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THE COMPANIES ACTS 1948 TO 1976 o ™

Declaration of compliance with the
requirements of the Companies Acts 1948 t0 1976
on application for registration of a company

Pursuant to section 15(2) cfthe Companies Act 1948
as amended by the Conipanias Act 1976

Company number

1394 Cd

bold black lettering Name ot Company /

* delete i
inappropriate

t please indlcate
whether you are

AG.@\(LQF\\.M

Limited*

I, Michael John Hope,
of 39, City Road,
London, EC1Y 2DE

—_—

do solemniy and sincerely deciare that  am{ aperson named as Sevretary of the Company

in the statement delivered under section 21 of the Companies Act 1976

a Solicitor of
the Supreme
Court (or in of =\ 'EGG-.DR\.\‘!\
Scotland 'a .
Solicitor’) _Limied*
angagadin the .
formation ofthe  and that ali the requirerents of the Compantes Acts 1948 to 1976
g"rgf;;:'ng’me g in respect of matters precedent to the registration of the said company
aﬁdirecw, or and incidental thereto have been complied with,
secretary of the And | make this solemn Declaration conscientiously believing
companyinthe  the same fo be true and by virtue of the provisions ot the
statement ) .
detivered under Statutory Declarations Act 1835
section 21 ofthe
Companies Act s
1976 Declared at 30, City Road,

London EC1Y 2DE

v -
f o WY o Wne ey
[N = i“‘ 9y
the day o 8
One thousand nine hundred and
. before me \-’\\J Q;‘ QD 0, M’:‘U
+ or Notary -

public or Justice A Commissioney for Oaths
of the Prace of o
ﬁg'gg;'e’r‘:‘”"g presentor’s name, address and e fioial use -
conferred on 2 reference (if any) )
Commissioner General section Postroom
for Qaths
Exprass Company Registrations Lid. i

30 City Rosd, London, EC1Y 2DE
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NEARPATM TIMITED -

The nawe of the Cowpany is NEARPATM LIMITED

The Registered Office of the Cowpany will be situate
in England. 4

w?

The Objects forx which the Cowmpany 1is established arei~

(1) To carry on business as mangewent, financial,
technicel, industrial and gng;naexing=gpngu1§anﬁs,
business analysts and to under take technical wi iting
and the wanagewent or re-organisation of any husinesss
to act as advisers to any individual, firm, organis—
ation, couwpany, corporation, public body, governwent
departwent, agency oY other suthority in connection
with 231 aspects of managemwent, organisation and
method, personnel selection, control,stocktaking,
planning, advertising, public relations, marketing

and statistics; to act as secretary, registrar,
receiver and treasurex Tfor any cowmpany, corporation

or body; to provide technioco! assistance in connec-
tion with any trade business; to provide date processing,
computer, costing and accounting sexvices and generally
act as consultants and advisers.

(2) To carry on business as financial agents and
advisers, wortgage brokKers, commercial agents,
insurance agents, estate agents, business and general
transfer agents, surveyoxrs, assessors, valuers and
underwr iters, advertising agents, publishers,
printers and marketing agents,

(3) To undertake and execute agency Ot commission
work of all kinds and to act generally as agents
for the provision of services.

(4) To buy,sell and develop land and property in
any part of the woxld.
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(B) +o carry on any other business or trade

which in the opinion of the Directors of the
Company uay be conveniently carried on in
connection with or as ancillary to any of the above
businesses or be calculated directly or indirectly
to euchance the value of or render profitable

any of the property of the Company or to further
any of its objects;

(C) +to purchase, take on lease or in exchange,
hire or otherwise acquire and hold for suy interest
whatsoever any movable or immovable property,
whether tangible or inrtangible and wheresoever
sitvate, which the Company may thing necessary

or convenient for the purposes of its business

and to sell, lease, hire out, grant rights in

or over, improve, manage or develop all or any

part of such property or otherwise turn the same

or any part thereof to the advantage of the Conpany;

(D) +to build, comstruct, maintain, alter, enlarge,
pull down, remove or replace any buildings, works,
plant and machinery necessary or convenient for
the business of the Company and to join with any
person, firm or company in doing any of the things
aforesaid;

(E) to borrow or raise money upon such Terms

and on such security as may be considered expedient
and in particular by the issue of debentures or
debenture stock and to secure the repayment of

any money borrowed, raised or owing by nortgage,
charge or lien upon the whole or eny part of the
undertaking, property and assets of the Company,
both present and future, including its uncalled
capital, and also by any similar mortgage, charge
or lien to secure and guarantee the performance

by the Company or any other persoen, firm or company
of any obligation undertaken by the Company or

any other person, firm or company as the case may be;

(F) to apply for and take out, purchase or_ other-
wise acquire any patents, licences and the like
couferring an exclusive or non-exclusive or limited
right of user, or any secret or other information

as to any invention which may seem calculabed

directly or indirectly to benefit the Company, and

to use, develop, mrant licences in respect of,

or otherwise turn to account any rights or information
co acguired;

(G) +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 corporation carrying on business in any
part of the world;



(H) to issue, place, upderwiate or guarantee the
subseription of, or coucur or assist in the issulng
or placing, underwriting or gnaranteelng the
cubscription of shares, debentures, debenture
stock, bonde, gtocks and cecurities of any conpany,
whether limited or uwnlimited or jncorporated by
Act of Parliament or otherwise, &t such times and
upon such terms and conditions as to remuneration
and otherwise &s W&y be agreed upon;

(I) to invest and deal with the monies of the
Coupany not immediately required for the purposes
of its business in or upon such jnvestuents and
securities and in such manner as may fron time %o
time be considered expedient;

(J) to lend money OT give credit on such terms

as may be considered expedient and receive money

on deposit or loan from and give guarantees or
become security for any persons, firms or companies;

(K) to. enter into partnership or into any
arrangenent for sharing profits or to amalganate
with any person, firm or company carrying on oOT
proposing to carry on any pusiness which the
Company is authorised to carry on oI any business
or transaction capable of being conducted S0 a8
directly or indirectly to benefit the Company;

(L) to acquire and undertake the whole or any
part of the business, property, ascets, liabilities
and transactions of any person, firm or company
carrying on or proposing to carry on any business
which the Company 18 authorised to carxy om, or
which can be carried on in conjunction therewith

or which is capable of being conducied SO a8

directly or indirectly to bepefit the Companys;

(M) to sell, exchange, lease, dispose of, bturn
to account or vtherwise deal with the whole oT
any part of the undertaking of the Company for
such consideraticn as may be considered expedient
and in particular the shares, stock or gecurities
of any other company formed or to be formed;

(N) to establish, promote, finance or othierwise
assist any other company for the purpose of acquiring
2ll or any part of the property, rights and
15abilities of the Company or for any other purpoese
which may seel directly or indirectly calculated
to benefit the Company;

(0) to pay for any rights or property acquired
by the Company, and to remunerate any person,
firm or company rendering services to the Company
whether by cash payment or by the allotment of
shares, debentures oOr other secuvrities of the
Company credited as paid up in full or in part

or in any other mannex whatsoever, and to pay
all or any of the preliminary expenses of the
Company and of any company formed or prouoted

by the Companys;
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(P) +o accept stock or shares im, or the debentures,
mortgage debentures or other securities of any gther
company in paymen®t or part payment for any services
rendered or for any sale made to or debt owing from
any such company;

{Q) to draw, accept, endorse, pegotiate, discount,
execute and issue promissory notes, bills of exchange,
scrip, warrants and other transferable or negotiable
instruments;

(R) to establish, support or aid in the establish-
ment and support of associations, institutions,
clubs, funds, trusts and schemes calculated to
benefit the Directors, ex-Directors, officers,
ex—officers, employees or ex-employees of the Coupany
or the families, dependants or connections of such
persons, and to grant pensions, gratuities and
21lowances to and to make payments towards insurance
for the benefit of such persons as aforesaid, their
families, dependants or connections and to subscribe
or contribute to any charitable, benevolent, or use-
ful object of a public character;

(8) to distribute among the members in specie

any property of the Company, or any proceeds of sale
or disposal of any property of the Company, and for
such purpose to distinguish and separate capital from
profits, but so that no distribution amounting to &
reduction of capital be made except with the sanction
(if any) for the time being required by law;

(T) to do all or any of the above things in any part
of the world either alone or in conjunction with others
and either as principals, agents, contractors,

trustees or otherwise and either by or through agents,
sub-contractors, trustees or otherwise;

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

Tt 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 pentioned in any other
sub-clause. '

4, The liability of the members is limited.

5. The share capital of the Company is
£100 divided into 100 shares of &1 each.
The Company has power to increase the share capital
and to divide the shares (whether original ox increased)
into several classes and attach thereto any preferred,
deferred or other special rights, privileges or
conditions as regards dividends, repayment of capital,
voting or otherwise.
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Wr, 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.

Number of Shares

NLMES , ADDRESSES AND DES-
CRIPTIONS QF SUBSCRIBERS taken by each
Subscriber
\;J/
ONE

MICHAEL JOHN HOPE
30, City Road,
London, E.C.1.

Company Formation
assistant.

E e

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

CNE

Company Formation
Assistant.

DATED the day of 19
21st Septeanber 78

WITNESS to the above signatures

JOHN REGAN ﬁc:’/z? e

30, City Road,
T.ondon, B.C.T.

Company gearch Assistant.




THE COMPANIES ACTS 1948 to 1976.

COMPANY LIMITED BY SHARES.

Articles of Assoriation

oF

NEARPATM TLIMITED

PRELIMINARY

1. Bubject as hereinafter provided, the regulations
contained or incorporated in Part IT of Table A in the
Fiprst Schedule to the Companies Act 1048, as amended,
(hereinafter referred to as "part IT of Table A"), shall
apply to the Company.

2. Regulations 3, 24, 5%, 75, 77, 79 and 88 of Part

T of Table A in the said achedule (hereinafter referred
to as "Part I of Table A") ghall not apply to the Compa.ny ,
but the Articles hereinafter contained, and the remaining
regulations of Part T of Table A, and regulations 2 to 5
inolusive of Part II of Table A, subject to the modifica-
tions hereinafter contained, shall constitute the
regulations of the Company.

SHARTS

4. Mhe shares shall be at the disposal of the
directors who may allolb, grant options over, or otherwise
dispose of them on such terms and in such manrer as

they think fit, subject to regulation 2 of Part IIL

of Table A and to the provigions of the next following
Lrticle and provided that no shares shall be issued at

a discount, except as provided by section 57 of the Act.

4. Subject to any direction to the contrary that may

be given by the Company in general neeting, any original
chazes for the time being unissued and any new shares

from time Lo time to be created snall, before they are
issued, be offered Go the members in proportion as

nearly as possible to the noninal value of the existing
shares held by them, and such offer shall be made by
notice specifying the numbern of shares to which the member
ia entitled and limiting a time within which the offexr if
not accepted shall be deemed to be declined; and after the
expiration of such time or on recelipt of an intimation
from the member to whom the notice is given that he




~.

declines to acerrt the shares, the direectors may
dicpore of the gome in guch nanner ay they think most
bereficial to the Tompluy.

5. Subject to the provicions of section 28 of the
het, any preferenca sharves may with the sanction of a
special resolutioun he isemed upon the terms that they
are or at the option of the Compauy are liable to be
redeened.

LIBN

F. The lien conferred by rerulation 1l in Part I of
Table 4 shall attach to fully paid up shares, and to
all shares registered in the name of any person
indebted or under liability to the Company, whether

he ghall bz the sole remistered holder thereof or
shall be one of two or more joint holders.

TRANSFER AND TEANSMISSION OF SHARES

7. (a) Any share may be transferred to a person
who is already a member of the Company.

(t) Any share may be transferred by a meuber
of the Company to the spouse, child or remoter issue
or parent, brother or sister of that member, and any
shares of a deceased wember may be btransferred by his
personal representatives to any widow, widower, or any
other such relative as aforesaid of such deceased
nexber or may be transferred to or placed in the names
of his or her executors or trustees.

(¢) Any share standing in the names of the
trustees of the will of any deceased member or of a
settlemen’; created by & 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 person to whom such member or deceased member
would have been entitled to transfer the same.

8. In any such circuunstances as are set out in
Article 7 hereof, regulation 3 of Part II of Table A
shall not apply save

(a) to ensure that the numbexr of members
shall not exceed the prescribed limit;

(b) +to prevent a transfer of shares on
which the Company has a lien; or

(¢) +to prevent a transfer of shares to
any infant, bankrupt or person of unsound
mind.

0. The proviso to regulation %2 of Part I of Table
A shall not apply to the Company.

GENERAL MEETING

10. Every notice convening a general meebting shall
comply with the provisions of section 136(2) of the Act
as to giving information to members in regard to their

o e e
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right to appoint proxies; and notices 0% and other
communications pelating to 8y general meeting which
any mneuber is entcitled tO recelve shall Dbe gent To
the auditor for the £ime peing of the Company-.

1. Regulation 54 in Fart I of Table A shall be
read and consghrued &8 if the words tpeetlig chall be
disgolved" were substituted for the words 'members
nrogent shall be A quorum’ -

DIRECTORS

12. Unless and until the Compsny iR senqral meeting
shall otherwise determine, the nusosl o directors
shall be not less than one nor MOre +ran sevels

and so long a8 there is # sole Aivactol, such directol
nay act glone 1inh exercising all the powers.and
authorities vested in the directors. A director
shall nob require any share qualification but shall
nevertheless be entitled ro attend apd speak at any
general neeting of the Company OT at any separate
neeting of the holders: of any class of shares of the
Company e«

1. The first director OT dj.rectors of the_ﬁompany
shall be the person OT persons named as the first

-

director OT directors of the Cowpany il the spatenent

delivered under cection 21 of the Companies Act 1976.
BORROVING,_POWERS

4. The directors mnay exercise all the powers of
the Compaiy to porrow wmoney. and to mortgage or chaITpge
its undertaking, property and uncalled capital, OF any
part thereof, and to issue debentures, debenture sbock
and other gecurities whether outright or &8 security
for any aebl, 1iability oF obligation of the Compay
or of any third party.

POWERS AND DUTIES OF DIRECTORS

15. Paragraphs (2) and (&) of regulation &% of Part
T of Table A shall not apply. A director may vote in
regard to any conbract Ar arrangement in which he is

snterested oT upon. any natter arising thereout and if

ve reckoned in estimating the quorum present at any
meeting at which any such contcact Or arrangemnent is
considered.

16. Any director may appoint any person approved

by the board of directors Lo be an alternate director
and such appoinﬁment shall have effect and such appointeea
whilst he hold office as an alternate director, shall
ne entitled to receive notice of meetings of directors
and to attend and vote thereat, but he shall not be
entitled to a0y remuneration frou the Company other-
wise than out of the remuneration of the director
appointing hie and agreed betweel the said director and
the appointee. quch appointment may be revoked ab any
time by the appointor OF by a resolution of the
Q1rectors or by an ordinary resolution of the Company
in general maebing. Any appointment oT Tevocabion made
under this irticle shall be in writing undexr the hand of
the director making the stme.
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T IEGUIALIFICATION OF TIRECICRG

17. The office of a director shall be yracatnd 1~

(a) if he reglgos his office by notice in
wrisinge vo the Company:

() if he becomes pankrupt or enfers iuto
any arraugenent with his creditors;

(¢) if he i prohibited fron being a director

by an order made nader section 188 of the Act,
under section 28 of the Companies Act 19763 or
ander section 9 of the Tnsolvency act 19793

(a) if he becomes of unsound mind; oOTr

(¢) Lif he is remeved from office by & resolution
duly passed under section 184 of the Act.

THE SECRETARY

18. The first secretary of the Company shell be

vl porcon named as rihe first secrebary of the Company
in the statlemen?t delivered under section 24 of the
Coapanies Aet 1976.

NOTICES

19. Tn regulation 1%1 of Part I of Table A, all

the words after the words "a letter containing the
notice" shall be omitted, and in cubstitution therefor
there shall be inserted t£he words "and, if posted by
pre-paid first-class mail, to have been effected at tae
expiration of o4 hours after the letter containing the
same is posted, anid, if posted by any other class of
pre-paid mail, at the bime at which the letter would
be delivered in the ordinary course of post".

INDEMNITY

20. In addiiion to the sndennity contained in
regulation 156 of Part I of Table A and subject tc

the provisions oi Saction 205 of the Act, every
director, managing director, agent, auditor, secretbary
and other officer of the Company shall be entitled to
be indemnified out of the assets of the Company against
all losses oOT 1iabilities incurred by him in ox about
the execution and discharge of the duties of his office.



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCI.IBERS

b, b 7 waaT 3

Ve

MICHABL JOHN HOPE
30, City Road,
London, E.C. 1.

Company Formation
Agsistant.

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

Company Formation
Assistant,

19

DA
TED the 218t % °F  goptember 78

WITNESS f:0 the above signatures

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

Company Search Assistant.




THE COMPANIES ACTS 1948 1O 1976

Statement of first directors and

gecretary and intended situation
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Pursuant to sections 21 and 23(2) of the Companies Act 1975
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The intended situation of the registered office of the company
on incorporation is as stated below
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The name(s! and particulars of the person who is, or the persons who &are,

to be the first director of directors of the company are as follows:
Maime (note 2 : Business occupation
me(note?)  Michael John Hope Company F‘o‘r) i on

Assistant

Fow.et prame(s) (noted)  NONE Nationality

Address (noted) 30, Gity Road, BRITISH

‘ London, ECLY 2DB Date of birth (wheré applicable)
o com = e = — e {note 6)

Particulars of other directorships (note 5}

NONE

| hereby consent to act as director of the com

Signature L

pany named on page i

Date

22 SEP 978

Name (note 2)

Eyic Chaxles Turnex

Rusiness occupation

Couwpany Forwation
Assistant

Former name(s) {no1ed)  NONE

Nationality

Address (noted) g0 City Road,

BRITISH

i h—ondon, ECLY 2DE

Date of birth (where applicabie)

{note 6)

Particulars of othor directorships (note 5)

NONE

s

Signature -

| hereby consent to act as directg;cof the company named on page 1

22 St 1978

Date

The name(s) and particulars of the person who is, or the persons who are,
to be the first secretary, or joint secretaries, of the company are as follows:

Narae (notes287)  Michael John Hope

Forimer name(s)(note 3) NONE

Address {notes 4 &7) 30 City Road

London, BCLY 2DE

e

Signature

| hereby consent to act as secretary of the company named on page 1

27 SE? ig7g

Date

Signed by or on Lehalf of the subscribers of the merporandum*

W

u

22 S0 dva

Signature [Subscribes] [Agent]T Date
% Gyoy (7T e
b & <t Jk:“lg,l;j

§Lgnature [Subscriber} fagent]t Date
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CERTIFICATE OF NCORPORATION

No. 3391kl

1 hereby certify that

REARPALM LIMITRD

is this day incorporated ander the Companies Acts 1948 to 1976 and that the

Company i8 Limited.

Given under my hand at Cardiff the  16mH CCTOBER 1978

Grdolhc .

o WALKER

Assistant Registrar of Companies

C.\x



