrary that
may begiven by the Company in general meeting, any
original shares for the time being unissued aﬂd any new
shares from time to time to be created, shall in the
first 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 ’
nunber of shares to which the member is entitledgand
1imiting a time within which the offer if not accepted
shall be deemed to be declined; and after the enpirabion
of such time or on receipt of an intimation frga the
member to whom the notice is given that he declines to
accept the shares, the Directors may dispose of the same
in such marmer as they think most beneficial to fhe
Company s
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LIEN

5. The lien conferred by Clause 11 in Part I
of Table A shall attach %o fully paid up Shares, end
to all shares registered in the name of any person
indebbed or under liability to the Company, whether
he shall be the sole registered holder thereof or
shall be one of two or more joint holders.

TRANSFER AND TRANSMISSION OF SHARES

6. Clause 3 of Part IT of Table A shall not
apply to any transfer vo a berson who is already a
member of the Company or to a transferee under the
next following clause herecof (Clause 7).

7« Any share may be transferred by a member
%o any child or other issue, wife, husband, father,
mother, brother, sister, son-in-law, daughter~in-law,
nephew or niece of such member angd any share of a
deceased member may be transferred to any such rela-
tive as aforesaid of the deceased member or to the
executors or administrators of any such deceased
member. Any share standing in the name of the btrustees
of the Will of any deceased member or of a gettlement
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 Pable
A shall not apply to the Company.

GENERAT, MEETING

9. Every notice convening a General lMeeling
shall comply with the provisions of Sechion 136 (2)
of The Companies Act, 1948, as to giving information
to Members in regard to their right o appoint broxies;
and notices of and other cumminications relating to
any General Meeting which any Member is entitled to
receive shall be sent to the Auditor for the time being
of the Company.

10. Clause 54 in Part I of Table A shall be read
and construed as if the words "Meeting shall be dis-
solved" were substibued for the words "Members present
shall be a quorux®,

DIRECTORS

1l. TUnless and until the Company in General
Meeting 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
bowers and authorities vested in the Directors.

12. The first Directors of the Company shall be
determined in writing by the Subscribers to the
Memorandum of Associabion of the Company.

RTINS
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13, A Director may vote as a D@rectqr in re-
gard to any contract or arrangemgn? in which he 1s
Interested or upon any matter arising thereout, and
if he shall so vote his vote chall be counted and
he shall be reckoned in estimating a quorum when
any such contract or arrangement is under consider-
ation; and Clause 84 in Part I of Table A shall be

modified accordingly.

14, Any Director may appoint any person
approved by the Roard to be an alternate Director
and such appointment shall have effect and such
appointee, whilst he %olds office as an alternate
Director, shall be entitled to receive notice of
Meetings of Directors and to attend and vote there-
at, but he shall not require any qualification and
shall not be entitled 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 appointee. Such appointment
may be revoked at any time by the appointor or by
a resolution of the Directors or by an Ordinary
Resolution of the Company in General lMeeting. Any
appointment or revocation made under this clause,
shall be in writing under the hand of the Director
making the same.

DISQUALIFICATION OF DIRECTORS

i5. The office of a Director shall be vacated :-
(1) If he resigns his office by notice in
writing to the Company.
(2) If he becomes bankrupt or enters into
any arrangement with his creditors.
(3) If he is prohibited from being a Director
by an order made under section 188 of the Act.
43 If he becomes of unsound mind.
5 I he is removed from office hy a
resolution duly passed under section 184 of the Act.

BORROWING POWERS

le. The Directors may exercise all the powers of
the company to borrow money, and to mortgage or charge
its undertakings, property and uncalled capital, or any
part thereof, and to issue debenbures, debenture stock,
and other securities whether outright or as security
for any debt, liability or obligation of the Company or
of any third party.

17. The first Secretary of e
Brian Goldstein. y of the Company shall be
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ACCOUNTS

18. The dirsctors shall from time to time, in
accordance 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
reporis as are referred to in these sections.

AUDIT

19. Auditors shall be appointed and their duiies
regulated in accordance with sections 159 to 161 of the
Compan%es Act 1948 and sections 13 and 14 of the Companies
Act 1967.

INDEMNITY

20, In addition to the indemnity contained in clause
136 of Part 1 of Table A and subject to the provisions of
Section 205 of the Comp=nies Act 1948, every director,
menaging director, agent, auditor, secretary and other
officer of the Company shall be entitled to be indemnified
out of the assets of the Company against all losses or
liabilities incurred by him in or about the execution and
discharge of the duties of his office.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

e, .
MICHAEL JOHN HOPE, )
20, City Road, &
Tondon. E.C4Ll.

i

—_

Company F ion Assistant.

BRIAN GOLDITEIN,
20, City Road,
Tondon. E.C.1l.

e e h:“'mr:-—"—""*“f:n e YRR A o

Couwpany Director.

DATED the 1&%h day of hogunt 1974,

B T i it L L
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WITNESS to the above signatures 3

-

- o gt I

FRIC CHARLES TURWER,
%0, City Road,
London. L.C.1.

e mmian ww ey o em—

Company Formation Assistant.



CERTIFICATE OF. INCORPORATION

No. 4180918

I hereby certify that

SOUTHWARK COMPUTOR SERVICES LIMITEL
is this day incorporated under the Companies Acts 1948 to 1967 and that the
Company is Limited,

Given under my hand at London the
29TH AUGUST 1974

N. TAYLOR
Assistant Registrar of Companies

can



