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oo ANDREW WILLIAM MACADIE

of 211 PICCADILLY LONDON W, 1

-------

.....

(d) Here insert: Do solemnly and sincerely declare that | am ©O)..a.S0liciton. of the Supreme.. v
A Sollcicor of the
Supreme Caurt {(or
In Scotlond a2 . .
Sollcitor) engaged  Court engaged in the formation
In the (formation

or

A person named
in the Articles of
Assaciation as a
Director or
Secretary .

of COMPUTER ANALYSTS ANR. PROGRAMMERS

(UNITED KINGDOM) LIMITED, C NHYEEX

.........

and that all the requirements of the Companies Act 1948 in respect of matters
precedent to the registration of the sald Company and incidental thereto have been
s 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.

Declared at ﬁ?? %fﬂ&hﬂd?f \
Aentisn bo0y OA.F .

.............................

the AL day of /@AMLOJM-]/ >

one thousand nine hundred and
Logenl MU !
/

Before me,
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(b) Or Soilcitor o A Commissioner for Oaths (?) n
Notary Fublic or P ﬂ*_.;.y-.ug;;;:)
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- ? 2, The reg1stered office of the Company w111 be situate /
i{ﬁ\.. in.England. c
ol o :
i B ‘The objects for which the Company is established are :-

B JRET———

AND PROGRAMMERS (UNITED I{INGJJUM) LIMITED

{ B . &
1ousszy /D
| MEMORANDUM OF ASSQCIATION

- of -

COMPUTER ANALYSTS AND PROGRAMMERS
(UNITED KINGDOM)} LIMITED

. The name of the Company is COMPUTER ANALYSTS P

\(A) (iy. To carry on bugsiness as designers, makers and
‘ suppliers of data, programmes and procedures of all
“kinds for use in comnection with the recording, retrieval,

g
o

analysis and processing of information by computers or by e

* * any other means whatever and of software of every kind

and description including computer software products and tol'}"f

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 equipment of all kinds and all machincry,

- equipment and parts ancillary thereto or for use in
connection therewith,

" (ii) . To acquire and hold for investment shares,
stocks, debentures, debepture stock, bonds,’
. obligations and securities issued or guaranteed by
- any company, and debentures, debenture stock, bonds
: ' obligations and securities issued or guaranteed by any
~ government, sovereign ruler, commissioners, public
"~ body or authority, supreme, municipal, local or
otherwise, whether at home or abroad, and to leave
mongy on deposit or otherwise with any Bank or
T4+37A23

-~
uu;.a.uu.{;_, Su\.;.w..l.y u;.a.d Lo QoL ao a.uu UC.LJ.U.I..!.LJ. O-.L.I. L.llc

functions of a holding company or investment company,

I
.

(B) To purchase, take on lease or on hire or otherwise
acquire, hold, develop, sell, hire oui, grant leases or

Heences or otherwise disposce 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
considervd cxpedient,
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any part of the business and/or undertaking of the
Compuany, either together or in portions, [ such
consideration and on such terms as may be considered
expedicnt, )

{D) To purchase or otherwise acquire and undertake,
and to supervise and manage, all or any part of the
business, property, assets and liabilities of any person
or company, ‘ . T .

(E) To invest and deal with the monies of the Company

not immediately  required for the purpose of iis business in
o 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,

(F) To enter into any partnership or into any
arrangement for sharing profits or to amalgamate with
any person or company carrying on or proposing to carry
on any business.

(G) 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 deposrt or

loan from any pérson or company.

(H) To borrow : 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 pa~t =

of the undertaking, property and assets of the Company both

— present and future, including its uncalled capital.

()., .  To give indemnity for, or to guarantee, support 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
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 iime 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.

(J) To pay for any property, assets or rights acquired
by the Company, and to discharge or satisfy 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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in regpect of dividend or repaymeul of capliul or

otherwise, or by any other securilies which the Company
Lrs power to issue, or partly in onc way and partly in
another, and gencrally on such terms as may be considered
expedient,

(K} To accept payment for apy prouerty, assets or
rights dispesed of or dealt with or for any services
-rendered by the Comipany, o in discharge or satisfaction
of.any debt, obligation or liability to the Company, either
in cash qr in shares, with or without deferred or preferred
rightg in respeet of dividend or répsymeny of capital or
otherwise, or in any other securiiies, or partly in one way
and partly in another, and generally on such terms as may
be concidered expodignt,

{L) To form, promote, finance or assist any other
company, whether for the purpose of acquiring 2ll or any

of the undertaking, property and assets of the Company or for
any other purpose which may be considercd expedient.

(M) To issue,place, underwrite or guarantee the,
subscription of, or concur or assist in the isguing or
placing, underwriting or guaranteeing the subscription of
shares, stock, debentures, bonds ‘and other sccurities of

any company on such terms as to remuneration and otherwise
-as may be considered expedient, ' '

4]} To apply for, purchase or otherwise acquire and

hold, use, develop,- sell, license or otherwise dispose of

or deal with patents, copyrights, designs, trade marks, secret
- processes, know-how and inventions and any interest therein.

(O). To draw, make, accept, endorse, negot{ate, discount,
execute and issue promissory notes, bills of exchange, scrip,
warrants and other transferable or negotiable instruments.

- {P) To establish and mainizin or procure the establishment
. and maintenance of, any pension or superannuation funds
{whether contributory or otherwise) for the benefit of, and
- fo give or procure the giving of donations, gratuities,
pensions, allowances and emoluments to any persons who
- . are or were at any time in the employment or. service of
the Company, or of any company which is a subsidiary of
the Company or is allied to or associated with the Company,
or any such subsidiary or of any of the predecessors of the
. Company or any such other company as aforesaid, or who may
be or have been Directors or officers .of the Company, or of
any such other company as aforesaid, and the wives, widows,
families and dependants of any such persons, and to establish,
subsidise and subseribe to any institutions, associations.
societies, clubs or funds calculaled to be for the benefit of,
or to advance the interests and well being of, the Company
or of any other company as aforesaid, or of any such persons
ag aforesaid, and to make payments for or towards the
insurance of any such persons as aforesaid, and to subscribe
or guarantee monecy for charitable or benevolent objects, or
for any exhibilion or for any public, gencral or ugeful objeet,
and to do any of the natiers aforesaid either alone or in
conjunction with any such other cowmpany as aforesaid without
prejudice to the penerality of the foregoing to sct either alone
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or jointly as trustec or administrater for the furtherance
of any of the aloresaid purposes,

(Q) To establish, on and subjeet 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 bencfit 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.

“{8) To enter into any arrangement with any Government

or other authority, supreme, 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 arhong 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

' being required by law.

h(ﬁ) To remunerate ‘any person or company rendering
. ger ices to the Company in any manner and o pay all costs,

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 underwriting, brokerage, printing and..

stationery, and the legal and other expenses of the promoters. '

(V)  To carry on any bus'i.nqgs 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 businesses 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 io

the attainment of any of the objects of the Company,

(W) To do all or any of the abowve things in any paré of

the world, either alone or in conjunction with others, and either g

as principals, agents, contractors, irustees or otherwise and
either by or through agents, contraciors, irustees or otherwise,

.
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It is hereby declared (1) that, where the context so admits, the
word “company"” in this Clause shall be deemed to include any
partnership or other body of persons whether or not incorporated
and, if incorporated, whether or not a company within the rmeaning
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 ho way be limited or
restricted (except where otherwise expressed therein) by refercence
to or inférence 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. /f

4, The liabilit§ of Members is limited. -
-
5. The share capital of the Company iz £2,000 divided
into 2,000 shares of £1 each.
ik ! '
i ) {"'4/',‘: _ ,': AN

e

{f
£,
ba
]
.
h




[

. We, the several persons whose names and addresses are v
’ subscribed, are desirous of being formed inte a Compuny
in pursuance of this Memorandum of Association and we .

respectively agree to take the aumber of shares in the
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. Dated the C—{—

" capital of the Company set cpposite our respective namaes.

NAMES, ADDRESSES.AND Number of
DESCRIFPTIONS OF Shares taken
SUBSCRIBERS by each
: subscriber
A= O
k‘J//;’l ; (,«,a.eﬁku o
Ls-o M~(J-’ ey TN “ .'.
A‘«-‘—*\-’ V’A?‘J -
2 PMW,) . :'ﬂ:
LU\‘h-ﬂQAM\ '.
SoAsellms @Mu c&e,&

iy

Wltness to the above qlgnatures ¢

N

50‘mfov ‘ S
?wa,_ly Londey W, |

. *
to. .
. Fvmw,

-~ L
day of LC/OOJ’U‘TMQ\ 1976
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1245534 /% oo

ARTICLES O ASSOCIATION

~of-~

COMPUTER ANALYSTS AND PROGRAMMERS
(UNITED KINGDOM) LIMITED

PRELIMINARY

1. " The Company shall-be a privé.te Corapany 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 (hereinafier called ""Table A') shall apply to the Company

save in so far as they are excluded or varied hereby.

PRIVATE COMPANY - . /

9 T e 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 of the Company) is

. Mimited to fifty; Provided that where two 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
“subseribe for any shares or debentures in the Company.

SHARE CAPITAL

-3, The share camtal of the Company is £2,000 divided into.

' 2,000 shares of £1 each.
4, Subject to the¢ provisions of Section 58 of the Acft, any

Prefercuce Shares may with the sanction of a Special Resolution

be issued on the (@rms that they are, or at the option of the
Company are liable, to be redeemed, Regulation 3 of Table A shall
not apply. " '
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5, The Shares shall he under the control of {he Direclors, who
may allat and dis pose of or prant oplions over the same tu such ‘
percuns, on such termas amd in such manner as they think [it, but ' i
subject to the provisions of any agrecment binding on the Company
and in the case of shares other than those in the original capital 8
of the Cempany, subject to any directions contained in the resolulion
of the Company creating the same. '

LIEN N

6. The licn 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 liability to the Company, whether he shall
be the sole registered holder thereof 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 i
share, whether or not it is a fully pd.ld share, Regulation 24 of Table
A shall not apply.

PROCEEDINGS AT GENERAL MEETINGS -’ . - 3

B. No business shall be transacted at any General Meeting’ unless
a quorum of members is present at the time when the meeting proceeds
to business; save as herein otherwise provided two members present in 5
person or by proxy shall be a quawum, Regulation 53 of Table A shall )
not apply. . . CL co :

g . Subject to the provisions of the Act,a Resolution in writing
signed by all the members for the time heing 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 Resoclution may be B
* signed on its behalf by a Director ther2of or by iis duly appointed
attorney cr duly authorised represeniative, '

- . H

DIRECTORS

10. The minimum number of Directors shall be one and there b
shall be no maximum number, The first Directors shall be appointed I,
in writing by the subscribers to the Memorandum of Association,

" Regulation 75 of Table A shall not apply. i
i

11, (A) The remuneration of the Directors shall from time to time be
determined by the Directors. Such remuneration shall be deemed to acerue
from day to day. The Directors may also be paid all travelling, hotel and
other expenses properly incurred by them in attending and returning from
meetligs of the Directors or any committee of the Directors or general g
meetings of the Company or in connection with the business of the Company, 9

(B) Any Director who is appointed to any cxecutive office or who
serveg on any commiftee or who otherwise performs sgervices which in the
opinion of the Directors are outside the scope of the ordinary duties of a
Director, may be paid such extra remuneration by way of salary, |:\e):'<:cntage“g
of profits or otherwise as e Directors may determine, . ‘

»
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i2.

by woy of qualifaction, Repulution 77 of Table A shall not apply.

3.

Regulation 79 of Table A without any limit on the amount for the time being)
remaining undischarged of monies so borrowed or seccured and the proviso
limiting sueh amount contained in that. Regulation shall not apply,

14,

arrangement or proposed coniract or arrangement with the Company in
manner provided by Section 199 of the Act he shall be counted in the quoru
of any meeting of Directors at which the same is considered and shall be
entitled to votc as a Director in respect thereoi. Paragraphs (2) and (4)
of Regulation 84 of Table A shall not apply,

15,

attendance books for meetings of the Directors or committees

of the Director. Regulation 86 of Table A sghall be medified
accordingly,

13-

or other retirement, superannuation, death or disability benefitc 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 coniribute to any scheme or fund or to .
pay premiums. A Director may vote at a2 meeting of Directors in respect
of any matter referred to in this Article, noiwithstanding that he is
personally interested in such matter and shall be counted in the quorum
.present at the meeting, Regulation 87 of Table A shall not apply,

17. .

. within the meaning of the Mental Health Act, 1959 of

. §
B P |
EI TN Y - N A )

A Diveetor shall not be requived te hold any shares of the Compan

© BORROWING I'OWIINS ; ’

‘

The Directors may exercise all the powers conferred upon them by

T

POWERS AND DUTIES OF DIRECTORS °

Provided that a2 Director declares,his interest in a contract or ‘

The Directors may dispense with the keeping of

The Directors shall have power to pay and agree to pay pensions,

MO Lo A Lo

—

vy
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i)ISQUALIFICATICN OF DIRECTOQRS

oA

The office of Director shall be vacated if a Director :«

(A Becomes bankrupt or makes any arrangemert or
composition with his creditors generally; or . .

(B) Becomes inc¢apable by reason of mental disorder

T el

)

exercising his functions as Director; or

AR AR T

{C) Becomes prohitited from being a Director by reason
of any order under Section -188 of the Act; or _ i

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

(E) Be removed from office under Section 184 of the Aot op

by Extraordinary Resolution of the Company; or ;

{F) Is served with written notice under the hand of a '
Director or the Secretary of any Corapany 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

e e e i g
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(G) Ilas for more than six months been absent from the
meetings of the Directors held within that period without

p’ermis.sion. of the Direc rs, 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 becoming

3 Livector of the Company by reason of his atlaining or having
. “<.aed the age of 70 ycars or any other age,

.. ' ROTATION OF DIRECTORS ST,

19, " 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
{o time to appoint any other person to be a' Director of the Company
either to fill 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 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

shall not apply.

- N PROCEEDINGS OF DIRECTORS

21, The quorum necessary for the iransaction 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

the Regulations of the Company are conferred on the Board of Directors.
Regulations99 and 100 of Table A shall not apply.

22, A Resolution determined on without any Meeting of Directo.s
2nd 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 convened, held
and constituted. Regulation 106 of Table A’ shall not apply.

P

DIVIDENDS

~23, '_I‘he payment by the Directors of amy 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 unclaimed after a period of twelve years from the

dale of declaration of such dividend shall H
& th? Compan: 121l be to.rfei;ed and shall revert

__NOTICES
24, A member, who under the rovisi y
. provisions of these Articles
the termg on which he holds any share, is not entitled to attend :i:’d
vote at any General Meeting of the Company skall not be entifled to

receive notice of such Meeting, Paragraph (b) of
Table A shall not apply. graph (b) of Regulation 134 of




INDEMNITY

925, in addition to the indemnity contained in Regulation 136 of
Table A and subject to the provisions of Section 205 of the dct,
every Director Managing 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 of and discharge of the duties of his office,

1
\
.
i
\
;A l ) A
-
o ~
- £
& e e
’
- -
-
.
N
- .. .
' .
' -
.
\
'
;
.
f
\
* *




-

e e oy

o AP e,
St et et »

ey

AT

AT R AT T L R e e e

NAMES, -ADDRESSES AND .-
DESCRIPTIONS OF SUBSCRIBERS

Sl s Aol cu,_ :

-

" Dated the (b day of bLQa“Jv},u-U 1978

Witness to the above signatures @

. J:;'ka ,_‘b’, . .

Se"o Wb o
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me .1,




CERTIFICATE OF INCORPORATION

No. 3ous53Y

I hereby certify that

COMPUTER ANALYSTS AND PROGRAMMERS {UNITED KINGDOM) LIMITED
is this day incorporated under the Companies Acts 1948 io 1967 and that the
Company is Limited. k

Given under my hand at London the
23yd Februsry 1976

M. TAYLOR

Assistant Registrar of Companies
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