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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
No. 145e175

| hereby certify that

JAAGEENT PLATING SYSTELS (UX) LIIITED

having by special resolution changed its name, is now

incorporated under the name of
1PSI SYSTZ1.S LIIITED

Given under my hand at the Companies Registration Office,
Cardiff the 1o 1amcn 1952

At ﬂfuﬂyu
MRS, & K. PHILLIPS

an authorised officer




Memorandum  proes e
of Association

v -

CEAE"]

MPSI SYSTEMS LIMITED

{As amended by Special Resolution passed 31st October 1979)
S .

o 1. The name of the'Company is Boxoption Limited =

e

2. The Registered Office of the Company will be situate in England.

. The objects for which the Cglr‘npany is established are:-

i} To establish, research; compose, - write, manufacture, install, develop, modify, .
Purchase and seil, whether as importers, exporters, .principals or agents, computer
software, programmes and equipment, demographic equipment, maps and statistical -

- information of ail kinds, - = . ' ' L ‘ o

- i) - To carry on business as advisers on problems relating to the administration and _

~ organisation of industry and business, and to advise upon the means and methods for .
-extending, developing and .improving all types of businesses or industries snd all
‘systems or ‘processes relating to the. production, storage, distribution, marketing and

- sale of goods and/or the rendering of rervices.

- {iii) ‘To engage in scientific, economic and industrial research of any kind and to
- research into all problems relating to personnel, industriai and business management
... and distribution, marketing and selling, to collect, prepare and distribute information
- "+ and statistics relating to any type of business or industry and to promote or propose .
“:such’ methods, procedures and measures as may be considered desirable or beneficial*

- ~-for ait or any of the Company's objects. - e
o v(ibv‘) “To buhéhésé, fegister, sell, let‘_ur'gram.or‘ oth"erw‘ise bfotect, écquire or disbose of
. - letters patent, brevets d‘invention, concessions, licences, rights and privileges, subject
“¢.to. royslty - or otherwise, and whether. exclusive or non-exclusive or limited, and . -
- whether.in the United Kingdom or in any other part of the world. ' '
.* Name changed o MANAGEMENT PLANNING SYSTEMS (UK) LIMITED
..on 6 March 1980 and to MPSI.SYSTEMS LIMITED on 19 March




Clauses 3(8) to 3(H)

To guarantee or give secunty for the payment or performance of any debts, contracts

or abligations of any person, firm or company, for any purpose whatsoever, and to act

as agents for the collection, receipt or payment of money and generally to act as agents

.- for and render ‘services to customers and others and generally to give any guarantee,
securlty or andemmty -

VTo carry on any. other trade or busmess which can, m the opinion of the Board of
Directors be advantageously carrred on by the COmpany :

To purchase take on Iease or in exchange hire ¢ otherwnse acqulre and hold for any
... estate or interest any lands, buildings, easements, rights, pnvrleges concessions, patents,

-patent rights, licences, secret. processes machnnery, plant, stock-in-trade, and any real
personal property of any kind necessary or convenient for the purposes of or in con-

:“nection wrth the Company 5 busmess or any branch or department thereof, -

' ,'To erect construct lay down enlarge, alter and maintain any shops, stores, factories,

_buildings, works, plant and machinery necessary or convenient for the Company’s
business, and to contnbute to or .ubslduse the erection, construction and mamtenance
of any of the above :

To | acqunre by ongmal subscnptlon tender purchase or otherwise and hold, sell, deal
" with or dispose of any Shares, Stocks, Debentures Debenture Stocks, Bonds, Obliga-
- tions and Securities, guaranteed by any Company constituted or carrying on business

in any part of the world and Debentures, Debenture Stocks, Bonds, Obligations and

- Securities guaranteed. by any Government or Authority, Municipal, Local or otherwise,

whether at home or abroad, and to subscribe for the same either conditionally or
) otherwrse and to guarantee. the subscription thereof and to exercrse and enforce all
rights and powers conferred by the ownershnp thereof.

- To borrow money and rarse money and secure cr dlscharge any eebt or oblugatron of or
_binding on the Company in such manner-gs may be thought fit and in particular by
- mortgages of or charges upon the undertaking and all or any of the real or heritable
. and personai or.moveable property (present end future) and the uncalled capital for

B ~ the time ‘being of the Company or by the creation and issue of debentures debenture« o

: _3-“stock or other obhgataons or securrt:es of any descuptnon

To guarantee support andlor secure enher with or wrthout consrderatuon the payment - )

of any. ‘debentures, debenturz stock, bonds, mortgages, charges, obligations, interest, -~
dlvudends securlt;es, mcneys or shares or the performance of contracts or engagements ai
' y.or perso and in pamcular (but wrthout pre;udnce to the gener-:




C!auses 3({1) to 3(#)

ali kinds and by way of security as aforesaid either with or without consideration to
mortgage and charge the undertak:ng and all or any of the real and personal proper-
ty and assets present or future, to issue debentures and debenture stock and collat.
erally or further to secure any securities of the company by 8 Trust Deed or other
assurance and to enter into partnership or any joint purse arrangement with any per-
s0n, persons, firm or company,

. To make advances to customers and others with or without secunty, and upon such

terms as the Company may approve, and to guarantee. the dividends, interest and
capntal of the shares, stocks or securities of any company of or in which this Com-
' pany is @ member or is otherwise mterested ;

‘ -To rece:ve money on deposit or loan upon such term as the Company may approve
'and generally to act as bankers for customers and others ‘

: To apply for, purchase or otherWIse acquire and hold any patents, brevets d'invention,
_ licences, congcessions, copy-rights and the like, conferring any right to use or publish
any secret or other information and to use, exercise, develop or grant hcences in res-
. pect of the property, rlghts and mfonnatlon so acqurred .

To take part in the formatuon management, superwslon or control of the business or .
" operation of any Company or undertaking and for that purpose to appomt and remu-
nerate any Dlrectors Accountants or experts or agents.

- T'To employ experts ‘to mvestlgate and examlne mto the condmo. prospects value
" character, and circumstances of any busmess concerns and undertakmgs and generaily-_ -

“of any assets property or nghte

To estabhsh or promote or concur m establlshmg or promotmg eny other Company :
. whose objects shall include the acquisition or taking over of all or any of the assets or
. liabilities of this Companv or the promotion of which shall be in any manner calcule--
ted to advance directly or mdlrectly the ‘objects or interests of this Company and to -

- acquire, hold, dispose of shares stocxs or securities rssued by or any other obhga- .

o tlons of any such Company

;To draw ‘make, '-cept endorse negotrate dnscount and execute prom:ssory notes
',bnls of exchange and other negotnabie mstruments e

. ";To mvest and dea! wnth the moneys of the Compeny not |mmed|ately requned for the Sl

.‘_purposes ‘of the business of the Company in or upon such mvestments and in sm:h S
manner as the Company may epprove i o - 8




Clauses 3(Q) to 3(W)

To pay for any property or rights acquired by the Company either in cash or fuily or
~ partly pald up shares, with or without preferred or deferred or special rights or restri-

ctions in respect of dividend repayment of capital, voting or otherwise, or by any

securities which the Company has power to issue, or partly in one mode and partly in
_another, and generally on such terms as the'Company may determine,

To accept payment for any. property or rights sold or otherwise disposed of or dealt
with by the Company, either in cash, by instalments or otherwise, or in fully or partly
paid-up shares or stock of any company or corporation, with or without preferred or
deferred or special rights or restrictions in respect of dividend, repayment of capital,
voting or otherwise, or in debentures or mortgages or other securities of any company

or corperation or partly in one mode and partly in another, and generally onsuch -~

terms as the Company may determine, and to hold duspose of or Gz, wise deal with
any shares, stock or securities so acquured

" To amalgamate with or enter into any partnership or arrangement for sharing profits,

-union of interests, reciprocal concession or co-operation with any company, firm or

person carrying on or proposing to carry on any business within the objects of this

Company or which is capable of being carried on so as directly or indirectly to benefit

this Company, and to acquire and hold, se!l, deal with or dispose of any shares, stock

or securities of or other interests in any such company, and to guarantee the contracts
or liabilities of, subsidise or otherwise assist, any such company. - :

. To purchase or otherwise acquire, take over and undertake all or any part of the busi-

- ness, property, liabilities and transactions of any person, firm or company,’ zarrying on

-any business the carrying on of which is calculated to benefit this Company or to-
- advance its interests, or possessed of property surtable for the purposes of the Com: -

pany.

To se!l improve, manage, deveiop, turn 10 account exchange, let on rent royalty,
share of profits or otherwise, grant licences, easements and other rights in or over,
. and in any other manner deal with or dispose of the undertaking and all or any of
- the property and. assets for the time bemg of the Company for such cons|derat|on as:

e ,‘rthe Company may thmk flt

'To gra}n‘ 'pensuons, allowances gratumes and bonuses to offncers or ex- offacers
-employees or ex-employees of the’ Company or its. predecessors in_business or. the o
dependants of- such -persons_ and to establish and maintain or concur in’ mamtammg s

rusts, funds or schemes, (whether. contr:butory or non-contnbutory) with aviewto = = -
a aforesald or thenr depen-":-:r'» e




Clauses 3(X) to 5

fic, literary, religious or charitable institutions or trade societies, whether such institu-
~tions or societies be solely connected with the business carried on by the Company or -

its predecessors in business or not, and to institute and maintain any ciub or other
. establishment. . ‘ : ‘

”To distribute among the members in speci§ ‘a’hyl property of the Cbmpany, or any
procaeds of sale or disposal of any property of the Company, but so that no distribu-
2ion emounting to a reduction of capital be made except with the sanction (if any)

for the tinie being required by law.
{y) - -~ To do all or any of the above things in any part of the world, and éi_ther as principals,
: ~ agents, trustees, contractors or otherwise, and either alone or in conjunction with
others, and either by or through agents, trUste_es, subcontractors or otherwise.

(Z) To do all such other things as are incidental or conducive to the above objerts or any
' . ofthem,- ... . - : ' :

It is hereby deviared that the objects of the Company as specified in each of t'he‘fd’:‘egoing para- (
graphs of this cfause shall be separate and distinct abjects of the Company and shall not be in

any way limite! by reference to any other paragraphs or the order in which the same occur.’

4. - Theliatility of the members is limited. B |

5. The share capital of the Company is £10 . divided into 100 ‘shares of £1 each.’

o by a resolutioh' passed on 13 September 1994 the authorised share capitaf of the
Company was increased 1o £10,000,000 divided inio 10,020,000 shares of £1 each.




T e T

WE, the several persons ‘whose names and addresses are subscribed, are desnrous
of beine farmed into a Company in pursuance. of this Memorandum of
Associztior, and we respectively agree to take the rumber of shares in the
capital- oi the Company set opposite our respective names,

‘Names, Addrésses and ‘D.escriptions of Subscribers

" Number of Shares taken by each Subscriber

'DAVID ORDISH |
141-145 Curtain Road,
LONDON EC2A 38X

 ONE

.Company Director

DEREK PATTISON

141.145 Curtain Road,
LONDON EC2A 38X

B Company Direéto’r

DAT”D the st day of October 1979

: Wltness to ‘the above Slgnatures .

LAWRENCE TOOHEY»_
- 141-145 Curtain Road,
“. LONDON EC2A 2BX

Formation Manager. i
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Articles of o
Association

SOXCATIONHHITED-
MPSI SYSTEMS LIMITED

PRELIMINARY

The Company shall be a private company within the meaning of the Companies Acts

1848 to 1876 (hereinafter referred to &s “‘the Acts”) and subject as hereinafter

provided the regulations contained or incorporated in Part Il of Table A in the First

Schedule to the Companies Act, 1948 as amended (hereinafter referred to as “Part 11

of Table A"), shall apply to the Company. Refelence to any provision of the Acts

shall where the context so admits be construed as and inciude a reference to such
’ provrsaon as modified by any statute for the time bemg in force, :

- Regulatlons 22 24, 53 58 71, 7 , 84(2), 84(4), 88, 89 20, 91, 92 and 99 of Part |
- of Table A aforesaud (heremafter veferred to as "'Fart | of Table A") shall not apply
to the Company, but the Articles hereinafter contained together with the remaining.
.rzgulations of Part | of Table A and Part I of Table A, subject 10 the modrfrcatlons
_heremaﬂer expressed shall constitute the regulatrons of the Company ‘

SHARES

The shares shall be. at the disposal of the Dlrectors who may a!lot grant options -
.over or otherwise dispose of them to such persons at such times and on such condi-
~ " tions as they think proper, subject to the provisions of the next following Article
- and-to regulat:on 2 of Part Il of Table A, and provided that no shares shall be issued
- at a discount, except as permrtted by the Acts, _ , .

- Unless otherwise determined by the Company in General Meeting any original shares
for the time being unissued and any new shares from time to time to be created,
i sha!l before they are issued, be offered to the Members in propomon as nearly as
~*"may be to the number of shares held by them. Such offer shall be made by notice in
“"“'writing specifying the number of shares offered and limiting the time in which the
= offer if not accepted will lapse and determine, and after the expiration of such time
" or on the reccipt of an intimation from the person to whom the offer is made that
. "he declines to accept the shares offered the Directors may subject to these Articles,
. 'dispose of the same in such manner as they think most beneficial to the Company.
.- The Directors may in like manner and subject as aforesaid dispose of any such new
. “-or original shares which by reascn of the proportion borne by them to the number
" of persons entitled to any such offer as aforesaid or by reason of anv sther difficulty
- in apportioning the same cannot in the v:ew of the Dnrectors be eventually offered in
L the manner aforesard : . S o :
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‘ Arﬁcles 5to 10

LIEN

The lien conferred by Regulatlon ] of Part | of Table A shall extend to all shares
~whether fully paid or not and in respect of any Izablllty to the Company of the
, regmered hoider or holders of such shares.

SHARE TRANSFERS

The instrument of trénsfer ofa fully paid share shall be signed by or on behaif of the
transferor and in the cate of shares which are not fuily paid up, the instrument of
transfer shall in addmon be sngned by or on behalf of the transferes. ‘

PROCEEDINGS AT GENERAL MEETINGS

“The words "the appointment of and" shall be ommed in regulatlon 52 of Part | of
' Tah!P A =

. The words "twenty one” shall be substltut@d for the word "thlrty" in regu!atlon 57
Cnef "’a 1 | of Table A, ‘

At any General Meeting a Resolution put to the vote of the Meetlng shall be decided
on a show of hands unless before nr- immediately following the declaration of the
- result of the show of hands a poll is demanded by the Chairman cr any other Mem-
ber present in person or proxy. Unless a poll be so demanded a declaration by the
- Chairman -that a Resolution has on a show of hands been carried, (whether unani- -
-mously or by 2 pamcular majority), or lost and an entry to that effect made in the
book containing the minutes of the proceedings of the Meeting shall be conclusive
‘evidence of the fact without proof nf the number or propomon of the votes record-
ed in surh vote. .

DIRECTORS

"Z_Unless and unt:! mnenmse determmed by the Company in General Meetmg thei_"

: number of Dnrectors shall not be less than one nor more than five. If at any time and -
. from time to time: there shall be only one Director of the Company, such Director =~ =~ .
“‘rnay act alone in exercising all the powers and authorities vestzd in the Directors., . .
The first Director or Directors of the Company shall be the person orpersonspamed - .0 L

m,the statement dehvered to the Regnstrar of Compams in accordance w:th the'.::




Articlec 11 t0 15

A person may be appoxnted a Durector notwlthstandmg that he has attained the age
of seventy years and no Director shall be Inable to vacate offuce by reason only of his
havmg attained that or any other age. . .

Any Dlrector may by not:ce in wrmng sngned by him and deposited at the reglstered ‘
office of the Company appoint an alternate Director to act on his behalf, Such

' alternate Director must be either a Director of the Compsany or-a person approved

~ by all the Directors for the time being of the Company. Every alternate Director
" shall during the period of his appointment be entitled to notice of Meetings of

‘Directors and in the absence of the Director appointing him to attend and vote -

thereat as a Director, but his appointment shall immediately cease and determine if

- and when the Director appointing him ceases to hold office as a Director. ‘A Direc:

' tor who is also an alternate Director shali be entitled in addition to his own vote to
-'a separate vote on behalf of the Dlrector \vhom he is representmg

. Provnded that he shall declare his mterest in any contract or transaction a Dlrector"

' . may vote as a Director in regard to any such contract or transaction in which heis -

- interested or in respect of his appointment to any office or place of profit or upon -
‘any’ mdtter ansmg thereout and lf he shall so vote his vote shall be counted ;

‘The off:ce of a Dlrector shall be vacated

, If by notlce in wntmg deltvered to the Company at its reglstered office or tendered
: at a ‘meeting of the Dlrectors he reslgns the offlce of Cirector, : .

‘ Hhe becomes bankrupt or enters mto any a:rangement with his c'edltors
Lot he becomes of uneound mmd '

- If he is prohnblted; from bemg a Dlrector by reason of any order made ..mder the
Acts, : o R

7 1f he is removed from off:ce by a resolutlon duiv pased m aecordance wnth the

- Acts.

BORROW!NG POWERS OF DIHECTDHS ‘

S 'VThe provuso to regulatlon N of Part I of Table A shal! be omltted




Articles 16 to 18

" PROCEEDINGS OF DIRECTORS

“The guorum necessarv fbr the transaction of the business of the Directors may be
“fixed by them and unlass so fixed shall, when one Director only is in office, be one,
and shall when more than ong D:rector is in office, be WO, '

S"CR ET/-\RY '

The fum Secretary of the Company shall be the person named in the statement
delivered to the Reg1strar of Compar.les pursuant to the Acts.

INDFMNITY

5 Subject 10 the prowsnons of the Acts, and in. addmon to such indemnity as is con-

tained in reguiation 136 of Part | of Table A, every Director, officer or official of
the Company shall be entitled 10 be mdemmﬁed out of the essets of the Company.
against all losses or liabilities incurred by hum in or about the execution and dis-

, charge of the dutnes of his office. o




Names, Addresses and Descriptions of Subscribers

DAVID ORDISH
141-145 Curtain Road,
LONDON EC2A 3BX

Company Director

DEREK PATTISON
141-145 Curtain Road,
LONDON EC2A 38X

‘ C:ompany Director_ ‘

“f?:DATED the'1st day of October 1979

:’ ,Wnness 10 xhe _‘,bove Slgnatures

,LAWR ENCE TOOHEY
141 -145 Cu*‘taln Road
LONDON EC2A SBX




