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" COMPANY LIMITED BY SHARES Ao e
\ WEMORANDUM OF ASSOCIATION OF T
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BIGWEIT LIMITED ‘ . SRR T@w}f
1. The name of the Company 1S BIGWELT LIMITED A

A . g@iﬁf@
o The regilstered office of the Company will b &§ituat ,
in England. B A LY

[
a. The objects for which the Company is estab %;sh‘é&’ %‘Pﬁﬂg
L -, Vol

i %‘,‘
kNS

| (a) To carry on the business of a,ggmpgggngggliﬁygf |

ki _organisation, offering computerised accounting, financia

- ‘sy$tam5"aﬁd“feporting gervices, and to act ns advisers, .
conisultants, organisers and implementexrs of computerised
systoms and services and all othex mechanised sceounting
and financial systems and services connected with the
promotion, arrangement, design, programming,’prodgction
and compilation of data processing, and to provide speeial-
jged training and preparation in relation o all matters
pertaining thereto, and to carxy out, undertake, orgattise
nn&.prcvida,faciliti¢$ for financial and tax counselling
and to undertake experitental work with prototypes,
systens and programnes, computers and penipheral‘equipmént
and other mechanical systems and devices; to cazry on all
or any of the businesses sf manufacturers, designers,
instoaliers, mointainers, importers, expurters, hirers,
‘teaging Apgents; {icensorsg and deslers in computer time
sharing, datd processing, peripheral, mechanieal and
osther such equipment and in computer programming rechiigues,
systems ond devieces, opd in financial und all other
pocounting gystems and sgpvices in somnercial applliances,
nocessories and wtensils of every deseription; electroniec,
eleatrical and general engineers, stationers, priuters,
publishers, advertising ugeﬁts-and’coﬁtraatofs,~offin@
pyrnishers, storekeepers, general merchants and tyraders;
and tb manufocture, buy, sell, lease, reat oY jicence and

‘ denl in all materinlyg, eguipment and technology netessary
i ayr taeful for ecarrying on the foregoihg busihesses or any
% of them, or likely to be required by customers of, OF

porsons having dealings with the Company «




(b) To carry on any other trade or business whatever which can in
the opinien of the Beard of Directors be advantagepusly cariied on
in connection with or ancillary 1o any of the businesses of the
Company.

(c) To purchase or by any other means acquire.and take options
over any property whatever, and any rights or privileges of any
kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means acquire
and, protect, prolong and renew, whether in the United Kingdom-or
elsewhere any patents, patent rights, brevets d'inventior, licences,
secret processes, trade marks, designs, protections and congessions
and to disclaim, alter, modify, use and turn to account and to
manufacture under or grant licences or priviieges In raspect of the
same, and to expend money [n experimenting upon, testing and
Improving any patents, inventions or rights which the Company may
acquire or propose to acqulre.

(e} To acquire and undertaike the whoie or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of tha businesses which
the Company I[s authorised to carry on and as part of the
consideration for such acquisitien to undertake all or any of the
[tabllitles of such-person, firm or company, or to acquire an interest
In, amalgamate with, or enter Into partnershin or into any
arrangement for sharing profits, or for co-cperation, or for mutusl
assistanice with any such person, firm or company, or for
subsgidising or otherwise assisting any such persen, Tfirm or
company, and to glve or accept, by way of consideration for any of
~the acts or things aforesaid or property acquired, any shares,
debentures, dobenture stock or securities that may be agreed upon,
and to hold and ratain, or sefl, mortgage and deal with any shares,
debentures,; debenture stock or securities so received.

(f} To'lmprove, manage, construct, repatr, develop, exchange, ot
ot leasé or otherwise, mortgage, charge, sell, dispose of, turn to
accaunt, grant lfcences, options, rights, and privileges in respect of,
ar atherwise deal with all or any bart of the property and rights of
the Company. ‘

Cgy To invest and deal with the moneys of the Company not
immediately required in such makiner as may from timé to time be
determined and t6 hold or otharwise desl with any investiients fade.

¢(hy To leld and sdvance money or give eredit en sueh terns 3%
fay sesim expedient and with or without Security o customers and
athirs, to enter into guarantees, eontratts of indemnity and
suretyships of alt kinds, to recelve money o depoiit or foan upon
sueh terms as the Compaiy fiay approve and to sicufe or guarahtées
the payment of any sums of mohey or the performancg of any
tbligation by any company, firm 6r pérson intluding any perent,
subsidiary or feilow subsidiary cohpany in such thehner as the
Company may think fit.

(i) 'To borsow amwd palse moriey W suth manner as the Company
shall think fit and to scouve the repayiment ot any woney borrowed,



raised or owing by mortgage, charge, standard security, len ar
other security upon the whole or any part of the Company's
property or assgis (whether present or future), including its
uncalled capital, #nd also by a similar mortgage, charge, standard
security, lien or security to secure and guarantee the performance
by the Company of any obligation or liability it may undertaks or
which may hecome bhinding on it.

(J} Teo draw, make, accept, andorse, discount, negotiate, execute
and issue promissory notes, bifls of tading, warrants, debentures,
and other negotiable or transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament,
Provisional Order, or Licence of the Department of Trade or other
authority for enabling the Company to carry any of its objects intp
effect, or for effecting any modification of the Company's
constitution, or for any other purpose which may seam calculated
directly or indirectly to promote the Company's interests, and to
oppnse any proceedings or applications which may seem calculated
directly or indlirectly to prejudice the Company's hiterests.

(i) To enter into any arrangements with ary Government of
authority (supreme, municipal, local, or otherwise) that may secm
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such Government or authority any charters,
decrees, . rlghts, privileges or concessions which the Company may
think desirable and to carry out,. exercise, and comply with any
such charters, decrees, rights, pr({,leges, and concessions.

. (m) Teo subscribe for, take, purghase, or otherwise acquire and

hold shares or other interests in or securities of any other company
having objects altogether or in part similar to those of the Company
or “carrylng on any business capable of being carried o so &3
directly or indirectly to benefit the Company or enhancé the value of
any of its property and to co-ordinate, finante and manage the
busiriesses and operations of any company in which the Company
halds any such Interest.

(n) To &t as agents or brekers and as trustées for gny person,
firm of company, and to undertake and perform sub=tontracts.

(e) To remunerate any person, firm 6r company rendering services
to the Company efthér by cash paymeént or by the allotment ¥ Him or
them af Shares or othér securities of the Coapany craedited #s pald
up fn full or i part or otherwise as may be thought expedient.

(o) To pay all or any expenseés incurréed in coninection with the
premotian, formation and incorporation of the Lompsny, oF 15
contraet with any perseh, firii or company 1o bay the sime, and 1o
pay commissions to brokers and others for underwriting, placing,
sefling, or guaranteeing th: subsépiption of any Shares oF other
securities aff the Company.

{g4) To support and subscribe to ahy charitable or public object snd
to suppert and subseribé to any institution, society, of club wSch
may be for the benrelit of the Company or its Directors or employees,
ar way  be connected  with any town or piace where the Compary
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carries on business; to give or award pensions, annities,
gratuities, and superannuation or other allowanges or henstits or
charitable aid and geperaliy to provide advantages, facliities and
services for any persons who are or have been Oirectors of, or who
are or have been empioyed by, or whe are serving or have served
the Company, or of any company which is a subsidiary of the
Company or the holding company of the Company or a feilow
subsidiary of the Company or of the predecessors in business of the
Company or of any such subsidiary, holding or feliow subsidiary
company and to the wives, widows, children and other relatives and
depen¢lants of such persans; to make paymepts towards insurance;
and tc¢ set up, establish, support and maintain superannustion and
other funds or schemes {whether contributory or nen-contributory)
far ihe benefit of any of such persons and of thelr wives, widows,
children and ather relatives and dependants; and to selt up,
establish, support and maintain profit sharing or share purchase
schemes for the benefit of any of the employees of the Company or
of any stch subsidiary, holding or fellow subsidiary company and to
jend money to any such employees ar to trustees on their behalf to
enable any such purchase schemes tc be established or maintained.

(ry To promote any other company for the purpose of acquiring thi
whale or any part of the business or property and undertaking any
of the liabilities of the Company, or of undertaking any business or
aperations which imay appear likely to assist or benefit thei Company
ar to enhance the value of any property or businegs of the.
Company, and to place or guarantee the placing of, underwrite,
subscribe for, or otherwiseé acquire all or any part of the shares or
securitias of any such company as aforesaid. J‘-

(s) To sell or stherwise dispose of the whole or any part of the
business or property of the Company, either together or in portions,
for such cansideration as the Company may think fit, and in
particular for shares, ' debentures, or securities ¢f any company
purchasing the same.

(t) To distribute among the Members of the Company in kind ém}
property of the Company of whatever naturé,

(u) To procure the Company to be r‘egisteréd or recognised in any
part of the world.

(v) To do all or any of the things ¢r matters aforesald i any part
ot the world and either ss principals, agents, contractors or
atherwise, and By or through agents, brokers, sub-contrattsrs or
otherwise and sither aldrie or in conjunctisn with sthers.

tw) To do all such other things as may Be desmed incidental or
ennducive to the attainmént of the Company's objetts o any of thein.

the objects set forth in each sub=clause of this Clause shall hot be
restrictively construed but the widest interpretation Shall be given
thareto, and they shall not, except where the tontext expressly 30
pequires, be in anv way limited o restricted By reference 1o or
inferente from any othér object or objects set forth in such
sub-tlauss op feewm the térms of any other sub-clause or freiw the
hame of the Company. None of such sub-clauses or the object of
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objects therein specified or the powers thereby conferred shall be
deemed subsidiary or ancillary to the objects or powers mentioned iz
any other sub-clause, but the Company shall have as full a power 12
exercise all or any of the objects conferred by and provided in sach
of the said sub-clauses as if each sub~clause contained the objects of
a separate company. The word "company" In this Clause, excepi
where used in refefence to the Company, shall be deemed to include
any partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled iIn tha United Kingdom or
elsewhere. o
. 7
4. The iiability of the Members is limited. ¢,

5. The Share Capital of the Company is £100 divided into 100
Shares of £1 each. : e

ot
“‘.’¢

-
4
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We, the several persons whose names, addresses, and descriptions
are gubscribed, are desirous of being formed [sto a Company in
pursuance of this Memorandum of Association, and we respectively
agree 1o take the number of Shares in the Capital of the Company
set opposite our respective names.

| Number of
Shares taken
Names, addresses and descripfions of Subscribers by each
i Subscriber
7
Michael Richard Counseli, j-: j' ~ One
15, Pembroke Road, = ; ‘
Bristol. BS99 7DX
Commercial Manager,
‘ i ,
Chefstopher Charles Hadlér, - One -
15, Pembroke Roud . Lo "
Bristol. 8599 7DX
Commercial Manager.
.J i Y B o i . PR ﬁ;‘)ﬁ‘\ .,i S T R T T A A SO T T
Bated AR SR 7
bated %&f o ﬂw-w

Witriess to the dbove Sighatures:= (Dalri Bennett,
15, Pembroks Read
Bristol. BSY3 706X
Clark.



THFE COMPANIES ACTS 1942 to 1976
COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION OF

BIGWEIT LIMITED

PRELIMINARY

1. The Regulations contained or incorporated in Parts | and 1 of
Table A in the First Schedule to the Companies Act 1948 (such Table
belng hereinafter called "Table A"} shall apply to the Company save
in so far as they are excluded ‘or wvaried hereby and such
Regulations (save as so excluded or varied) and the Articles
nerelnafter contalned shail ba the regulations of the Company.

ALLOTMENT QF SHARES

2. After the initial allotment any Shares shall be offered to the
Members in preportion as nearly as may be to the number of the
axisting Shares held by them respectively unless the Company shall
by Special Resolution otherwise direct. The offer shall be made by
notice spacifying the number of Shares offered, and litniting a period
{net belng less than fourteen days) within which the offer, if not
accepted,; wilt be deemed to be declined, After the expiration of
that period, those Shares so deemed to he declined shail be offered
in the proportion aforesaid to the persons who have, within the shid

period, accepted all the Shares offered to them; such furthey offer

shall be made in the same manner and limited by a like peridd s the
original offer. Any Shares not accepted pursuant to such offer or
further offer -as aforesald or not capable of being offered a3
aforesald except By way of fractions and any Shares released from
the provisions of this Article by stuch Special Resolution as atoiesaid
shall be under the control of the Directors; who may allot, grant
optioris over or otherwise dispose.of the same to suth persons, on
steh terms, and in such manner as they think fit, provided ihat, in
the case of Shares not accepted as aforesaid, such Shares shail not
be disposed oF on terins which are more favovtrable than the terms on
whieh they were offered to the Members. \

SHARES.

3. The len conferred by Clause 711 ifn Part 1 of Table A shall
attach alse to fully paid-up Shares and o all Shares registered in
the rame of ahy person indebted or under liability to the Company,
whether hHe shall be the sole registéred hblder theéereof or shall be
ané af two or more joint holders.

e



4. The power of the Pirectors to make calls conferred by Ciause
3 in Part | of Taple A shalt be modified by deleting from such
Clause the words "provided that no Call shail exceed one-fourth of
the nominal valye of the Share or be payshle at less than one menth
fram the date fixed for the payment of the Ilast preceding Call®,

B. A transfer of a fully paid Share need not be executed hy or on
behalf of the transferee; and Clause 22 in Part | of Table A shall be
madified accordingly, .

.  The liability of any Member in default in respect of a Call shali
be increased by the addition at the end of Clause 33 in Part | of
Table A of the words "and all expenses that may have been incurred
By the Company: by reasen of such non-payment®,

GENERAL MEETINGS AND RESQLUTIONS

provisions of Sectlon 136 (2) of the Companies Act 1948 as to giving
information to Members in regard to their right te appolnt proxies;
and notices of and other communications relating to any General
Meeting which any Member Is entitled t= receivy whall be sent to the
Auditar for the time being of tha Company. ' o

8, Clause 54 It Part | of Table A shall be read and construed as
if the words "Meetlng shall be dissolved" were substituted for the
wards "Members present shall.be a quorum®, .
9. A resolution In writing pursuant to Clause 5 in Part |l of Table
A may censist of two or more documents in ke form rach signed by
cne or more of the Members in such Clause referred to; and the sald
Clause & shall be modified accordingly. - ‘

APPOINTMENT OF DIRECTORS

10, (a) Clause 75 16 Part | of Tabie A si‘:al!\,‘not apply to the
Cempany. : : : ”

(b) The number of the Directors shall be determined by ‘the
Cotapany in Genieral Meeting but unless and until so fixed there shall
be no maximum number of Directors and the stinimum number of
Directors shall be one. In-the event of the minimum number of
Dirsators fized by or pursuant to these Articles or Table A being
one, & sole Director shail have authority to exercige all the powers
arid discretions by Table A or these Apticles expréssed 10 be veésted
Ih the Directors generally. '
(e) The Directurs shall not be required to retire by rotation and
accordingly
(i) Clauses 88, 80, 91, Y2 and 94 in Part | of Table A shall
hot apply to the Company; and
(it} Clause 95 in Part I of Table A shall be ended at the words
¥shall then be eligible for re-slection" and the succeeding
werds shalt not apply to the Cémpany; and



CHil) Clause 97 in part I of Table A shali be ended a? the
werds “additional director® and the succeeding sentence
shall not apply to the Coumpany .

BORROWING POWERS

Y. (3} The Direcrors may exercise ali the powers of the Company
to borrow money without Jimit as to amguni and upan such terms and
N such manner ac they think fit, and ta grant  any morigage,
charge or standard security over its undertaking, property and
uncalled capital, or 4y part thereof, and to issue debenturss,
debenture stock, and ather securities whether outright or as
security for any debt, fiabllity or obligation of the Company ar of
any third party,

(b) Accordingly, Clause 79 In Part | of Table A shali not apply to
the Campany.

POWERS OF DIREGTORS

12. A Director may at any time appoint any other person (being a
Divkcior o person approved for that purpose by the Dlrectors) to
act as Aiternatz Director at any Meeting of the Board at which the
irector s net pressnt, AN inay at any time rovoke any  such
appointment. An  Alternate Direéstor so appointed shall not be
entitled as such to receive any remuneration from the Company, but
shall otherwlse be subject to the ‘provisions of Table A and to thesc
presents with regard to Directors. An-Alternate Director shall bo
entitled. to receive notlces of all Meetings of the Board and to attend
and vote as a Director at any such Meeting at which the Dirzctop
appointing him is not personally present, and generally to perform
all the functions, rights, powers and duties of the Director by whom
he was appointed. ‘An Alternate Director shali ipso facto cease to be
an Alternate Director if his appeointer ceases for any reason to be 3
Diractar Provided that if a Director retires and is re~elected by the
Meeting at which such retirement *dok effect, any appointment made
by him pursuant to this’ Article which was in foree immediately prior
to his retirement shall tontinue to operate after his re-election as if
he had not so retired. Where a Director who has been appointed to
be an Alternate Director is present at a Meeting of the Board in the
absence ¢f his appointer such Alternate Director shall have one vote
for each appointer whom he represents in addition to hie vote &
Director. Every appointment and revecation of appointment of an
Atternate Director shall be made by nstrument in writing utider the
hand of the Directér making or revoking such appointment and suEh
iristrument shall only take effect on the service! thereof at the
regiistered office of the Company.

13. A Director may vete as & Director in regard to any coftract of
arrangement in which he is’ interssted or upon any matter arising
thereout, and it he shall so vote his vote shall be counted and he
shall be reckonsd in estimating & qusrum when any such conlract or
drranigement is under consideration; and Clause 8% in Part « of Table
A shall be modified acgordingly.

T4, Ca) The Directors may exércise the powers of the Compary
tonferved by Clause 3 {(g) of the Memorandum ahd sha b #ntstled



2 retain any benefits recejved by them or any of them by reasan of
the exercise of any such pawers.

(b)Y Accordingly, Clayse 87 i Part | o A H not z
the Compeny. Y, 43¢ 87 in Part | of Table 4 shall not apply to

5. it shall nat pe necessary for Directors 1o sign their narees in
any book which may be kept for the purpose of making minutes; and
Clause 86 in Part | of Table A shall be modified accordingly.

16. Clause 88 in Part I of Table A shall be read and construed as
if the words "becomes incapable by reason of mental disorder of
managing and administering his property and affairs™ were
substituted for the words "bacomes of unsound mind®, ‘

17. A resolution in writing pursuant tp Clause 708 in Pant 1 of
Table, A may consist of twe or more documents in like form each
signed by one or more of the Directors In such Clauss refgrred to
and the said Clause 106 shall be modified accordingly.

INDEMNITY

18. (&) Every Director or ather officer of the Company shali be
indemnified out of the assets of the Company against all lossas or
liabilities which he may sustain or incur in or about the gxecution of
the duties of, his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether
civil or criininal, in which judginent is given in his favour or In
which he is acguitted Lor in connection with any application under
Section 448 of the Companies Act 1948, in which rellef' {s granted to
him by the Court, and 1w Director or other officer shali be lisble for
any loss, damage or misfortune which may happen o or be ircurrad
by the Company In the execution of the dutles of his office or in
relation theretc. But this Article shall only have effect i so far as
its provisions are not avoided by Section 205 of the Companies Act
1948. : , o :

{b¥ Acéording{y_ﬁ;ﬁ?‘:lause 136 in Part | of Table A shall not apply to
the Company. ~ ‘ 4 ‘ ‘

ACCOUNTS

19. The aceounts and other documents to be prepared by the
Directors under Clatse 126 in Part | of Table A shall be prepared in
sccordance with Sections 148, 150 and 157 of the Companies Act 1948
as amended by Settions 16 to 22 inclusive of the Companies Act 1967
and as further amended by Part | of the Companies Act 1976,
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Mames, addressas, and descriptions of Subscribers

‘Michael Richard Counaeds,
15, Rembiroke Road, -
Bristaf. BS99 70X,
Cemmercial Manager.

Chelstoplier Charlas Hadler,
18, Pambraks Road,

- Beistal, 8597 70N
Enmmeretal Marager.

B ) B~ ‘{’.:
Dated o el AR
Withese 3 the above Signatures vri Bennett,

1h. Pembroke Read,
SABristol, RS589 7oY.
* Clerk. ‘

b
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The natne(s} and pariculs of the person Wi is F the persans whe are,
1o he the first director or directors of the company are &% fllews:

FRanie{ictesr  DAVIL STERART HOBGSON T Husnes oesuoaten |}
, A i — oA KA
"Earmat. name(s) (nered) None T Fationatity -
TRddreaz inaten 41 Trmawick Piace, BEITISH
e andan WL GER ) Gata of brth twbede arzieabied
yr—" MES——CE S S S A T {octa )
 Particulars oF other diractoranipa (ate5)
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Company No.: , 1525238 ||\
©' . THE COMPANIES ACTS 1948 TO 1380 !

COMPANY LIMITED BY SHARES

) RN o

SFECIAL RESOLUTION | o
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/
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BIGWEITLIMITED . -

 (passed 1st October, 1935), ‘ e
//“

4 . At an Extraordinary General M@eting or the
: ) ﬁﬁmpany duly :eonvened and held on- 1st October 1682 ther”
LolLowing resolution was duly passed us a Special

Resoltition: o . o

it
(2%

RESCLUTION

WTHAT with the consent of the Department: of Trade
tha Hame of the Company be& cﬁanged t¢ Target Computer
Servicas Limited",
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Jordan & S8is

Limited

Gompany Formatidh and Ihaformstion Servites
Brinters and Publishars

Jordan House

47, Brunswick Place, London N1 BEE

Telephotié 01<2

£5-3050

Telex 261010
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MEMORANDUM QF ASSOCQIATION QF

v

TARGET COMPUTER SERVICES LHMITED

Te *Tha nama of the Company s "Tarf t’ C.'ompuéar‘\ﬁewlcaswa
Louttad . . , L NN

de  Tha registered office of the Company will be situate In England.

3.  The objects for wh’gﬁh ‘the Company -s"astablished are:~

. oSy
k¥

(a) 'Ta carry -ori the business of .a computer huthity organisation,
I qffarrng comsuteriged  accourting, flnahcial systains. aﬁggreporting
ST - services, and to act as advisers, censultants, orjanisers and
implemdriters of computerissd systems and sersiles and all -other
macharilded acsounting and financial systems end services conncetad
with the promwtion, srrangement, design, programminy. productisn
aiied  cotnpilatfon of data processing, and te provide specialised
training and preparation in relation to all matters pertdining Uaereto,
and tdf carry cut, undertake, organise and provide facilities for
financlal. and tak - counselling and to -undertake exptrimaental wark
with protatypes, systems and programmes, computers ‘and periphieral
equigment and other mechanical systems and devites) ta carry oh
all or any of the businesses of manufacturers, designers, instaliers,
mdtritaitiers,; imparters, dxporters, hirers, leasing agents, litensors
and dedlers in computer time sharing, dala processing, periptieral,
 mechantcal arid dther Such eguipmént and in computer programminy
' techinigties;  systems and devices, and in financial and &l & -
seeounting systems and servigss in commercial appliantes, aceessoriss
and utersits of every description; electronis, electriecal and general
gngireers, statforers, printers, publishers, asdvertising agents and
goritractors, office furnishers, storekeepers, géhersl werchants and
traders; and to marnufacture, Buy, sell, IBase, rert of licence and
dedl [/ all materisls, eguipment and teehnology Wetegsary oF wussful
far cavrying or the forégoing businegses or any of them, o likely 13
be requiréd by customers of, oF persdns having deslings with the
Couthpany . -

¥The hate af the Company was, of the Sad day of Décember 1981,
chanded Trame “Bigweit Limited™, o n
JORDAN & 8OM3ITD,
JOREARE Pl
L A S R I RN Sl LR B N St L MitEweRon 0 e R gk



(&) Te carry o any gther trade or busivess whatever whigh e3n in
the: opinfon of the Bewrd of fireglors be agwantagesusty carries &9
. conmection with o aosiitery to any of the businesses of k2
Cempany -

(¢} ‘Fo purehase or by any other mesns agquire and taie epvians
aver any property whatever, and any rights xr privileges of BNy
Kind: aver or In. respect of any pProperty.

() To apply far, register, purchase, or by othar means 2RGUIrR
and protect, preleng and ranew, whether 'n the Uonited RKingdem ©F
alsewhere any patents, patent rights, brevetls gtinvention, ieancisy
sacret processes, trade marks, designs, proiectiens and eaneessinns
ans to dfsclaim, altar, madify, use ang turn to accaurt and 12
manufacture under or grant licences ar nrivilagss in regpact of the
gama, amd o axpend manay in axpecimenting upon, tstng and
impraving any patents, inventions or rights which the Cempany may
acquire ar propasa ta acquire. ~

(a) To acquire and undertake thae whole or any part of 1ths
business, goedwill, ansd assats of any person, flrm, or coempany
carrying on ar proposing I3 carry on any of the businasses which
the Company Is auimarisid to cagry en and as part of tha
conaldaration for such acquisitien to undertake ali or any of the
lfahilitfas of sush parson, firm & company, or to acquire an fnterest
fm, amalgamate with, or enter In%o partpership or into any
arrangament for shaeing grofits, or for co-operation, or for mutuai
asstetance  with any sucén. persen, firm or campany, g fOF
subsidising or . atherwise assisting. any = such pérson, firm or
company, and ta give or accept, by way of consideration for any af
the acts or things aforesald er prepert/ sequired, any shares;
debentures, debenture stack or securilies that may be ‘agresd upeds
and ta hold and retain, or sell, mertgage: stid deal with any shures,

debenturss, debenture stock or sectfr*f‘;?(:esﬁggo recaived. .

RN
¢ey To improve, managé, censtruct, repalr, davelop, exchangs, (152
ar ledsa or otherwise, martgage, charge, seil, dispase of, turn o
accsunt, grant ligendes, options, rights and privileges i respett vy
ar otheewise desl with all or any part & the proparty and righie of
the Sdmpany. R

¢g)* To invest and deal with the moneys of the Cempany not
immediately required in guc¢h maritier ag may from tited to time Bé
detarmined and to hold or otherwise deal with any investiieits fsde.

¢hy Té lend and advince money or give eredit on suth terms 3%
may Sedmn expedient ard with 6r withouf sedurity td custoniers and
athers, to enter into guarantess, contracts of ndemnity and
surstyships &F all Rinds, to receive monay on diposit or 1680 upon
§uGH terms as the *empany iay apBrove and 0 secure &F guarzntee
the payment wof any sums of motey or the perférmance oF any
shligation by &ny company, Firi or Perscn trcluding any pareit,
subsidiary oF fallow sudsidiary domipany i such sanher s the
Enimp.any fay DAk Tit.

¢ty To borrew dnd baise money in such mafiner as the Lumpany
chall thiak it an#® & Sewurs the repaymen? of any fhoney bortowed,
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~gfsed or owing by mertgage, charge, standerd security, ffen o0
other security uwpaa the whalz or sny parp of Ihe Comueny's
argperty ar assets (whether present or future), incinding =
uncalled rapital, and 3(s¢ by 3 sipliar macigage. charge. stardard
secupity, Hen or seeurity 7o sacure 3nd guarantes the performaies
by the Company eof any ohligation on Hability it may underiake gvr
which may become binding on it.

Gy Ta draw, make, ageapt, endorse, disceunt, negotinte, exeguls
and Issue promissory notes, bilis of lading, warranks, Srhentures,
and ather negotiable or transferabie ipytrumants, “

(ky To apply far, promete, and ohtain any Act of Parliamany.
Provisional, Order, ar Licenge of the Department of Trzdga or oihar
autharity for enabling *he Company to carry any of its c¢hjects iniw
effect, or for effecting any modificazlon of tha Cempany’'s
canstliutian, ar ior any ather purpessz which may ‘geam catoulatad
directiy ar indirectly to -pramote the Company's interests, and »
oppose any hroceedings or applications which may sesm ciloulatag
directly or Indirectly to prejucise the Company's Interests,

(fy Ta wnter fafR asny arrangemsnts with any Governmasnt or
aytharity (suprema, unicipal, lacal, or otherwise) that may 3&em
canduclva to tha attalnment of the Company's objects or any of tham,
and to obtain from any such Government or authority any clidrters,
decress, rights, privileges or concessions which the Company may

“ think deslrabla and to carry out, exercise, and comply with any

such charters, decress, rights, privileges, and concessions.

(m) To subscribe fer, take, purchase, or otharwise acguira and

hold shares or ather interests In or sesurities of any Othef cowepany
having objects altogether or in part similar_to those of the Company
ar carrylng on any' business capable of “being carried Bn S8 43

directly ‘or indirectly to benefit the Company or enhanca the value of

any of its “property and to co-srdittate, finance and manage the
bustnesses’ and operations of any company in which the Company
Halds any sush intersst. . R ‘

¢tn} Ta act as agents or brokers and as trustees for any perssn,
tem ¢r company, and to undartake snd perform sub=contracts. ‘

ta) To¢ remuieraty any person, fi‘m or cdmoany rendering derwists
te the Cdmipany either by cash payment or by the allstient o bim or
thent of SHares or other securities of the Company eraditad 4% paid
up tn full or in part or otherwise & may be théught axpedisht.
¢s) To pay all of ady experises inturred i connection with the
srametion, formatiert and fncorporation of the Campany, or {0
sgeitract with any persén, firm or company 6 pay the Saime, &nd 18
pay damimissions t6 brokers afd otheérs Yor undérwriting, BIECiBgG -
saliing, or guaranteeing the subsciiptisr 6f any Sharey oF other
décurities of the Company.

tq) To support sid gubscribe ¥ dny Charitable or public cbjéct and
W6 support snd subseribe o aay institution, society, or club which
may He far tne benéfit of the Cotpany or its Difectors or employees,
gF may be tonnsetéd with any towh or Bface where the Coffipany
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cxerfes gn bugieess; to give @r award pensions, gonuitles,
gratyisies, and syperannmation e giher slfowanges or benefits a0
charitable aid and generally to provide advantages, facilities and
services for any persons whg are or Pave been Dirgctars of, or who
are ar have been employed by. op whe are semdng 4r hawe served
the Company, or of any cumpany which fs 2 subsidiawy of zhe
Comegany or the nolding ¢empany of the Company gr a 7ajlaw
aytisidiary of the Company or of the pradecgssors i husiness of thg
Campany or of any such subsidiary, helding e fellow subgiciary
company: and to the wives, widews, children and gther ralatives and
dependants of such persens; to make payments towards InSWFANGE?
and t get up, 2stablish, support and maintain superapnuzbion and
other funds or schemes (whether cantributory or noR~¢antributery)
for the bemafit of any of such persens and of their wives, aidaws,
chitdrarm and other relstives and dependants; and (@ a8t up,
establtyh, suppert and mgintain profit shaving or shara purehase
schemes far the banefit of any of the enplayess of the {ompany or
of any such subsidiary, halding or fellaw subsidiary csmpany and 9
land mamey to any such employees ar ta trustees on their benalf 1o
énahie any such purchase schemes ta be astablished ar maintained,

(r) Ta prometa any other company for the purpose ¢f acquiring the
whale ar any part of the husiness or preperty and undertaking any
of the Itapllitles af tha Cempany, or of undaertaking any business or
oparations which may appear likely to assist or benefit tha Company
ar ta ankanpca tha value of any property or business of tha
Company, and to placa or guarantes the placing of, wvadarwrite,
subscrias far, or otherwise acquire all or any part of the shares or
secyiritias of any such campany as aforesaid. W

(sY To sall or otherwise dispuse of the whole ar any pirt of the
Wisingss o praperty of the Company, sither togather or in poriions,
far such consiceratlon | ay the Company may think fit, and in
particular for shares, debentures, or securitles af any company
purchaging the same. . R

(t) To distribute among the Members of the Company n Kind any

property of the Company of whatever nature. , :

() T grocurs the Coampany to be registeres 6r récognised jn any

{ol To do Al or any, of the tHings or Aaters aforesaid in any part
af the wokts and either as principals, agents, contractiors or
atherwiss, gtd by oF through agents, brokers, sub-contractors or
atharwise and either alone or in conjunction with others.

(w) To do all sugh othir thirgs as may be deenied incidental or
ssrducive to the sttainment of the Compariy's objedts or any of them.

‘Fhe ébjects set forth in each sub-clause of this Clauge shall not be
rastrictively ddAstrued but thie widest interpretation shall be given
Yhepets, afid thew shall Ast, exeept where thé context exprassly so
reduites, bBe in any way limited or restricted by rfefererite to or
tnferencé from any other object oF &bjects sst Torth i sulh
subrstagds of frofm the terms of any otHer sub:glausa or from the
pamie of the Campany. NaRe of such subs=clsuses oF the .Bjeat o



gbjects therein specified or the powers thereby conferred shall he
deemed subsidfary or ancillary 1o the gbjects or pewers meniigned i
any other subeclause, but the Company shall fave as full 3 pawer g
exercise all ar any of the objects conferred hy and provided in each
af the said sub-clauses as if each subsclause contained the objests of
a separate company. The word *company® in this Clause, excepl
whepe used in reference to the Company, shall be deemed o inciude
any partnership or other body of persons, whether incorpgrated ar
unincorporated and whether domicited in the United Kingdem or
elsewliere. P
: L

4. The Habllity of the Members is limited. /‘/

8, The Share Capital of the Company is £100 divided inwe 100
Shates of £1 each.



We, the several persons whose names, addresses, and descripiigns
are subsqribed, are desivrous of peing formed ‘mto 2 Company in
pursuance of this Memorandum of Assoglation, aagd we respegtively
agree to take the number @f Shares in the Capitai of the Compam
gef gpposite aur respective pamas.

Number of
Sharas igken
Mames, addresses and descriptions of Sybscribers by each

Subseriber

Michaal Rlchard Counsall, = Onn
19, Rernbroke Road,
Bristal, 8599 70X

. Gommerelal Manager.

Ghristopher Gharles Hadler, ~ Qne
159, Pembrake Road
Befstal, BS99 70X
Carttierctal Managsre.

i P P N A S

Batey the 17tk day of August 1980

Witiress to the above Signatures:- Dawn Benhett,
5, Pembroks Road
Bristol, BB 70X
Terk,
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THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION QF

TARGET CQMPUTER SERVICES LIMITED

PRELIMINARY A

- e ) b
wi
;oA “

1. The Raguiations cantained or incorporated in Parts 1 and il of
Table A In the First Schedule to the Companies Act 1948 {such Table
belng herelnafter called "Table A") shall apply to the Company save
In sa far as thay are excluded eor wvaried hereby and such
Ragulaitons (save as so exciuded or wvarled) and the Articles
hareinafter contained shali be the regulations of the Company.

ALLOTMENT OF SHARES

2. After the (nitial allotment any Shares shall be offered to the
Members tn provorilen as nearly as may be to the number of the
existing Sharas held by them respectively unless the Company 3shall
by Spacial Resolution otherwise direct. The offer shall be made by
totica speécifying the number of Shares offered, and iimiting a period
(mot befrg less than fourtszn days) within which the offer, if not
accepted, will be deemed to be declined. Aftar the expiration of
that period, those Shares so deeémed to be declined shall be oifersd
in the proportion aloresaid to the persons who have, within the said
period, accepted all the Shares offered to them; such further offer
shall be made in the same manner and limited by 5 like periad as the
arlginal offers. Any Shares not accepted pursuant to such offer or
further offer as aforesaid or not capable of being offered as
aforesald aexcept by way of fractions and any Shares released frofn
the provisions of this Article by such Special Resolution &s aforesaid
shall be under the control of the Directors, who may aliot, grant
epiionig over or otherwise dispose of the same to such parsons, on
such terms, and ih such manner as they think fit, provided that, in
the case of Shares not accepted as aforesaid, such Shares shall not
Be dispdsed of on terms which 2re more favourable thar the terms on
which they were offerad to the Members.

SHARES

3. ‘the lien econferred by Cisuie 11 L. Psrt | of Table A shall
gttacd alst to ful'y paid-up Sheras and to all Shares ragistered in
the name of any person indebtéd or under liability to the Compariv,
wietiter he shall be thée sole registcred holder thureof or shall bz
dhe of tws ar more joint holders.
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4. The gpower of the Directors %o make calis conferred Dy Clause
15 in Part | of Tabie A shall be modified by deleting frox SYcT
Clayse the words “provided that ng Cali shall exceed cme-~faurth of
the neminal value of the Shars or be payable at less than ¢ae map™h
from the date fixed far the payment of the fjast preceding £ali®.

8. A ftransfer of a fully paid Sharz need naot he excouted by gpr €0
behal? of the transferse; and Glause 22 in Part | of Tabla A shall pe
madified acrerdingly.

6. The liability of any Member in defauit in respast ¢f 4 Gali shatl
pe Increased by the additfon at the end of Clayse 33 In Pary i of
Table A of the words "and all expenses that may have bean ineyrrsd
by the Company by reason of such non~payment".

GENERAL MEETINGS AND RESQLUTIONS

7. Every natice convening a General Meating shail comply with the
arovisions of Sactlion 136 (2) of the Companies Act 1948 as to giving
infarmation. to Members In regard to their right to appoint proxiss;
and notices of and other communications relating to any Ganaral
Maating which any Member {s entltled to racaive shall be sent to the
Auditar for the time baing of the Company.

8. Clausa 54 In Part | of Table A shall be read and construed as
f the words "Meating shall be dissolved" were substituted for tha
words "Members presant shall be a quorum®.

9. A resolution [n writing pursuant to Clausa 5 in Part 1i of Table
A may consist of two or more documents in like form aach signed by
ane ar mara of tha Members in such Clause roferrad to; and the sald
Clausa § $hafl be medifled accordingly.

APPOINTMENT OF DIRECTORS

10. (a) Clause 75 in Part | of Table A shall not apply te the
gompany.

(h) The number of the Directors shall be detarmined by the
Company in General Meeting but unless and until.so fixed there shall
be ne maximum oumber of Directors ahd the minimum number of
Oirectors shall be sne. in the event of the minimum number of
Birestérs fixed by or pursuant to these Apticles or Table A being
one, a sole Diregtor shall have suthority te exercise all the powers
atiel discretions by Table A or these Articles exnressed 1o be vested
i the Direstors generally.

£e¢Y The Directors shail not be required 10 pative by rotatish and
asgesrdingty
¢iy  Clausas 88, 90, 91, 92 end ¥4 in Part 1 of Table A shall
not apply to the Company; and
(if) Clause 95 in Part t of Table A sHall be srided &t the words
wghail ther he eligible fér t‘iafelé‘c‘:ﬁéh" afd the sutceseding
wards shall rot apply to the Cémpany; and



(fii} Clause 97 in Part 1 of Table A shall be ended at e

wards, Madditionah director® and the succeeding SONIRRIS
shall mot apply te the Company.

HORROWING POWERS

1. (a) The Directars may exercise ali the powers of the CEMRANY
ta harrow meney without limit as 0 ameunt and Ypon such Terms and
fn such manner as they think fit, and to grant any mMErigRGe.
charge or standard securily Qver its undertaking, pragerty and
uncalled. capital, or any part thereof, and o issue debeniures,
debentyre stock, and other securities whether outright or as
sequrity for any debt, liability or obligation of the Campany &r of
any third party.

(b) Accardingly, Clause 79 in Part | of Table A shaill not apely @
the Company.

FOWERS OF DIRECTORS

12. A Diractor may at any tima appoint any other parsen (being a
Directar or persen approved for that purpose by the Dirgetors) o
act as Altarnata Qiractor at any Meating of the Board at which tha
Birector i3 not prasent, and may at any time reavoke any such
appointment.,  An Altarnate Director SO appointed shall no3 ba
antitied as such to raceive any remuneration from the Company, but
shalf otherwise be subject ta the provisions of Table A and o thase
presents with regard to Directors. An Alternate Director shall b
antitled ta recalve notices of all Meatings of the Beard and to atiand
and veota as a Directer at any sucli Mesting at which the Director
appointing Hkim is not personally present, and generally o perform
all the functions, rights, powers and duties of the Director by whom
ha was appointed. An Alternate Director shall ipso facto cease W be
an Altarnate Director If his appointer ceaseés for any reason to bBa 2
Diractor Provided that if a Director retires and s re-slected by the
Meeting 2t whigh such retirement took offect, any appointment made
By him pursuant to this Article which was in foree immediataly prior
w0 his retirement shall continue to operate after his re~eledtion as if
he had not so retired. Where a Directsr who has been appointed 10
ke an Altarmate Direttor is present at a Meeting of the Board in the
shsance of his appointer such Alternate Director shall have one vola
for each appointer whom he represents in addition to his vete as
Oirectar. Every appointmetit and revocéation of appodintment of an
Alternate Directér shall be made by instrument in writing under the
kand of the Director making or pevoking such appointment &RE suth
tnstrument shall adly take effagt o6n the servige therésf 3t the
pedistered office of the Sompany.

1%, A Directér riay vete ds a Diraator in regard 1o aiy eentract of
sprafigement in whieh Wa 1§ iRterestad 6&rF uBed any matter abisirig
theresut, and if He shall so vote vis véts shall be counted afid he
skall be reckonéd in estimating a quoruf whert any such captract or
arrangement is under consideration; and Clausé &4 i Part 1 of Table
A shall be medified accordingly.

14, (a) The Directors may axeraise tHe powers of the Ccmpany
cantarred by Clavse 3 {§) 5f tha Memorandum and shail bé sntitied



to rarain any benelits received by them or any of them by reasan of
the exercise of any such powers,

(b} Accordingly, Clause 87 in Faet b of Table A shall not apply %3
the Comgany.

15. It shall not be necessary for Directors tg sign fheir names im
any back which may be kept for the purpose of making minutes; and
Clause 86 fn Part | of Table A shall be modified accordingly.,

16. Clause 88 In Part | of Tablte A shall be read and genstryed as
i the words 'becomes incapable by reason of mental ¢isorder o i
managing and administaring his property and affairs® wars
suhstituted for the words "“becomes of unsound mind®.

17. A resqlution In writing pursuant to Clause 108 in Part v oof
Table A may cansist of two or more documents in lika form gach
signed by ana ar more of the Qirectors in such Clausa raferrad 10
ancl the said Clause 106 shail be madified accordingly.

INDEMNITY

18. {a) Every Diractor or other officer of tha Company shall ba
indemnifted out of tne assets of the Company against all losses or
liablitles which he may sustain or [ncur in er about the execution of
the dutles of his office ur aotherwise in relation therato, including
any lability incurred by him in dafending any proceedings, whather
civil ar crimimal, in which judgment is given in his favour or in
which ha ls acquitted or in connection with any application under
Saction 448 of the Companies Act 1948, in which relief is granted 0
him by the Court, and no Director or other officer shall ba lable for
any loss, damage or misfortune which may happen to or be incurred
by the Company in the executien af the duties of his office or in
relation therato. But this Article shall only have effect in so far as
itgs48prnvis.ions are not avoided by Secticn R0% of the Companias Act
1948, .

(b) Acdcordingly, Ciause 136 in Part | of Table A shall not apply 10
the Compiny.

ACCOUNTS

19. The accounts anhd other deocuments O be prepared by ha
Directors under Clause %28 ih Part | of Table A shall be preparsd in
aceordance with Sections 148, 150 and 157 of the Companies Agt 1948
a¢ amended by Sections 16 to 22 inclusive of the Companies Agt 1867

- sAd as further amended by Part ! of the Companies Act 19786,



Mames, addresses and descriptions of Subscribers

Michael Richard Counsell,
18, Pembroke Road,
Bristol. BS99 7DX.
Commerclal Manager.

Christopher Charles Hadter,
15, Pembroke Road,
Bristol. BS99 7DX.
Commetrcial Manager.

Bated the 17th day of August 1980

Witiiess to the above Signatures: Dawn Berinatt,
15, Pembroke Road,
Bristol., BS92 70X,
Clerk,



COMPANY LIMIYED BY SHARFS -

SPECIAL RESOLUTION

Qe

ZARGET COMPUTER SERVICES LIMITED

At an Extraordinary General Meeting of Target Computer Services
Limited duly convened and held at 14 Cathedral Road, Cardiff on 10th
May 1983 the subjoined resolution was duly passed as a Special
Regolution s

SPECIAL RESOLUTION

"That the Company belng a dormant com pany within the terms of Seztion
12 of the Companies Aqt 1981, Section 14(1} of the Companies Aet 1978
shouX? not apply to the Company.

cunﬁum« OF THR KEETING




COMPANY LIMITED BY SHARES
SRECIAL AND ELEGTIVE RESQLUTIONS:
oF
TARGET COMPUTER SERVICGES LIMITED
Company N 1523236

At the Annual General Meeting .of Target Computer Services Limited, duly
convened at Aobot Fleming - Securilies, 25 Ceothall Avenue, london,
EC2R 7DR, on Friday, 14th February 1992, at 1145 am, tha iollowing
resolutions were duly passed: -

Special Resakutiom

"The Company, having been dormant slnce st November 1990, shall
make itselt exempt from the obligaifon to appoint auditors as othanwss
required by saction 384(1), Gempaniss Act 1985 ,

Elective Resalution: | '

“The Gompany elecls to dispense with the laying of accounts and roporls
before the Company In Genaral Meeting as otherwise required by section
241(1), Cornpanies Act 1985", ' . |

Elective Resolution -
"The Company eledts to dispense with the holding of Annuval Genoera
Maatings as otherwise required by section 366A(1), Companles At 1985",
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COMPANY LIMITED BY SHARES
BPECIAL AND ELEGYIVE RESOLUTIONS
OF 5
TARGET COMFUTER SERVIGES LIMITED 1
Company Ha 1524236 " 1

At the Annual General Meeting of Target Computer Senvices Limited, duly
canvengd at Rebert Flaming. Seeurties, 258 Copthall Avenus, London,
EC2R 7DR, on Friday, 14th February 1992, at 11:45 am, ihe foliowing
resqlutions were duly passed:

Special Resolutiom

"The Gompany. heving been dormant since 1st November 1990, shall
make ftself exempt from the obligaticn to appoint auditors as othenvise
requiredt by section 384(1), Companias Act 1985%

Elactive Resolution: "

"The Carnpany elacts to dispense with the laying of accuunts and reports
hafore the Company in General Mealing as otherwise required by seciion
241(1), Gompanles Act 1988",

Elective Regalution
"The Company elects fo dispense with the holding of Annual General
Meetings as othen.'s= required by section 366A(1), Companies Act 1985%

[ i

Y iy
l'\
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Chaifiman oFthe meeling




COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION

n 0
QF

TARGET COMPUTER SERVICES ﬁnmmu

Company ikgiszazsﬁ /

At an: Extraordinary General Meeting of Target Computer Sanvices Lirnited, duly
canvanad at Target House, §419 Cowbridge Road East, Castlebiidges, Candiff,
CF1. %Aa., ori Monday, 24th QOctoher 1994, the following resohation was duly
passect:

Speclal Regolution:

"The Cormpany, having heen dormant since 1st Novembor 19583, shall
make #tseif exempt fram the obligation to sppoint auditors as othenwise
raquiradl by sectioit 88401), Campanies Act 1985,

‘ .fj @%iﬁw"‘"”:

Chai}r,/rfu&n of the moeeting

BY . wpKe PSSP [ 18y
COMPANTES HOUSE 25719794)




