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Lo ANDREW WILLIAM MACADIE

of 211 PICCADILLY LONDON W.1

(@ Hereinsert: Do solemnly and sincerely declare that | am (°)..2.S0licilor. of the. Supreme
A Solicitor of the
Supreme Court {or
in Scotland a . .
Seficitor) ongaged Court engaged in the formadiion
In the formation

or
A person named
; in tﬁe Articles of
1 Assoclation as 2
N Director or
Secretary .

of .COMPUTER ANALYSTS AND PROGRAMMERS

(UNITED KINGDOM) LIMITED.

and that all the requirements of the Companies Act 1948 in respect of matters
precedent to the registration of the said Company and incidental thereto have been
K 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.
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g Declared at ﬁ?? ﬁ" ('G-l‘ﬂ/ /;?/
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' {
the. 2105ty of Loy uo&«/_, &

one thousand nine hundred and
Loaress L{ NS J
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(b) Or Solicitor ar A Commissioner for Oaths ()

Notary Public or e W )
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. " MEMORAKDUM OF ASSOCIATION

- of -

COMPUTER ANALYSTS AND PROGRAMMERS
(UNITED KINGDOM) LIMITED

1. - The name of the Company is COMPUTER ANALYSTS - J
¥ . AND PROGRAMMERS (UNITED KINGDUM) LIMITED. ﬂ//
2. The registered office of the Company will be situate / b
in.England. o . P 4»’;’
- 3. The objects for which the Compary is established are :- ¢
{a) (iy To carry on business as designers, makers and
S C suppliers of data, programmes and procedures of all

- Tinde Tor use in conneclion with the recording, retrieval, - i~
analysis and processing of information by computers or by

" any other means whatever and of software of every kind o
and description including computer sofiware products and top)
act as contractors and consultants for ard advisers on all ;

.- '_ problems and matters connected with or in any way
relating to the programming or use of computers, data

processing equipmeni of ail kinds and ail machinlry, :

equipment and parts ancillary thereto or for use .in -

connection therewith, ‘ g :
C (i) . To acquire and hold for investment shares, i

stocks, debentures, debepture stock, bonds,’ : e
" obligations and securities issued or guarantieed by o ; )

" any company, and debentures, debenture stock, bonds
"obligations and securities issued or guaranteed by any b
government, sovereign ruler, commissioners,- public » E‘ :

i

body or authority, supreéeme, municipal, local ‘or B
otherwise, whether at home or abroad, and to leave s
. ) . s
TR money on deposit or otherwise with any Bank or _
RPN C - T S DeailAdeecs Ommdatos oo de med oo 2= menloRin all LS P
e et A Al it LA 2L UU\-L\-&! i1t W auwle ad &l !‘.JCJ.J.U.L 1ii all LIl :; ’
. functions of a holding company or investment company.- ",
P . . , . gﬂ\‘
, . ¢ l_':['
;3,,: : (B) To purchase, take on lease or on hire or otherwise o
o acquire, hold, develop, sell, hire out, grant leases or {f./

.
A

Heences or otherwise dispose of or deal with real and personal
property of all and any kinds and any interest, right or privilege -
therein, for such consideration and on such terms as may be '
considered coxpedient,

I}
e
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(<) To sell or otherwise dispose of the whole or
any part of the business and/or undertaking of the
Compuny, either together or in portions, for such
considvration and on such terms as may be congidered
expedicnt, ‘
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(D) To purchase or otherwise acquirt and undertake,
and to supervise and manage, all or any part of the |
business, property, assets and liabilities of any person
or company. : e - "

~(E) To invest and deal with the monies cf the Company
not immediately required for the purpose of its business in
or on such investments or securities and in such manner as
may be considered expedient, and to dispose of or vary any
. such investments or securities, '

L 0 S A ST SR e e S e S e
.
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(F) Te enter inte any partinership or into any
arrangement for sharing profits or to amalgamate with
any person or company carrying on or proposing to carry
on any business, . :

AR Spp

[(e)) To lend or advance money or give credit to such

- persons or companies and on such terms as may be

*© ... considered expedient, and to receive money on deposit or
loan from any person or company. o '

'
Faa T Y o

(H) To borrow or raise money on such terms and on
such security as may be considered expedient and, in
particular, but without limiting the generality of the
" foregoing, by the issue or deposit of debentures, and to
gecure the repayment of any money borrowed, raised or ,
owing by mortgage, charge or lien upon the whole or any part
_ of the undertaking, property and assets of the Company both
_present and future, including its uncalled capifal.

TR 7 R R R L S S RIS TR AT L
. H ,
. . .
B .

(1). To give indemnity for, or to guarantee, suppori or
secure the performance of all or any of the obligations of

._any person or company whether by personal covenant or by

" mortgage, charge or lien on the whole or any part of the

. undertaking, property and assets of the Company both present
- 'and future, including its uncalled capital, or by all or any of
such methods: and in particular, but without limiting the
.generality of the foregoing, to give indemnity for, or to
, . guarantee, support or secure whether by personal covenant
e or by any such mortgage, charge or lien, or by all or any
of such methods, the performancé of all or any of the .

" obligations (including the repayment or payment of the
principal and premium of, and.interest on, any securities).
of any company which is for the time being'the Company's
‘holding company or subsidiary (as defined by Section 154 of
the Companies Act 1948) or another subsidiary of any such

. " " holding company. :

TR T TR VIR
. .

e

(1) To pay for any property, assets or rights acquired
by the Company, and to discharge or satisfly any debt,
obligation or liability of the Company, either in cash or in "
‘shares, with or without preferred or deferred rights
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(1) o necept payiont 18 G5Y QICI0E, GETE CF
#ights dispased of or Gealt withy o v Gy FOTVAED
yendered by the Company, of 5 Qinehapgs oF SELI D
of.any debt, obligatior: or ftapiilty to the Comgany, Eay
in eash or i shares, with o without delopycsd o goelirssis
rights {n respect of dividend or vopagmert 68 &aplial &F
Sthepuize, or in any other securitics, ov pastiy Lo ca® IEY
and partly in dnother, and genévally o gucth (Eoras £ ey
be considered expedient. .

{L}) To form, proniots, finsnce or desist any cfigr
company, whether for the€ purpose of Acquiring 210 o 24

of the undértaking, property and assets of the Copmpiny e 528
any other ptrpose which may be considered expedicnt

(M) To issue,place, uaderwrife or guardntee Ee
subscription of, or conmcur or dwsist i the issuing o
placing, underwriting or guaranteeing the subseriptics <f
shares, stock, debentures, horids and other secusities o

any company on such terms as to rerauneration and ctizsuizg
- a8 may be considered expedient. :

(0 To apply for, purchase or otherwise acgpize =32

hold, use, develop, sell, license ox otherwise Sispose of

or deal with patents, copyrights, designs, trade raris, o=t

- processes, know-how and inventions: and any interesi ferelzl

{O) To draw, make, accept, endorse, negotiate, <iscom=h,
execute and issue promissory notes, bills of exciangz, s,
warrants and other transferable or negotiable Instrumenis.

i
4
3
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- {P) To establish and mdintain or procure fhe esiEilidtren
. and maintenance of, any pension or superannuaiics frnds
(whether contributory or otherwise) for the beneiii of, Fani
- {o give or procure the giving of donations, eratuities, r!
pensions, allowances and emsolurnents to any perscns wio i!
are or were at any time in the employment on servics of i
1@
b
Hi

the Company, or of any company which is & sulsidizey of

the Company or is allied to or associated twith the Crompans,
or any such subsidiary or of ony of the predecessors of the
Company or any such other company ay sloresaid, or who may
e or have been Directory or officory of the Compuny, or of
any such other company us aforesaid, and the wives, sidowes,
famfl{eg and dependants of any such porsons, und to esiublikk, b
subaidige and subseribe to any institutiony, dysoriatipne, '
sociotion, clubs or funds culeulnted to he Pop the benelit o, [
ox {6 advanes the ir erests and well being ot, the Qonmpeny h
or of any other toifipany 48 aforesatd, op of any such porgouy
as aforosaid, and to mahke payments foy ot towardy the ]
insarance of any such perasns al afopesatd, and to spbeerthe f
oF guavalee mency for ehapitaNle ot benevolent shipels, L '
for sny sxhibition or for any gubitie, penernl oy vepfil sbiver,
and to do any of 18 mhalters atopesatd withee slony o@
comfunation with any &ith b st i by by plapessbd withod
prejudiee t& e penopatity ef i Paepatnis th peb R bl
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or jointly as {rustee or, adminislrator for the furtherance
of any of the aforesaid purposes. ;

(@) To establish, on and subject to such terms as

may be considered expedient, a scheme or schemes for or
in relation to the purchasc of, or subscription for, any
fully or partly paid shares in the capital of the Company by,
or by trustees for, or otherwise for the beneflit of,
employees of the Company or of its subsidiary or, associated
companies . : ' '

(R) To subscribe or guarantee money for any national,
charitable, benevolent, public, general, polilical or useful
object, and to undertake and execute any trusts and’
undertaking whereof may be considered expedient, and either
gratuitously or otherwise. ‘

(S) To enter into any arrangement with any Government
or other authority, supremse, municipal, local or otherwise,
and to obtain from any such Government or authority any-
rights, concessions, privileges, licences and permits, and
to promote any legislation, as may be considered expedient.

(T) 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 a reduction of capital
shall be made except with the sanction (if any) for the time

- peing required by law.

(u) To remunerate any person or company rendering

_ gervices to the Company in any manner and to pay all cosis,

charges and expenses incurred or sustained in or about the
promotion and establishment of the Company and of any

other company formed, promoted, financed or assisted by
the Company, or which the Company shall consider to be in
the nature of preliminary expenses in relation to the Company

or any such other company, including the cost of advertising,

.commissions for anderwriting, brokerage, printing and.
gtationery, and the legal and other expenses of the promoters. )

(V) " To carry on any bus‘ine;.s‘s which, in the opinion of

. the Directors of the Company, may seem capable of being

convenientlycarried on in connection with or as ancillary to

any of the above pusinesses or 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 and to do all

other things as may be deemed incidental or conducive o
the attainment of any of the objects of the Company.

(W) 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, ageats, contractors, irustees or otherwise and

either by or through agents, contractors, trustces or otherwise,

T ‘{?:\?-,
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It {s herehy declared (1) that, where the context so admits, the
word "company” in this Clause shall be deemed to include any
parinership or other body of persons whether or not incorporated
and, if incorporated, whether or not a company within the reaning
of the Companies Act 1948 and (2) that the objects specified in
each of the sub-clauses of this Clause shall be regarded as
independent objects and accordingly shall in no way be limited or
restricted (except where otherwise expressed therein) by reference
to or inference from the terms of any other sub-clause or the name
of the Company, but may be carried out in as full and ample a
manner and construed in as wide a sense as if each defined the

"objects of a separate and distinct company. S

4, The labilit§ of Members is limited. — /

5 The share capital of the Company is £2,000 divided
into 2,000 shares of £1 each, |
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We, the several persons whose names and addresses are R

subscribed, are desirous of being formed inte a Company r
in pursuance of this Memorandum of Association and we . P
respectively agree to take the number of shares in the '
" capital of the Company set opposne our respectwe names.
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NAMES, ADDRESSES.AND ) Number of -

DESCRIFPTIONS OF ) Shares taken :
SUBSCRIBERS . . by each - ne
R subscriber 5
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Dated the ({. = day of kehsuom 1976
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Witness to the above signatures :

T W 5%
Solicitor., ‘
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COMPANY LIMITED BY SHARES )
1245534 / Lf R
' ARTICLES OF ASSOCIATION '
. -of-
COMPUTER ANALYSTS AND PROGRAMMERS
(UNITED KINGDOM) LIMITED
PRELIMINARY
1. * - The Company shall-be a private Company within the
meaning of the Companies Act 1948 (as amended) (''the Act') and
the regulations contained in Part I of Table A in the First Schedule
to the Act (hereinafter called "Table A') shall apply to the Compan
gave in so far as they are excluded or varied hereby. _ .
DRIVATE COMPANY - . /
2. " The Company is a Private Company, and accordingly -
(A) The right to transfer Shares in the Company |

shall be restricted in manner hereinafter appearing.

(B} The number of members of the Company (not
including persons who are in the employment of the
Company, and persons who, having been formerly in the
" employment of the Company, were while in such .
employment and having continued after the detérmination
of that employment to be members cof the Company) is
limited to fifty; Provided that where iwo or more persons -
shall hold one or more shares in the Company jointly they
'shall for the purpose of this paragraph be treated as a
single member. - C e ,

(C) No invitation shall be made to the public to
" subscribe for any shares or debentures in the Company.

SHARE CAPITAL

-3, The share capital of the Company is (£2,000 divided into.
2,000 shares of £1 each.
4. Subject to the provisions of Section 58 of the Acf. any

Prefercuce Shares may with the sanction of a Special Resolution
be issued on the terras that they are, or at the option of the
Company are lisble, te be redeemed. Regulation 3 of Table A shall

not apply.
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6. The Hen conferved by Regulation 15 of Tetie o 0iald 7 st ’
te fully patd sharex and to &l shares régistered 15 the vam® of 2400 .
person indebted or under liability to the Cosmmpnny, whethey f& giall ’

be the sole registeréed
holders.

share, whether or not
A shzll not apply.

7. The Directors raay. in their absolute digcretion dnd witzzus )
assigning any reason therefor, decline to registér any trarnsfer of ¥ ;

PROCEEDINGS AT GENERAL MEETINGS *

holder thereof or shall be one of savossl sl

TRANSFER OF SHARES ' L

it is a fully paid share, Regulation 24 of Tati®

i

.

T

8. No business

not apply.

of and attend and vote

attorney cr duly autho

r &

shall be no maximum
in writing by the¢ subs

from dav {o day. The

(£t Aoy Dircetor
SEFYAs OR ANY ComiRitd

opindon of (e Direators sre¢ eufsits W seups Gf W Lpdtnapy gotey of

Dicector, may b paid
of protits oF GLarwiss

a guorum of members is present at the time when the mescing proecsds
to business; save ac herein otherwise provided two memlers preseant &
person or by proxy shall be a querum. Regulation 53 of Table &£ sfall

g . Subject to the provisions of the Act,a Resolution i wr-:fi::g
signed by all the members for the time being entitied to receiye roiics

Regulation 75 of Table A shall not apply.

11, (A) The :emuneration of the Directors shetl from time toHme he
datermined by the Divectors.  Stch remunsration shall by deemed o puivne

oficr expendes properly incurred by thota in giending end petuente g from :
mactingg of the Directors or any comttice of e Diirectarg Lo geaepipl ‘
saostings of the Conspany or fn cornaction with thy bugintey gt dis Crmpasi,

Ly
"
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|
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i

;

¥

shall be transacted at any General Kesting wess

at General Meetings of the Company or oI tfe

holders of any class of shares thereof shall be as effective as T e 3

same had been passed at a General Meeting of the Company. oz o e \

holders of any such class of shares, duly convened and held, scdmey

conaist of several documents in the like form. each signed by ine or

more pergons. In the case of a corporation the Resolution: may &

signed on its behalf by a Director theraof or by its duly eppointed
T
i
|
Y
|
i
J

rised representative,

-

DIRECTORS

4

10, The minimum number of Directors shall be one snd Hare

sumber, The first Divéctors shall be appeictesd
eriberg to the Memorardur of Agsaciativn,

Divoctors may siee be paid dll teavdiilng, botel md

whe it appainted fo ang Lgesutive oifiag o Whe
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by way of qualifaction, Repuolation 77 of Table A shall not apply.

" BORROWING 1?OWENS

13, The Direclors may exercise all the powers conferred upon them b;f{‘
Regulation 79 of Table A without any limit on the amount for the time being-

remaining undischarged of monies so borrowed or sccured and the proviso
limiting such amount contained in that. Regulation shall not apply.

POWERS AND DUTIES OF DIRE‘ZCTORS i

14, Provided that a Director declares,his interest in a coniract or

* arrangement or proposcd contract or arrangement with the Company in
manner provided by Section 199 of the Act he shall be counted in the guoruy

of any meeting of Directors at which the same is considered and shall be
entitled to votc as a Director in respect therecof. Paragraphs (2) and (4)
of Regulation 84 of Table A shall not apply.

15. The Directors may dispense with the keeping of
attendance books for meetings of the Directors or committees
of the Director, Regulation 86 of Table A shall be modified
accordingly,

15. The Directors shall have power to pay and agree to pay pensions, £

or other retirement, superannuation, death or disability benefits to or to
any person in respect of any Direcior or ex Director who may hold or

- have held any executive office or any office of profit under the Company

+ or any subsidiary of the Company and for the purpose of providing any

_ such pensions or other benefits to contribate to any scheme or fund or to

pay premiums. A Director may vote at a meeting of Directors in respect §

of any matter referred to in this Article, notwithstanding that he is
personally interested in +w:h matter and shall be counted in the quorum
_present at the meeting, Regulation 87 of Table A shall not apply.

- ' DISQUALIFICATION OF DIRECTORS

17, The office of Director shall be vacated if a Director :-

(A} Becomes bankrupt or makes any arrangeraent o
_composilion with his creditors generally; or- . SR

(B) Becomes inc.:apable by reason of mental disorder
. within the meaning of the Mental Health Act, 1959 of
exarcising his functions as Direclor; or <L

(C) Becomes prohibiled from being a. Directo‘r by reason
of any order under Section 188 of the Act; or

(D) Resigns his office by netice im writing to the Company; or

(F) Re removod from office under Section 184 of the Act or
by Extraordinary Resolution of the Company; or

(F) Is served with written notice under the hand of a
Director or the Secretary of any Company which is for the
time being the Company's holding Company (as defined by
Section 154 of the Act) that the Board of Directors of such
Company has resolved that his appointment be terminated; or

i, A Divector shall nol be required to hold any sharcs ol ine Uﬂmpiug;'
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(Q) Has for more than six months been absent {rom the
meetings of the Directors held within that period without
permission of the Directors, and the Directors rcguolve that
his office ig vavated;

AT A N L A e F

g ety TR R T

and Regulation 88 of Table A shall not apply.

,; 18. No person shall be disqualified. from being or becoming
i‘f ‘2 Director of the Company by reason of his attaining or having
&« .atinined the age of 70 yecars or any other age.
%\ - ROTATION OF DIRECTORS ' o,
i3 .
;f?j 19, The Directors of the Company shall not retire by roiation
. and Regulations 39 to 94 (inclusive) of Table A shall not apply.
*: 20, The Directors shall have power at any time and from time
‘ e to time to appoint any othér person to be @ Director of the Company
‘ g/ either to fill a casual vacancy Or as an addition to the Board. Subject
r 1o Article 17 hereof and to Regulation 96 of Table A a Director may be
< . appointed under this Article to hold office for life or any other period
. or upon such terms in respect of his retirement as the Directors shall
- at the time of his appointment determine. Regulation 95 of Table A
i‘g shall not apply. '
i
b - PROCEEDINGS OF DIRECTORS
: t 21 The ¢uorum necessary for the transaction of the business .

‘of the Directors may be fixed by the Directors, and until so fixed,
shall, except when one Director only is in office, be two. When
one Director only is in office "he shall have andmay -exercise all the
powers and authorities in and over the affairs of the Company as by

g {pgrm s
Fondiy 5 WA

T

Regulations98 and 100 of Table A shall not apply.

22, A Resolution determined on without any Meetiﬁg of Directors
and evidenced by writing under the hands of all the Directors or 2

x:':w";ﬁ”

} sole Director shall be valid and effectual for all purposes as 2

¥  Resolution of the Directors passed at a Meeting duly convened, held
E, _ znd constituted. Regulation 106 of Table A’ shall not apply.

i . DIVIDENDS

{f' .23, "The payment by the Directors of amy unclaimed dividend or
gn othernmomes payable o.n or in respect of a share into a separate

f: acgmj..t sl?a?l not const'ztute the Company a #rustee in respect thereof
*‘ , ‘321.; ‘ff"d?:fdcng unciatme;i ca;.fter a period of twelve years from the

i * aration of such dividend shall be f ited & i
i o thc_: Company : m.r-feued and shall revert
{ . ‘

2

i , NOTICES

ii 24 ' .‘ . -

: . A member, who under the provisions of these Articles or '

the ierms on which he holds an i i
v share, is not entitled to attend and
vote at any General Meeting of the Company shall not be entitled tr;

receive notice of such Meeling, Paragraph (b) of .
Table A shall nol apnlv. graph (b) Regulation 134 of

PR < e

the Regulations of the Company are conferred on the Board of Directors.




INDEMNITY
. 25, in addition to the indemnity contained in Regulation 136 of
Table A and subject to the provisions of Section 205 of the Aect,
every Director Managing Director, Agent, Auditor, Secretary and
" other officer of the Company shall be entitled to be indemnified out of the
" agsets of the Company apgainst all losses or liabilities incurred by him in
or about the execution of and discharge of the duties of his office.




NAMES, ‘ADDRESSES AND "
DESCRIPTIONS OF SUBSCRIBERS
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day of &/Q»'NLVD' 19;:'3
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- .+ Witness to the above signatures : BN
L Toe WL S I
Sl aler . o

i Piedy - R
howdoy, W.L. T ok




CERTIFICATE OF INCORPORATION

No.

-

12L5534
\n‘gk& I hereby certify that
.
L
:‘ COMPUTER ANALYSTS AND PROGRAMMERS (UNTTED KINGDOM) LIMITED

is this day incorporated under the Companies ACtS 1948 to 1967 and that the

Company is Limited.

Given under my hand at London the
. v 23rd February 1976

N, TAYLOR

Assistant Registrar of Companies
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No. 1245534 [QO

THE COMPANIRS ACTS 1948 to 1981

e TR aa IR W o A e T - —

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
-0f-—~

COMPUTER ANALYSTS AND PROGRAMMERS (UNITED KINGDOM) LIMITED

At an Extraordinary General Meeting of the above named
Company duly convened and held on 28th May 1982 the following
Resolutions were duly passed as Special Resolutions:-

1. That the capital of the Company be increased to £4,500
by the creation of 2,500 Ordinary Shares of £1 each

W ranking pari passu in all respects with the existing
T Ordinary Shares in the capital of the Company

: 2. This Meeting ratifies and approves the Agreement made
v the 28th April 1982 between J.M. Ockenden and Others
(1) the Company (2) and CAP Group Limited (formerly
CAP-CPP Group Limited) (3) a copy whereof was produced
to the Meeting and for the purpose of identification
| initialled by the Chairman. The Directors are hereby
authorised to allot and issue by not later than 30th
: June 1982 2,500 Ordinary Shares of £1 each of the
i Company credited as fully paid up in accordance with
the Agreement and Section 17(1) of the Companies Act
1980 shall not apply to such allotment and issue,

3. The Articles of Association of the Company be altered
by the deletion of Article 3 thereof and the substitution
therefor of the following new Article:-

"3, The share capital of the Company is £4,500
divided into 4,500 Ordinary Shares of £1 each”

WE/ / }‘[« ;,.'f”L,J

4;c1/FAIRMAN i
w‘%d Cne Y‘—\A-E.. C-B"\‘j 9‘_ \.LQ U"\Tﬁ "'-GJL ac h“"&‘lmma
) 43
6«_"-; . éﬁt—a«h S \/‘

(-2 JULIOER)




Pleasa do not write in
this binding margin }

o

o

Pleass complate legibly,
proforably in black type,
or bold block Isttering.

* delate if
inappropriate

T doteta as
appropriate

Note

This notice and a
printed copy of the
resolution authorising
the increase must be

forwarded to the Registrar

of Companies within
15 days after the passing
of the resolution

L3

Form F126 (No. 10}

© Fourmat Publishing
25 Bedford Row
London WC1R 4HE

Octobar 1979

Form No. 10

THE COMPANIES ACTS 1948 TO 1976
Notice of increasz in nominal capital

Pursuant to section 63 of the Companies Act 1948

To the Registrar of Companies For official use Cuimpany number

Ll

1245534

Name of Company

COMPUTER ANALYSTS AND PROGRAMMERS (UNITED KINGDOM) Limited *

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by
(omtinaryh{extraprdinary] [special] T resolution of the company dated _28th May 1982
the nominal capital of the company has been increased by the addition thereto of the sum
of £ 2,500 beyond the registered capital of £ _2,000

A p.rinted copy of the resolution authorising the increase is forwarded herewith.

The additional capital is divided as follows:

Number of shares Class or share Nominal amount of each share

2,500 Ordinary EL

(If any of the new shares are preferenae shares state whether they are redeemable or not)
The conditions (e.g. voting rights, dividend rights, winding-up rights, etc.) subject to which
the new shares have been or are to be issued are as follows:

The new Shares rank pari rassu in all respects with the existing
Ordinary Shares in the capital of the Company .

Signed é‘nm 7. ot

Presentor’s name, address and
reference (if any):

Nabarro Nathanson

76 Jermyn Street
London SW1Y 6NR

Please tick here if
continued overleaf

[Birector] [Secretary] T Date 24" ‘Vla..j 982

For official use
General section

10/RGH/TB/152450
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REGISTRATION

SPECTAL RESOLUTION

THE COMPANIES ACTS 1948 TO 1982

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF

COMPUTER ANALYSTS AND PROGRAMMERS (UNITED KINGDOM) LIMITED

PASSED AT AN EXTRAORDINARY GENERAL

MEETING HELD ON 28TH MAY 1982 /

-

A+ an Extraordinary General Meeting of the above named Company
convened at short hotice by unanimous consent of the members

and held on 28th May 1982 the following resolution was duly
passed as a Special Resolution:—~

vmhat the name of th

e Company be and is hereby changed to
cap (UK) Limited.™ .
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THE COMPANIES ACTS 1948 to 1981 &
COMPANY LIMITED BY SHARES Q)
ARTICLES OF ASSCOCIATION
(As altered by special resolution passed on 28th May 1982)
- of -
CCMPUTER ANALYSTS AND PROGREMMERS
(UNITED RINGDOM) LIMITED
PRELIMINARY
1. The Company shall be a private Company within the meaning of the

Companies Act 1948 (as amended) ("the Act”) and the regulations contained
in Part I of Table A in the First Schedule to the Act (hereinafter called
urable A') shall apply to the Campany save in so far as they are excluded

or varied hereby.

PRIVATE COMPANY

2. The Company is a Private Company. and accordingly :— -
Y (p) The right to transfer shares in the Company shall be restricted
She in a mamner hereinafter appearing
N
\; e

(B) The number of members of the Company (not including persons
who are in the employment of the Company, and persons who, having
been formerly in the employment of the Company, were whilst in
such employment and having continued after the determination of
that employment to be members of the Company) is limited to fifty;
Provided that where two or more persons shall hold one or more
chares in the Company jointly they shall for the purpose of this
paragraph be treated as a single member.

(C} No invitation shall be made to the public to subscribe for
any shares or debentures in the Company.

SHARE CAPITAL

NOTE: 3. The share capital of the Company is £4,500 divided into 4,500
Clause oxdinary shares of £l each.

adopted

by 4, Subject to the provisions of Section 58 of the Act, any Preference

special Shares may with the sanction of a Special Resolution be issued on the temms
resolu- that they are, or at the option of the Company are liable to be redeemed.
tion Regulation 3 of Table A shall not apply.
passed

on 28th

May 1982
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5. The Sharas shall 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, but subject to the provisions
of any agreemant binding on the Company and in the case of shares other

than those in the original capital of the Company, subject to any directions
contained in the resolution of the Company creating the same.

LIEN
&. The lien conferred by Regulation 11 of Table A shall extend to
fully paid shares and to all shares registered in the name of any person
indebted or under jiability to the Campany. Whether he shall be the sole
registered holdexr chereof or shall be one of several joint holders.

TRANSFER OF SHARES

7. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of any
share, whether or not it is a fully paid share. Regulation 24 of Table A
shall not apply.

PRCCEEDINGS AT GENERAL MEETINGS

8. Mo business shall be transacted at any General Meeting unless &
quorum 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 quorum. Regulation 53 of Table A shall not apply.

9. 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 attend and vote at General Meetings of the Company or of the holders of
any class of shares thereof shall be as effective as if the same had been
passed at a General Meeting of the Company. or of the holders of any such
class of shares, duly convened and held, and may consist of several documents
in the like form, each signed by one or more persons. In the case of a
corporation the Resolution may be signed on its behalf by a Director thereof
or by its duly appointed attorney or duly authorised representative.

DIRECTORS

10. The minimum number of Directors shall be one and there shall be
no maximum number. The first Directors shall be appointed in writing by
rhe subscribers to the Memorandum of Association. Regulation 75 of Table A
shall not apply.

1:. (a) The remumeration of the Directors shall from time to time be
determined by the Directors. Such remuneration shall be deemed to accrue
from day to day. The Directors may also ke paid all travelling, hotel and
other expenses properly incurred by them in attending and returning from
mestings of the Directors or any camittee of the Directors or general

(B) Any Director who is appointed to any executive office or who
serves on any committee or who otherwise performs services vhich in the
opinion of the Dirsctors axe outside the scope of the ordinary duties of a

2



pirector, mway be paid such extra remunsration by way of salary, percentage
of profits or otherwise as the Directors may determine.

12, A Di]_:eg:tor shall not be raquired to hold any shares of the Company
by way of qualification. Requlation 77 of Table A shall not apply.

BORROWING POWERS

13. The Directors may exercise all the powers conferred upon them by
Regulation 79 of Table A without any limit on the amount for the time being

remaining wndischarged of monies so borrwed or secured and the proviso
1imiting such amount contained in that Regulation shall not .apply.

POWERS AND DUTIES OF DIRECTORS

14. provided that a Director declares his interest in a contract or
arrangement or proposed contract or arrangement with the Company in manner
provided by Section 199 of the Act he shall be counted in the quorum of any
meeting of Directors at which the same is considered and shall be entitled
to vote as a Dixector in respact thereof. Paragraphs (2) and (4) of
Regulation 84 of Table A shall not agply.

15. The Directors may dispense with the keeping of attendance books
for meetings of the Directors or cammittees of the Directors. Regulation 86
of Table A shall be modified accordingly.

16. The Director shall have powexr to pay and agree to pay pensions or
other retirement, superannuation, death or disability benefits to or to any
person in respact of any Director or ex Director who may hold or have held
any executive office or any office of profit under the Compasny or any
subsidiary of the Company and for the purpose of providing any such pensions
or other benefits to contribute to any scheme or fund or to pay premiums.

A Director may vote at a neeting of Directors in respect of any mattexr
referred to in this article, notwithstanding that he is personally interested
in such matter and chall be counted in the quorum present at the meeting.

Regulation 87 of Table A shall not apply.

DISQUALIFICATION OF DIRECTORS

i7. The office of Director shall be vacated if a Director :—

{a) Becames bankrupt or makes any arrangement or camposition
with his creditors generally; or

(B) Becouwes jncapable by reason of mental disorder within the
meaning of the Mental Health Act, 1959 of exercising his functions
as Director; or

(C) Becawes prohibited from being a Director by reason of any
order wder Section 188 of the act: or

(D)} Resigns his office by notice in writing to the Company; OX

(E) Be removed frem office under gection 184 of the Act or by
Extraordinary Resolution of the Company; oX



(F) Is sexrved with written notice under the hand of a Director
or the Secretary of any Company which is for the time being the
Company's holding Company (as defined by Section 154 of the Act)
that the Boaxrd of Directors of such Company has resolved that his
appointment be terminated; or

(G) Has for more than six months been absent from the meetings
of the Directors held within that period without permission of
the Directors, and the Directors resolve that his office is vacated:

and Regulation 88 of Table A shall not apply.
18. No person shall be disqualified from being or becaning a Director

of the Company by reason of his attaining or having attained the age of 70
years or any other age.

ROTATION OF DIRECTORS

18. The Directors of the Company shall not retire by rotation and
Regulations 89 to 94 (inclusive) of Table A shall not apply.

20. The Directors shall have power at any time and from time to time
to appoint any other person to be a Director of the Company either to £ill
a casual vacancy or as an addition to the Board, Subject to Article 17
hereof and to Regulation 96 of Table A a Director may be appointed under
+his Article to hold office for life or any other period or upon such terms
in respect of his retirement as the Directors shall at the time of his
appointment determine. Regulation 95 of Table A shall not apply.

PROCEEDINGS OF DIRECTORS

21. The quorum necessary for the transaction of the business of the
Directors may be fixed by the Directors, and until so fixed, shall, except
when one Director only is in office, be two. Vhen one Director only is in
office he shall have and may exercise all the powers and authorities in and
over the affairs of the Campany as by the Regulations of the Company are
conferred on the Board of Directors. regulations 99 and 100 of Table A
shall not apply.

22. A resolution determined on without any Meeting of Directors and
evidenced by writing under the hands of all the Directors or a sole Director
shall be valid and effectual for all purposes as a Resolution of the

Directors passed at a Meeting duly convenad, held and constituted. Regulation
106 of Table A shall not apply.

DIVIDENDS

23. The payment by the Directors of any unclaimed dividend or other
monies payable on or in respect of a share into a separate account shall not
constitute the Company a trustee in respect thereof and any dividend
wnclaimed after a period of twelve years from the date of declaration of
such dividend shall be forfeited and shall revert to the Company.



NOTICES

24. A member, who under the provisions of these Articles Or the terms
on which he holds any share, is not entitled to attend and vote at any
General Meeting of the Ccmpany shall not be eatitled to receive notice of such
Meeting. Paragraph (b) of Regulation 134 of Table A shall not apply.

INDEMNITY

25. Tn addition to the indemnity containsd in Regulation 136 of Table
A and subject to the provisions of Section 205 of the Act, every Director;
Managing Director: Xgent, Auditor, secretary and other officer of the
Canpany 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
of and discharge of the duties of his office.



NAMES, ADDRESSES AND DESCRIPIION

OF SUBSCRIBERS

R. G. HOLT

211 Piccadilly,
Iondon W.l.
Iawar

JOHN J. QUARRELL

211 Piccadilly,

Iondon W.l.

Solicitor's Articled Clexk

Iated the 4th day of February 1976

Witness to the above signatures 3

John W. Selley

Solicitor

211 Piccadilly,

Iondon W.l.



CORIPANIES FORM No,225{1)

Notice of new accounting reference
date given during the course
of an accounting reference period

Pursuant to section 225(7) of the Companies Act 1985

To the Reglstrar of Companies For official use Cempany Number

1245534

Name of Company

CAP (UK) Limited

gives notice that the company’'s new accounting reference date on which the current
accounting reference period and each subsequent accounting reference perjod of the
company Is to be treated as coming, or having come, to an end is as shown below;

Day Month

31/12 {

}

The current accounting reference period of the company is to be treated as
[shortenedllextorded] and [Emrboroarod o= MR gEEO R A=IU=SI=orRI]
[will come to an end] on

Nav Month Yeaar

31/12/1988

If this notice states that the current accounting reference period of the company is

to be extended, and reliance is being placed on seaction 225(6)(c) of the Companies Act 1985,
the follcwing statement should be completed:

The company is a [subsldiarylfiohitngecemmay] of

Sema Group plc

company number 12406877

the accounting reference date of which s 31/12

-
Signed / J [ehsewrl[Secretaryl Date 2t /il ;‘/W,
SN

Prasentor's name address and For official Use

reference (it any}: General Section Post room

S L Ward

22 Long Acre g

LONDON | e T
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T
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The comnpanies Acts 1948 to 1976
COMPANY LIMITED BY SHARES

RESDLUTION
OF

cap (UX) LIMITED

the above named company
the following

eting of
october 1988,

General Me

At an Extraordinary
auly convened and held on Monday z4th
resolution was duly passed as a Special Resolution.
special Resolution
that:
wphe namne of the compaly be changed to sema Group UK Limited" .




CERTIFICATE OF I'NCORPORATION

ON CHANGE OF NAME

No. 1245534

| hereby certify that

CAP (UK) LIMITED

cial resolution changed its name,

having by spé

is now incorporated under the name of

SEMA GROUP UK LIMITED

the Companies Registration Office,

Given under my hand at

cardiff the 21 NOVEMBER 1988
Gt Fé»mb

M. ROSE

uthorised officer

an &



