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THE COMPANIES ACTS 1948 TO 1980
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requirements on applic

registration of a company

Pursuant to section 3{5) of the Compares Act 1980
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PROCESS AUTOMATION & COMPUTER SYSTEMS ITIMITED

l,....Robert Hughes Gaskin_.
of 39,
Southsea Hants.

Fawcett Roag,

do sotemnly and sincerely declare that | amt 2..RELrson name_d_is_dmgtangi_the_ﬁampa_ny‘

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

of —

//

PROCESS AUTOMAT.

ION & COMPUTER SYSTEMS TIMITEDR

Ve

and that ail the requirements of the Companies Acts 1948 1o 1980

in respect of the registration of the said company

and of matters precedent and incidental ihereto have been compiied with.
And | make this solemn Declaration conscientiously believing

the same to be true and hy virtue of the provisions of the
Statutory Declarations act 18385

Declared at Plymouth

fus? day of __June

e ] Signatwre of Declarant

/

One thousand nine hundred and _¢ighty two

i

before me———

A Commisstoner for Oaths or Natary Public or Jusnce of thu
Peace or Solicitor having the powers conierred on J
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COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

PROCESS AUTOMATION & COMPUTER SYSTEMS LIMITED Y “'“*45:}
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1555859[3 s A

i. The name of the Company is 'Process Automation & Computer Systciis
Limited"

2. The registered office of the Company will be situate in Englanqﬁﬁ”
3. The objects for which the Company is established are:- W

(a)1.To carry on the business of buying, selling, importing,
exporting, repairing and maintaining hiring or otherwise
dealing in computers, micro-processors, computer equipment
and ancillary egquipment of every and any sort; %o establisl

- maintain and carry on the businesses of employment and
personnel consultants, particularly witu regard to computer
management and executive personnel; to supply computer
technical staff and other assistants of all kinds upon such
terms as thought fit and to undertake and transact agency
work of any kind and to supply and lend assistants for that

. purgose

ii.To carry on the business of providing data processing,
computer, accounting and mailing services and to act as
advisers, contracters:and consultants on all matters con-
nected with the operation and use of computers, to buy,
and sell computer time; to undertake data preparation ‘
programming and processing, system analysis and the operation
of computers and to offer these services to any company .
corporation, person or body .
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(D)

(E)

(F)

(G)

(B)

(1)
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To carry on any other trade or husiness whatsoever which can
in the opinion of the Roard of hirectors be advantageously
carried on by the Company in connection with or ancillary
to any of the above husinesses or the general business of
the Company.

To purchase, take on lease or in exchange, hire or otherwise
acguire and hold for any estate or interest any lands, buildings
easements, rights, privileges, concessions, patente, patent
rights, licences, secret processes, machinery. plant, stock-
in-trade, and any real or personal property of any kind
necessary or convenient for the purposes of or in connection
with the Company's business or any branch or department thereof.

To erect, construct , lay down, enlarge . alter, and maintain any
roads, railways, tramways, sidings, hridges, reservoirs, shops,
stores, factories, buildings, works, plant and machinery
necessary or convenient for the Company's husiness, and to
contribute to or subsidise the erection, construction, and
maintenance of any of the above.

To borrow or raise or secure the payment of money for the
purposes of or in connection with the Company's business and
for the purposes of or in connection with the horrowing or
raising of money ky the Company to become a merber of any
huilding society.

To mortgage and charge the undertaking and all or any of the
real and personal property and assets, present or future, and
all or any of the uncalled capital for the time being of the
Company , and to issue at par or at a premium or discount, and
for such econgideration and with and subject to such rights,
powers , privileges and conditions as may be thought fit,
debentures or dshenture stock, either permanent or redeemable
or repayable, snfd eellaterally or further to secure any
securities of the Company by a trust deed or other assurance.

To issue and deposit any securities which the Company has powver
to issue by way of mwort¢age to secure any sum less than the
nominal amount of such securities, and also by way of security
for the performance of any contracts or obligations of the
Company or its custoners or other persons or corporations
having dealings with the Company, or ir whose businesses or
undertaking the Company is interested, whether directly or
indirectly.

To receive money on deposit or loan upon such terms as the
Company may approve, and to guarantee the obligations and
contracts of customers and others.

To make advances to customers and others with or without
security and upon such terms as the Company may approve, and
to quarantee the liabilities, obhligations and contracts of
customers and others, and the dividends, interest and capital
of the shares stocks or securities or any Compny of or in
which this Company is a member or is otherwise interested.
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(1)

(M)
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(o)

(p)

-
To grant pensions, allowances, gratuities and bonuses to

officers, ex-officers, employees or ex-employees of the Company

or its predecessors in business or the dependants Or connections

of such bersons, to establish and maintain or concur in esta-
blishing Bnd maintaining trusts, funds or schemes {whether
contributory or non-contributory) with a view to providing
pensions or other benefits for any such persons as aforesaid,

their dependants or connections, and to support or subscribe to

any charitable funds or institutions the support of which may, in
the opinion of the Directors, be calculated directly or indirectly
to benefit the Company or its employees, and to institute and
maintain any club, or other establishment or profit-sharing scheme
calculated to advance the interests of the Company or its

officers or employees.

Tc draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable
instruments.

To invest and deal with the moneys of the Company noct immed-
iately required for the purposes of its business in or upon such
investments or securities and in such manner as may from time to
time be determined.

To pay for any property or rights acquired by the Company either
in cash or fully or partly paid up shares, with or without pre-
ferred or deferred or special rights or restrictions in respect
of dividend repayment of capital , voting or otherwise, or by

any securities which the Company has the 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
of any company or corporation, with or without deferred or
preferred or special rights or restrictions in respect of
dividend, repayment of capital, voting or otherwise, or in %
dehentures or mortgage debentures or debenture stock, mortgages
or other securities of any company or corporation, or partly in
one mode and partly in another, and generally on such terms as
the company may determine, and to hold, dispose of or otherwise
deal with any shares, stock or securities so acquired.

To amalgamate with or enter into any partnership or arrangement
for sharing profits., union of interests, reciprocal concession or
co-operation with any company, f£irm or persons 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,
sell, deal with or disvose of any shares, stock or securities of
or other interests in any such company, and to guarantee the
contracts »~r, liabilities of , subsidise or otherwise assist, any
such company.

To establish or promote or concur in establishing or promoting
any other company whose objects shall include the acquisition
and taking over of all or any of the assets, and liabilities of
this company or the promotion of which shall be in any manner
ecalculated to advance Airectly or indirectly the objects or
interests of this Company and to acquire and hold or dispose of
shares, stock or securities of and guarantee the payment of the
dividends, interest or capital of any shares, stock or securities
igsued by or any other obligations of any such company
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(g) To purchase or otherwise acqguire, take over and vndertake all
or any part of the business , property. 1iabilities and trans-
actions of any person, firm or company carrying on any business
which this Company is authorised to carry on, or the carrying
on of which is calculated to bhenefit this Company or to advannce
its interests, or poss&ssed of property suitable for the purpose
of the Company.

(R) To sell, improve, manage. develop , turn to account , exchange,
iet 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 being of the
Company for such consideration as the Company may think f£it.

(s) To distribute among the members in specie any property of the
Company or proceeds of sale or disposal of any property of the
Company . but so that no distribution amounting to a reduction
of capital be made except with the sanction (if any) for the
time being required by law.

(T) To do all or any of +he above tt gs in any part of the world
and either as principals, agents, trustees, contractors, or
otherwise and either alone or in conjunction with others , and
either by or through agents , trustees, sub-contractors or
otherwise.

(U) To do all such other things as are incidental or conducive to
+he above objects or any of them.
e

4. The liability of the members is limited

5. The share capital of the Company is £100 b;’&ivided into 100
shares of £1 each.

ekt s —

WE, the several persons w..ose names and addresses are sub—
scribed are desirous of keing formed into a Company in .
pursuance of this Memorandum of Association and we res y
spectively aoree to take the number of shares in the capital:
of the Company set opposite our respective names

Names addresses and descriptions Mumber of shares taken
of subscribers . by subscribers

s
#

Robhert Hughes Gaskin C ered’Secreta v ogeaprﬁinaryfl

39, Fawcett Road, f?ﬁ‘}
Southsea Hampshir AW
Delphine Thir Mary Gaskin Secretary one ordinary

30, Fawcett Road,

Southsea Hampshire ) Goea " JV”

L ¥4
Dated thisw d?i{ of STUW (&

wWitness to the above signaéﬁres
R. Leach (Ret'd)

i
g
39, Fawcett Road, /? ngz é(@{,éz)

southsea Hampshire.



THE COMPANIES ACTS 1948 TO 1980

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF '
1655859 | ¥

PROCESS AUTOMATION & COMPUTER SYSTEMS LIMITED /‘4

1. Subject as hereinafter provided, the regulation contained in

Part 1 of Table A, in the First Schedule to the Companies Act .
1948 (hereinafter referred to as "Table A") shall apply to o
the Company L

Requlations 24,53 ,75 and 88 of Part 1 of Table A shall not
apply to the Company.

SHARES

The shares shall bhe at the disposal of the Directors who may
allot, grant options over or otherwise dispose of them to suci
persons at such times and on such conditions as they think
provdr, subject to the provisions of the next following Article
and provided that no shares shall be issued at discount, excapt
as provided by Section 37 of the 2ct,

The Company in General Meeting may direct that any ordinary

‘shares for the time being unissued and any new shares from time

to time to be created shall, before they are issued, be offered
to the members or to any class off members., If any such dir-
ection is given; such offer shall be made by notice spenifying
thé number of shares offered, and limiting a time within which
the offer, 1f not accepted, will be deemed to be deciined, and
after the expiration of such time, or on receipt of an intimatio-
from the person to whom the offer 1ls made that he declines to
accept the shares offered, the Directors may, subject to these
Articles dispose of the same in such nemner as they think most
beneficial to the Company, and the Directors may, in like
manner , dispose of any such new or original shares as aforesai?l .
which, by reason of the proporticn borne by them to the numbei
of persons entitled to ahy such offer as aforesaid or by reascn
of any other Aiffi~ulty in apportioning the same, cannot in the
opinion of the Directors be conveniently offered in manner
hereinbefore provided.

Thé instrument of transfer of a fully paid share need not be
executed by or on hehalf of the transferee and regulation 22
of Part 1 of Table A shall be mpdified accordinagly.

The provisoc to requlation 32 of Part 1 of Table A shall .be
omitted.



10.

LIEN

In regulation 11 of Part 1 of Table A the words " (not being a
full paid share) and “{other than fully paid shares)" shall
be omitted,

DIRECTORS

Unless and until otherwise determined by the Company in fsnerail
Meeting, the number of Directors shall not be less than one nor
more than five,

If and so long as there shall be cne Pirector only he shall be
entitled to exercige ail the powers and shall carry out all the
duties assignes to Directors and the provisions of these Articles
and the requlations of Tahle A shall he construed accordingly,

A Director may at any time appoint any other person (being a
Director or person approved for that purpose by the Directors) to
act as Alternate Director at any Meeting of the Board at which
the Director is not present, and may at any time revoke any such
appointment, An Alternate Director so appointed shall not be

but shall othervise be subject to the provisions of Table A and
to these presents with regard to the Directors. An Alternate
Director shall be ertitiad to receilve notices of all Meetings of
the Board and to attend and vote as g Director at any such
Meeting at which the Director appointingy him is not personally
pbresent, and generally to perform all the functions, rights,

by the Meeting at which such retirement took effect, any appoint-
ment made by him pursuant to this Article which was in force

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 abscnce of his appointer
such Alternate Director shall have one vote for each appointer
whom he rebresents in addition to his vote as Director. Every
2ppointment ang revocation of appointment of an Alternate Dir-
ector shall he made by ingstrument in writing under the hand of
the Director making or revoking such appointment and such in-
strument shalil only take effect on the service thereof at the
registered office of the Company. The remuneration of any such
Alternate Director shall be apavahle out of the remuneration
payable to the Director appointing him ard shalyj consist of such

The words "in General Meeting" shall be inserted after the words
"unless the Company" in regulation 78 of Table A Part 1,

It shall not he necessary for Directors to sign their name in the
minute book and Clause 8h of Part 1 of Table A shall be modified
accordingly.

A Director may vote in respect of any contract or arrangement in
which he is interested and be counted in the quorum present at

This Article shall have effect in substitution for paraqgraphs
(2) and (4) of Requlation 84 of Table A Part 1 whipeh paragraphs

shall not apply to the Company.



14,

15,

16.

17.

18,

i9.

20.

his office of Director by reason of his attaining or having
attained the age of seventy years or any other age.

GENERAL MEETING AND RESOLUTIONS

Every notice convening a General Meeting shall comply with the
provisions of Section 136 (2) of the Companies Act 1948 as to
giving informaticn to Members in regard to their right to appoint
proxies: and notices of and other communications relating to any
General Meeting which a Member is entitled to receive shall be
sent to the Auditor for the time being of the Company .

Clause 54 in Part 1 of Table 2 shall be read and construed as if
the words "Meeting shall be dissolved" were substituted for the
words "Members present shall be a quorum"

A resolution in writing may consist of two or more documents in
like form each signed by one or more of the Members,

BORROWING PCOWERS

The Directors may exercise all the powers of the Com-any to borrow
money without limit as to the amount and upon such terms and in
such manner as they think fit, and to mortgage or charge its
undertaking property and uncalled capital , cr any part thereof and
to issue debentures, debenture stock and other securities whether
outright or as security for any debt liability or obligation of
the Company or of any third party, Clause 79 in Part 1 of Table

A shall not apply to the Company

ACCOUNTS

The accounts and other documents to be pbrepared by the Directors
under Clause 126 in Part 1 of Table A shall be bPrepared in accord-
ance with Section 148,150 and 157 of the Companies Act 1948 asg
amended by Section 16 to 22 inclusive of the Companies Act 1967
and as further amended by Part 1 of the Companies Act 1976,

INDEMNITY

(a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses
or Jiabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation
thereto,including any liability incurred by him in defending any
proceedings , whether civil or criminal, in which judgement

is given in his favour or in which he is acquitted or in con-
nection with any application under Section 448 of the Companies
Act 1948, in which relief is granted to him by the Court, and no
Director or other officer shall be liable for any loss, damage
or misfortune which may happen to or be incurred by the Company
in the execution of the duties of his office or in relation
thereto. But this Article shall only have effect in so far as
its provisions are not avoided by Section 205 of the Companies
Act 1948

{b) Accordingly, Clause 136 in Part 1 of Table A shall not
arply to the Company.



Names, addresses and descriptions of Subscrihers

Robert Hw.ghes Gaskin
39, Fawgett Road,
Scuthsea Hants Chartered Secregar

; Delphine Thirza Mary
! 39, Faweett Road,
Southsea, Hants

Secretary r

s
— !
Dated the %M&A—v‘-ﬂ“ % St (G52 \/

Witness to the above signatures

é
¥
<

: R. Leach (R t'-&d) .
o ' 39, g::«:rcetteRoad, /Q . a?‘f,a_&{(' A&{'(af}

Southsea Hants.
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THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation
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Pursuant to sections 21 and 23(2) of the Companies Act 1976
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ing Name of Company

e e

I~

PROCESS, AUTOMATION & COMRUTER SYSTENMS v ‘-‘m"?d"i

The intended situation of the registered office of the company
on incorporation is as stated below

39, rawcett Road ,

. -
southsea Hants. ‘ 7

s

If the memorandum is delivered by an agent for the subscribers of
the memosandum piease mark ‘X' in the box opposite and insert the
agent's name and address below

ROBERTS REGISTRATION SERVICES UMITED

36 FAWCETT RORD .
 couniEEA-IANTE PO —

{070%5) 20018

If the spaces provided on page 2 are insufficient and use has been made -
of continuation siteets (see note 1), please entor in the box opposite
the number ot continuation sheets which form part of this statement

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

For official us€
General section P

page.



The name(s) and particulars of the person who is, or the persons who are,
to be tha first director or directors of the company are as foliows: #

Name (note 2)
ROBERT- MUGHES-GASIIN-—— ;

Business occupation /‘

rast 28083

_cChartered Secrefkaly|
Egrmer name(s) (note3) , Nationali% Rl Tl SH v
Address (noted) AOBERTS STRATION RERVICES umm //
30 FAWCETT ROAD Date of birth (where appnca;;é’)

EOUTHSEA, HANTS: POA-OBE——

(note 6)

Partiouiars of other directorships (note 5)

&

(3
e
-

see list

| hereby consent to act as director of the co ny nar:{e_d/o/page 1
Signature Date [{¢ ~ G- &2

Z

Name (note 2) /

Businass occupation

A

Former name(s) (note 3)

Mationality

Address {note 4}

Date of bhirth (where applicable}
{note 6)

Particulars of other directorships (note 5}

I

Signature

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

Date

Name {note 2)

Business occupation

Former name(s) {note 3)

Nationality

Address (noted)

Date of birth (whete applicable)

{note 6)

Particulars of other directorships (note 5)

\

' ‘\ hereby consent to act as director of the company named on page 1
J

Signature

Date

page 2

PP S

Please donot
write in this
binding margin
M
Importani .
The particulars
to be glvenp are
those retarred!
insection
21(2)(a) of the:
Compuanies Act
1976 and sectio
200(2) of the
Companigs Act
1948, Please
read the notes
on page 4 befo!

cnmpleting this
part of the form



r

Pleaserdo not
write Inthis
binding margin

\

Important
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Companias Act
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Companies Act
1848, Please
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* as required by
saction 21(3) of
the Companier
Act 1976

t delate as
appropriate

d

The name(s) and particulars of the person who is, or the persons who are,
1o be ae firs: secretary, or joint secretaries, of the company are as follows:

N
.

Name (notes 28.7)

“ROBERTS —REGISTRATIONSERVICES -LIMITED
39 EAWCETT ROAD

Former name(s)(note3) ~ SQUTHSEA, HANTS. PO4 OFL

{0703 2601%;

Addressnotes 44&7)

r
P

} hereby consent to act as secretargﬁ&fsthe co&n aln¥ naﬁgcgl OEEE%?SE; L'“’W

39 FAWCETT ROAD

signaturgi D (0 L soumsswrs. PO OBL pate 1Y, — { ~Sen

Name(noles2&7)

Former name(s) {note 3}

Address{notes4 & 7)

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

Signature Dute

Signed by or on behaif of the subscribers of the memorandum®

.

Signature

L

[Subscriber] [Agept]t Date ¢, .. 4 —¢ .
e

signature ~ * ) (oo o [Subseriber] [AggﬁéDate e  f 5=

/




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1655859

| hereby certify that

PROCESS AUTOMATION & COMPUTER SYSTEMS LIMITED

is this day incorporaf;ed under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 28D AUGUST 1982

Assistant Registrar of Companies

C.173
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Important
The Accounting
reference date to be
entered alongside should
he completed as in the
fallowing examples;
31 March —

Day Menth

i3i1i0i3

e

5 April —
Day Month
(0 i5:0i4]

31 December
Day Month

131112}

tDelete as appropriate

Presentor’s
name and ref:

Company number

1655 857

praenm
H

For ufficial use
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The Companies Act 1948 to 1976

Notice of accounting reference date

Pursuant to section 2 {1) of the Companies Act 1976

To the Registrar of Companies

Name of Company

Alpeess o TedaTis N aNG CoNLoreR_SYSTEN]

Form No. 2

.“A"%; . o 3
No fee payable

Limited*

hereby gives you notice in accordance with subsection (1) of
Section 2 of the Companies Act 1976 that the accounting
reference date on which the company's accounting reference
period is to be treatec as coming to an end in each
successive ' .ar is as shown below:

Company number

Please mark X in the box
below if a public company

Day Month

1655 859

311007

- )i'ﬁ

For official use only

Data punch

General section

Post room

@
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“' (655857
MeceCOILLL & CROW U
’ -t 29
CHARTERED ACCOUNTANTS - gf /( M . /O
s

T o e %;z%cm}w”
4o LESLIE MARSTOMN. MGAL P.C.CAL AT, .
ALAN WILLIAMS, A.C.A,

TELEPHONE 318711273 S01 25R

CONSULTANT: GAVIN M. MCCOLL, F.EA., FT.0L.

AND AT
27A LYMINGTON ROAD, HIGHCLIFFE-C {-SEA, BH2Y SER  TELEPHONE 374

JLM/RS/DMS
B8th March, 1984,

The Directors,

Process Automation and Computer Systems Limited,
Pepedene Cottage,

Southampton Road,

Dibden,

Southampton,

S04 5TA.

Dear Sirs, 2,

We hereby resign as auditors of the above company and confirm that
we know of no matters concerning the company that should be brought to the
shareholders or creditors attention.

Yours faithfully,

] m a0, Ge—
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Presentor’s name, address
and reference (if any) :

BRISTOWS COOKE & CARPMAEL
10, LINCOINS INN FIELDS
LONDON WC22 3BP.

Ref: 329/D

Form Na, 3a
THE COMPANIES ACTS 1948 TO 1976

Notice of new sccounting reference date
given after the end of an accounting
reference period

Pursuant o section 3 (2) of the Companies Act 1976

To the Registrar of Companies Forofficialuss_ Company number
=T 'T./—-lj/
T 1655859

Name of company
PROCESS AUTOMATION AND COMPUTER SYSTEMS

Limited *

hereby gives you notice in accordance with section 3 (2) of the Companies Act'1976 that
the company’s new accounting reference date on which the previous accounting reference
period and each subsequent accounting reference period of the company is 1o be treated as
coming, or as having come, to an.end is as shown below:

Day Month
3101 72
] 1 1

The previous accounting reference period of the company is to be treated as fehortonodd-
[extended]t and [is to be treated as having come to an end] twilkoome-to-an-ond}+ on

Day Month Year
31117274198 14
i ] I | | | |
The company is a [subsidiary] thelding-compamydi of

KBC PROCESS AUTOMATION LIMITED

, company number___1749537
the accounting reference date of which is 31ST DECEMBER

Signed s ///ééﬂn— FDirestor} [Secretary]§ Date ,23%/ 35 _;

For official use
Data punch Past room .




Company No, 1655859

Company limited by shares

COMPANIES ACTS 1943 to 1981 \\f\_é?

SPECTIAL RESOLUTIONS

PROCESS AUTOMATION AND COMPUTER SYSTEMS LIMITED
{passed the 4th day of January, 1983)

At an EXTRAORDINARY GENERAL MEETING of the Members of the
above-named Company duly convened and held at KBC House,
Churchfield Road, Weybridge, Surrey on the 4th day of

January, 1985 the following resolutions were duly passed as

o

Special Resolutions:

SPECIAL RESOLUTIONS

That each of the 100 Ordinary Shares of £1 each in the
capital of the Company currently in issue and each of
200 of the unissued Ordinaxy Shares of £1 each in the
capital of the Company be converted into one AN

Ordinary Share of £1 each AND THAT each of the 600

remaining unissued Ordinary Shares of £1 in the capital .

of the Company be converted into one "B" Ordiﬁary Share
of £1 each AND THAT the respective rights and privileges
attached to the "A" Ordinary Shares and the "{H”Ordinary
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Shares shall be as provided in the mnew Articles of
Association to be adopted by the Resolution set out

below.

That the Articles of Association contained in the
document submitted to the Meeting and for the purpose of
jdentification initialled by the Chairman be and the
same are hereby approved and adopted as the Articles of
Association of the Company in substitution for and to
the exclusion of the existing Articles of Association of

the Company.

Dated this 4HL day of J—Mwwm/f 195,

BL{Nev rector)
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COMPANIES ACTS 1948 to 19386

ARTICLES OF ASSOCIATION
of

PROCESS AUTOMATION AND COMPUTER SYSTEMS LIMITED

(Adopted by Special Pesolution)

Passed on ‘ﬂh January 1985)

Companies

A"), shall apply to the Company.

94 inclusive, 98, 100,

A shall not apply to the Company,

1]

clauses of Table A, subject to
hereinafter expre:sed,

of the Company.
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hereinafter contained together with the

the modifications

I PRELIMINARY

5

?H 1. The Company shall be a private company within the
L meaning of the Companies Act, 1948 subject as
¥

gﬂ hereinafter provided the clauses contained or
" incorporated in Table A in the First Schedule to ihe

Act, 1948 (hereinafter referred to as "Table

Clauses 3, &4, 22, ?8, 60, 71, 75, 76, 77, 84(2), 89 to
and 106 to 109 inclusive of Table
but the the Articles

remaining

shall constitute the regulations




SHARES

3. Unless otherwise agreed in writing by all the holders

for the time being of the "A" Ordinary Shares, and the

"B" Ordinary Shares ;-

(L)

All shares created after the date of adoption of
these Articles shall be of a nominal amount of £1
each and all such shares and all shares unissued at
the date of adnption of these Articles shall before
issue be offered for subscription in the first
instance to the holders of the "A" Ordinary Shares
and to the holders of the 'B'" Ordinary Shares
respectively in oproportion as mnearly as the
circumstances will admit to the total numbers of
the "A'" Ordinary Shares and the "B" Ordinary Shares
respectively then in iésue and as between the
several holders of snares of each such class in
proportion as nearly as the circumstances will
admit to the numbers of shares of the class then
held by each of them respectively., At the
expiration of the time limit specified by such
offer for the acceptance of such sharesr the
balances of any shares offered to the holders of
shares of a class but not so accepted will be
deemed to be declined and shall be offered for
subscription to holders of Ordinary Shares who have

eccepted all the shaies offered to them in



(2)

(3

(4)

proportirn as nearly as may be to the number of

Ordinary Shares held by them respectively.

Any such offer as aforesaid shall be made by notice
specifying the number and class of shares and the
price at which the same are offered and limiting
the time (not being less than 28 days unless the
member to whom the offer is to be made otherwise
agrees) within which the offer if not accepted will

be deemed to be declined.

Any shares issued in accordance with an offer made
under this Article to a person who is already a
holder of "A" Ordinary Shares in respect of his
holding of "A" Ordimary Shares shall be designated
as "A" Ordinary Shares and shall accordingly be
subject to such of the provisions of these Articles
as are applicable to the YA" Ordinary Shares; any
shares issued in accoxdance with an offer made
under this Article to a pexson who is already a
holder of "B" Ordinary Shares in respect of his
holding of "B" Ordinary Shares shall be designated
as "B" Ordinary Shares and shall accordingly be
subject to such of the provisions of these Articles

as are applicable to the "B" Ordinary Shares;

Subject as aforesaid and to any directions which
may be given by all the holders for the time being

of the "A" Ordinary Shares and the 'B" Ordinary

S~
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Shares any unissued shares shall be under the
control of the Directors, who may allot, grant
options over OT otherwise dispose of the same to
such persons (including the Directors themselves)
on such terms and at such times as they may think
proper, provided that no shares shall be issued at
a discount except as provided by Section 57 of the
Act or at a price lower tham that at which such
shares were offered to the holders of existing
shares pursuant to the preceding provisions of this

Article.

(5) Subjeet to this Clause the Directors are
unconditionally authorised for the purposes of
Section 14 of the Companies Act 1980 to allot
shares to the amount of the authorised but unissued
share capital of the Company for the time being at
any time or times during the period of five years
from the date of the adoption of these Articles of
Association. In accordance with Section 17(9) and
18 of the Companies Act 1980 sub-sections (1), (5)
and (6) of said Section 17 shall be exclgﬁed from

applying to the Company.

4, Subject to the provisions of Part III of the Companies
Act 1981 the Company may

(1) issue shares which are to be redeemed or are liable

to be redeemed at the option of the Company or the

Shareholder;



(2) purchase its own shares (including any redeemable

shares);

(3) make a payment in respect of the redemption or
purchase, under Section 45 or (as the case may be)
Section 46 of the Companies Act 1981 and the
relevant power (1) or (2) above, of any of its own
shares otherwise than out of distributable profits
of the Company or the proceeds of a fresh issue of
shares to the extent permitted by Section 54 of the

Companies Act 1981.

MODIFICATION OF RIGHTS

Whenever the capital of the Company is divided into

different classes of shares the special rights attached

+6 any class may not be varied or abrogated, either
//// .

whilst the Company is a going concexn OT during or in
contemplation of a winding up, without the consent in
writing of the holders of three-fourths of the issued
shares of that c¢lass, o the sanction of an
extraordinary resolution passed at a separate meeting of
the holders of the shares of that class. To every such
separate meé;:ing all the provisions of these Articles
relating to general meetings of the Company or toO the
proceedings thereat shall mutatis mutandis, apply,
except that the necessary quorum shall be one person at

least holding or representing by proxy omne third in



nominal amount of the issued shares of the class, and
that the holders of shares of the class shall, on a
poll, have one vote in respect of every share of the

class held by them respectively.

LIEN

6. The lien conferred by Clause 11 of Table A shall extend
to all shares whether fully paid or not and in respect
of any liability to the Company of the registered holder

or holders of such shares,

SHARE CAPITAL AND RIGHTS

7. (1) The capital of the company at the date of adoptionm
of this regulation is £900 divided into 300 "A"
Ordinary Shares of £1 each and 600 "B" Ordinary
Shares of £1 each.

(2) The "A" Ordinary Shares and the "B Ordinary Shares
shall be separate classes of shares but save as
hereinafter otherwise provided shall carry the same
rights and privileges and shall vank pari passu in

all respects,

8. In the case of a wirding-up of the Company the assets

available for distribution among the members shall



(subject to any rights which may be created on an

increase of capital) be applied:-

(1) First in or towards the repayment pro rata of the
amounts (including any premium) respectively paid
on the "A" Ordinary Shares and the "B" Ordinary

Shares

(2) Secondly, as to the balance (if any) remaining
after the repayment in full of the amounts
(including any premium) respectively paid on the
A" Ordinary Shares and the "B" Ordinary Shares, in
dividing such balance among the holders of the "A"
Ordinary Shares and the "B" Ordinary Shares in such
a manner that each such holder shall receive such
proportion of the said balance as the numbexr of "A"
Ordinary Shares and "B" Ordinary Shares held by him
bears to the total number of "A" Ordinaxry Shares
and "B" Ordinary Shares for the time being in

issue.

Unless otherwise agreed in writing Dby all the holders
for the time being of the "A" Ordinary shares and the
"p" Ordinary Shares each holder of "A" Ordinary Shares
and "B" Ordinary Shares shall be entitled to receive by
way of dividend wupon his holding of such shares in
respect of any financial period such proportion of the
total amount declared by way of dividend upon all the

np1 Ordinary shares and the "B Ordinary Shares held by



10.

him at the end of such period bears to the total numberx

of "A" Ordinary shares and "B" Ordinary shares in issue

at the end of such period.

(L)

(2)

TRANSFER_OF SHARES

Subject to Article 11 of these Articles and unless
in any particular case all the holders for the time
being of the "A" Ordinary Shares and the "B"
Ordinary Shares otherwise agree in writing none of
the shares of the company shall be transferred and
the directors shall not register any transfer of
any shares of the Company except pursuant to this

Article.

Every holder of "A" Ordinary shares and "B"
Ordinary Shares who wishes to transfer any of his
shares or to dispose of any interest therein {such
holder being hereinafter referred to as a "Vendor')
shall serve on the Directors of the Company a
notice in writing of his wish so to do accompanied
by ' the relevant  share certificates. Such
notification (hereinafter called “the '"Transfer
Notice") shall state the number and class of shares
which the Vendor desires to transfer or dispose of
and sh;ll constitute the Directors his agents for
the sale of such shares (hereinafter called ''the
Sale Shares") at the fair value thereof as

hereinafter determined. A Transfer Notice once



(3)

given or deemed to be given shall not be revocable

except with the consent of the Directors.

The shares comprised in any Transfer Notice
(hereinafter called ™"the Sale Shares') shall be
offered to the members (other than the Vendor) as
nearly as may be in proportion to the number of
shares held by them respectively. Such offer shall
be made by mnotice in writing (hereinafter called
wthe Offer Notice") within seven days after the
receipt by the Directors of the Transfer Notice.
The Offer Notice shall state the price per share
specified in the Transfer Notice and shall invite
each member to state in writing within 14 days from
the date of the Offer Notice whether he is willing
to purchase the Shares comprised in the Offer
Notice. For the purpose of this Article an offer
shall be deemed to be accepted on the day on which
the acceptance is received by the Company. The
Offer MNotice shall further invite each Me@ber to
state in his reply the number of additional shares
(1f any) in excess of his proportion which he
desires to purchase and if all the members do not
accept the offer in respect of their respective
proportions in full the shares not so accepted
shall be used to satisfy the claims for additiomal
shares as mnearly as may be in proportion to the
number of shares already held by them respectively

provided that no member shall be obliged to take



(4)

more shares than he sh 1 have applied fox, 1If
there are any shares wh-ch shall not be capable
without fractions of being offered to the members
in proportion to their existing shareholdings the
same shall be transferred to the members or some of
them in such proportions or in such manner as the

Directors may think fit.

The directors shall on the expiry of the 14 day
period set out in paragraph (3) above givg notice
to the Vendor of the numbers of Sale Shares members
are willing to purchase. If the Directors shall
have found members willing to purchase some but not
all of the Sale Shares, the Vendor may within 21
days of the receipt of such notice from the
Directors give a counter-notice in writing to the
Directors withdrawing the Transfer Notice, If the
Directors shall under paragraph (3) above of this
Article have found members willing to purchase all
the Sale Shares or if no such counter-notice shall
have been given by the Vendor within the aforesaid
period the Vendor shall be bound upon receipt of
the price per share specified in the Transfer
Notice, to transfer the Sale Shares (or such of the
same for which the Directors shall have found
purchasers) to the purchasing members specified by

the Directors in accordance wath this Article.

10



(5)

(6)

(71

If the Vendor makes default in so transferring the
Sale Shares, the Company shall receive and give a
good discharge for the purchase money on behalf of
the Vendor but shall not be bound to earn or Pay
interest thereon and the Directors shall authorise
some person to execute transfers of the Sale Shares
in favour of the purchasing members and shall enter
the names of the purchasing members in the Register
of Members as the holders of such of the Sale
Shares as shall have been transferred to them as

aforesaid,.

If the Vendor shall serve a counter notice on the
Directors in accordance with paragraph (4) he shall
be at liberty to sell and transfer all or any of
the Sale Shares not so sold as aforesaid at any
time within the six months following the counter
notice to any person or persons provided that such
shares shall not be d¢isposed of on terms which are
more favourable to the purchasers thereof than the

terms on which they were offered to the Members.

For the purpose of ensuring that a transfer of Sale
Shares is duly authorised hereunder or that no
circumstances have arisen whereby a Transfer Notice
is required to be given hereundzr the Directors may
require any member, the legal personal
representatives of a deceased member, the trustee

of a bankrupt member or the 1liquidator of any

11



(8)

9)

corporate member or any pe on named as transferee
in any transfer lodged for .egistration to furnish
to the Company such information and evidence as the
Directors may think fit regarding ¢ay matter they
deem relevant to such purpose. Failing such
information or evidence being furnished to the
satisfaction of the Directors within a reasonable
time after such request or if any such informatiom
or evidence discloses that a Transfer Notice ought
to be given in respect of any shares, the Directors
shall be entitled to serve a transfer notice in
respect of the "A'" COrdinmary Shares or 'B" Ordinary
Shares concerned seeking transfer at a fair wvalue
and the provisions of these Articles shall take

effect accordingly.

For the purposes of this Article the fair wvalue

shall be such priﬁe as the Auditors of the Company
acting as experts and not as arbitrators shall
certify to be in their opinion the fair value of
the Sale Shares on the basis of an arms length
transaction as between a willing vendor and a

willing purchaser,

Any shares of one class transferred to a Member In
consequence of their being offered to him by virtue
of his holding of shares of another class shall
automatically on the registration of the transfer

to him of such shares be redesignated and converted

12



11, (D

(2)

into shares of the same class as the shares by

virtue of which the offer was made.

The provislons of Article 10 of rhese Articles
shall not apply in the case of a member being a
body corporate, to any transfer to & member of the
same group or any person vho is a member of or
otherwise beneficially intc rested in the share

capital of that body corporate.
For the purposes of this Article:-

(a) where shares have been rransferred undex
paragraph (1) above (whether directly or by a
series of transfers thereunder) from & bod'_\,ro
corporate ("“the Transferor Company"' which
expreseion shall not include a second OY
subsequent ¢ransferor in such a seriles of
transfers) to a menber of the same group (""The
Transferee Company') otherwise than under a
scheme of reconstruction OF amalgamation
whereunder the rTransferor Company is placed in
1iquidation and the Transferee  Company
acquires the whole oOT the wmajor part of its
undertaking‘and assets, and subsequently the
Pransferee Company ceases to be 2@ Member of
+he Same Group as the Transferor Company, it
shall be the duty of the Transferee Company to

notify the Directors in writing that such

13
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(b)

(c)

event has occurre. and (unless after such
event the Relevant shares are transferred to
the Transferor Company or a Member of the Same
Group as the transferor company and any such
transfer only being deemed to be authorised
under paragraph (1) above) the Iransferee
Company shall be bound, if and when required
in writing by the Directors so to do, to give
a Transfer Notice in respect of the Relevant

Shares;

"a Member of the Same Group" means a company
which is for the time being a holding company
of the Transferor Company or a subsidiary of
the Transferor Company or of any such holding
company or a company acquiring the whole or
the major part of the undertaking and assets
of the Transferor Company under a scheme of
reconstruction or amalgamation whereunder the

Transferor Company is placed in liquidation;

"the Relevant Shares" means and includes (so
far as the same remain for the time being held
by the Transferee Company) the shares
originally transferred and any additional
shares issued or transferred to or the
Transferee Company, by virtue of the helding
of the Relevant Shares or any of them or the

membership they conferred.

T T
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12.

13.

14,

15.

16.

The instrument of transfer of a fully paid shave shall
be signed by or on behalf of the transferor and in the
case of shares which are mnot fully paid wup, the
justrument of transfer shall in addition be signed by or
on behalf of the transferee., The transferor shall be
deemed to remain a holder of the share until the name of
¢he transferec is entered in the register of members in

respect thereof.

PROCEEDINGS AT GENERAL MEETTNGS

The words "within the United Kingdom'" shall be omitted

in Clause 49 of Table A.

The words "the appointment of and" shall be omitted in

clause 52 of Table A.

the words "twenty one" shall be substituted for the word

"thirty" in Clause 57 of Table A.

At any General Meeting a resolution put to the vote of
the Meeting shall be decided on a show of hands unless
before or immediatgly following the declaration of the
result of the show of hands a poll is demanded by the
Chairman or any other Member present in person ox by
proxy. Unless a poll be so demanded a declaratiom by the
Chairman that a resolution has on a show of hands been
carried, (whether unanimously or by a particular

majority), or lost and an entry to that effect made in

S €



17.

18‘

19.

20.

the b = containing the minutes of the proceedings of
the .. ‘‘ng shall be conclusive evidence of the fact
without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

in the case of an equality of votes, whether on . show
of hands or on a poll, the Chairman of the Meeting shall

not be entitled to a second or casting vote.

A proxy shall be entitled to vote on a show v hands and

Clause 62 of Tuble A shall be modified accordingly.

Any such resolution in writing as is referred to in
Clause 73A of Table A may consist of several documents
in a like form each signed by one or more of the members
(or their duly authorised representatives) in that
clause referred to. In Kthe case of a corporation a
Director or the Secretary thereof shall be deemed to be

a duly authorised representative for this purpose.
DIRECTORS

(1) Unless and wuntil otherwise determined by the
Company in Gemeral Meeting the number of Directors
shall not be less than two but the continuing
pirectors may act notwithstanding any vacancy in
their body, provided that if the number of
Directors be less than the prescribed minimum the
remaining Director or Directors shall forthwith

appoint an additional Directcr oOr additional

16



(2>

Directors to make up such minimum or shall convene
a General Meeting of the Company for the purpose of
making such appointment. 1f there be no Director or
Directors able or willing to act then any two
shareholders may summon a General Meeting for the
purpose of appointing Directors. Any additioral
Directaxr so. appointed shall (subject to the
provisions of Section 184 of the Act and these
regulations) hold office only until the dissolution
of the Annual General Meeting of the Company next
following such appointment unless he is re-elected

during such meeting.

(a)The holders of a majority in nominal value of
the issued "A" Ordinary Shares shall be entitled in
respect of every £100 in nominal wvalue of "a"
Ordinary Shares for the time being in issue at any
time and from time toO time by notice in writing
addressed to the Company to appoint any one person
to be a Director and in like manner to remove any
such Director from office (each such Director being

hereinafter referred to as an vAt Director).

(b)The holders of a majority in nominal value of
the issued "B" Ordinary Shares shall be entitled in
respect of every £100 in nominal value of "B"
Ordinary Shares for the time being in issue at any
time and from time toO time by notice in writing

addressed to the Company to appoint any one person

17



21,

22.

to be a Director and in like manner to remcve any
such Director from office (each such Director being

hereinafter referred to as a "B" Director).

(e) In these Articles each of the "A" Directors and
the "B" Directors is included in the expression
"Director" and they are collectively referred to as
"Class Directors'", and are included In the

expression '"Directors".

Unless all the holders for the time being of the "A"
Ordinary Shares and the "B" Ordinary Shares otherwise
agree in writing no fees shall be paid to the Directors

by way of Directors' fees.

The Directors shall be entitled to be repaid all
reasonable travelling, hotel and other expenses incurred
by them respectively in or about the performance of
their duties as Directors including any expenses
incurred in attending meetings of the Board or of
committees of the Board or General Meetings and if in
the unanimous opinion of the Board of Directors it is
desirable that any of their number shall make any
special journeys or perform any special services on
behalf of the Company or its business, such Director or
Directors may be paid such reasonable additional

remuneration and expenses therefor as the Directors may

" from time to time unanimously determine.



23.

24,

25.

26.

A person may be appointed a Director notwithstanding
that he has attained the age of seventy Yyears and no
Director shall be liable to vacate office by reason only

of his having attained that or any other age.

(1) Clause 95 in Table A shall be ended at the words
"shall then be eligible for re-election” and the
succeeding words shall not apply to the Company;

and

(2) Clause 97 in Table A shall be ended at the words
"additional director" and the succeeding sentence

shall not apply to the Company.

A Director shall not be required to hold any share
qualification; his office as Directox shall entitle
him to attend and speak but not vote at any General

meeting of the Company.

(1) Any Director may by notice in writing signed by him
and deposited with the Company appoint an Alternate
Director to act on his behalf during his absence
and may by similar notice in writing signed by him
and deposited with the bompany revoke such
appointment. Such Alternate Director must be either
a Director of the Company OX & Derson 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

19
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27.

any

-

Meetings of Directors and in the absence of the
Director appointing him to attend and vote thereat
accordingly, but his appointment shall immediately
cease and determine if and when the Director

appointing him ceases to hold office as Director.

(2) In addition to his own vote or votes (if he is a
Director), an Alternate Director shall have as many
votes as those exercisable by each Director he
represents, but he shall not be counted more than

once in the quorum,

A Director may be interested directly or indirectly in

contract or arrangement or in any proposed contract or
arrangement with the Company or with any other company
in which the Company may be interested and he may hold
and be remunerated in respect of any office or place of
profit (othex than the office of Auditor of the company
or any subsidiary thereof) under the Company or any such
other company and he or any firm of which he is a member
may act in a professional capacity for the Company or
any such other company and be remunerated therefor,
Notwithstanding his interest a Director may vote on any
matter in which he is interested and Le included for the
purpose of a quorum at any meeting at which the same is
considered and he may retain for his own benefit all
profits and advantages accruing to him. Clause 84 of

Table A shall be amended accordingly.



28.

29.

BORROWING POWERS OF DIRECTORS

The proviso to Clause 79 of Table A shall be oinitted,

(1)

(2)

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their
meetings as they think fit. A Director may, and the
Secretary on the requisitiom of a Director shall,
at any time summon a meeting of the Director. Not
less than 14 days notice shall be given to all the
Directors and Alternate Directors of any meeting of
the Directors unless all the Directors otherwise

agree,

Questions arising at any meeting shall be decided
by a majority of votes. Each Director shall have
one vote save that in the event that and for as
long as the number of Class Directors appointed
pursuant to Article 20 shall be less than the
number permitted by that Article the number of
votes accorded to each Class Director shall be
equal (fractions included) to the number of Class
Directors of the same Class who may be appointed
pursuant to Article 20 divided by the number of

Class Directors of that class actually appointed.

21



30.

31.

(3)

In the case of an equality of votes the Chairman

shall not have a second or casting vote,

A resolution in writing signed by all the Directors

shall be as valid and effectual as if it had been passed

at a Meeting of the Directors duly convened and held and

may consist of several documents in a like form each

signed by one or more of the Directors.

(1)

(2)

MANAGING OR EXECUTIVE DIRECTORS

The Directors may from time to time appoint ome or
more of their number to an executive office
(including that of Managing Director, Manager ox
any other salaried office) for such period and
(subject to paragraph (2) of this Article) upon
such terms as shall be thought fit and, subject to
the provisions of any agreement entered into in any
particular case, may revoke such appointment., A
Director so appointed as a Managing Director shall
(without prejudice to any claim he may have for
damages for breach of any contract of service
between him and the Company) ipso facto cease to be
a Managing Director if he ceases from any cause to

be a Director.

The Managing Director, Manager or other executive

officer as aforesaid shall receive such

22



32.

remuneration, whether by way of salary, commission

or participation in profits or otherwise.

(3) The Directors may entrust to and confer upon a
Managing Director, Manager or other executive
officer as aforesaid any of the powers exexrclsable
by them upon such terms and conditions with such
restrictions as they think fit and may from time to
time withdraw, alter or vary all or any of such

powers.

The Directors may grant gratuities, pensions or
annuities or other allowances, including allowances on
death or sickness during service, to any person or to
the widow, relatives or dependants cr any person (as the
Directors may think fit) in respect of services rendered
by such person to the Company as Managing Director,
Manager, Executive or in any other employment under the
Company or indirectly as an executive officer or
employee of any subsidiary company pf the Company, and
may make payments towards insurances or trusts for such
purposes in respect of such persons and may include
rights in vrespect of such pensions, annuities and
allowances in the terms of engagement of any such

persons.

23



33.

34,

35.

CAPITALISATION OF PROFITS

Clause 128 of Table A shall be altered by. inserting
after the words '"the directors shall give effect to such
resolution”" the words "but so that on any occasion when
shares are allotted and distributed credited as fully
Paid up as aforesaid the shares allotted to holders of
"A" Ordinary Shares in respect of their holdings of "a"
Ordinary Shares shall be of a nominal amount of £1 each
and shall forthwith on allotment autcmatically stand
converted into "A" Ordinary Shares and the shares
allotted to holders of "B" Ordinary Shares in respect of
their holdings of "B" Ordinary Shares shall be of a
nominal amount of £1 each and shall forthwith on
allotment automatically stand converted into "B"

Ordinary Shares.

SEAL

In Clause 113 of Table A the words "or by some other
person appointed by the Directors for the purpose'" shall

be omitted,

(1) Clause 131 of Table A shall be modified by the
deletion of the first sentence therein and the
substitution of the following: "A notice may be

given by the Company to any member either

24
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36.

personally or by sending it by post to him at the
address, if any, whether within or outside the
United Kingdom supplied by him tc the Company for
the giving of notice to him oxr (if he shall not
have supplied any such address) his registered

address".

(2) Clause 133 of Table A shall be modified by the
substitution of the words 'whether within or
outside the United Kingdom" for the words "within

the United Kingdom".

(3) 1In paragraph (a) of Clause 134 of Table A all words

other than "every member' shall be deleted.

INDEMNITY

Subject to the provisions of Section 205 of the Act and

in addition to such indemnity as is contained in Clause
136 of Table A, every Director, officer or oificial of
the Company shall be entitled to be indemnified out of
the assets of the Company against all losses or
liabilities incurred'by him or or about the execution

and discharge of the duties of his office.
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We Certify this to be a
true copy of the o.iginal

RISTOWS, COOIE & CARRFAAEL
ESTER o Company No. 1655859

COMPANIFS ACTS 1948 to 1983 ’/([%

Company linited by shares

ORDINARY RESOLUTICN
of
PROCESS AUTOMATION AND COMPUTER SYSTEM® LIMITED
(passed the 4th day of January, 1985)

At an EXTRAORDINARY GENERAL MEETING OF THE Members of the
above-named Company duly convered and held at KBC House,
Churchfield Road, Weybridge, Surrey on the &4th day of
January, 1985 the following resolution was duly passed as an

Ordinary Resolution:

ORDINARY RESOLUTION

That the authorised share capital of the Company
be increased from £100 to £900 by the creation of
800 Ordinary Shares of £l each ranking pari passu
in all aspects with the existing shares of the

Company.

Bristows Cooke & Carpmael,
10, Lincoln's Inn Fields,

London, WC2A 3BP.

Solicitors to the Company
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Ploase do not
write Inthis
binding margin

\/

Please complete To the Negistrar of Companies

Z -
« THE COMPANIES ACTS 1948 TO 1976

Notlice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

For official use Company number

Form No 10

legibly, preferably r - —:—_é,— _‘L_S { 1655859

Inulack ype, or (IR W P

bold block lettering Name of Company
I PROCESS AUTOM™TITON AN _COMPUTER__SY.STEMS

‘delatel Limited*

inappropriate Il K A
hereby gives you notice in accerdance with section 63 of the Companies Act 1948 that by [ordinary]

tdeiate as fextranreinard-leposialld resolution of the cornpany dated 4tH January, 1985

appropriate

the nominal capital of the company has beer increased by the addition thereto of the sum of
100 .00

Note £_ 800,00

beyonrd the registered capital of £

“This notice and a

printed copy of A printed copy of the resolution authorising the increase is forwarded herewith
the resolution The additional capital is divided as follows:

authorising the

increase mustbe f

forwarded to the Mumber of shares
Registrar of
Companies
within 15 days 200
after the passing 6 00
ofthe regolution
MR T I T

(lass of share Nominal amount of each share
A 21.00
B 2£1.00

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

Ranking pari passu in all respects save that
the holders of a majority in nominal value of
each issued class of Ordinary Shares shall be
entitled in respect of every £100 in nominal
value of Ordinary Shares of that class for the
time being in issue to appoint any one pexson
to be a Director and in like manner to remove

any such Director f£rom office.
1delate as Signed /// j N {birecterSecretarylf Date

Please tick here if
continued overteaf

[

> ashfas

appropriate y

Presentor's nanyd, address and
reference (ifan

Bristows Cooke & Carpmael,
10, Lincolns Inn Fields,
Lindon, WC2A. 3BP.

Ref: 329/D

4 For official use
General section

Post room




THE COMPANIES ACTS 1948 TO 1981

Notice of increase in nominal capital
Pursuant to section 63 of the Companies Act 1948

Please do not
write in this
bincing margin

\

r'?ﬁ oco n;pmbo' To the Registrar of Companles lf_o_!-_oljf_irilgrl_u_s? Company number

agibly, preforably- = i

in b!ackplype, ory lL...-.i.“?'.'.'L-J 16‘3 3 8‘{? j
bold block Name of company ‘

lettering

" eoriat flactss Avromnion and_Corporee SYSTEMS

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by fordinary}
tdelate as {em%@naﬂq-}cpaelauf resolution of the company dated {771 Magck 8%

appropriate-

the nominal capltal of the ¢ompany has been Increased by the addition thereto of the sum of

Note £ &9 Cff 100 beyond the registered’ capital of £_900

This notice anda ,

Printedcopy of A printed copy of the resolution authorising the increase is forwarded herewith
the resalution  The agdnional capital Is divided as follows:

authorising the

Increase must be AT V-
forwarded to the
Reglstrar of
Companies within
15 days after the
passing of tha
resoiution

Nominal amount of each share

&9 9//0() 0:\%[3)_3 a{zf

¥ Number of shares Class of share

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

T bank n all el pari pasan. wd Tl

Flease tick here if

%%3 d/{d.:t’ CW&@ "g 7o ,Cc’**\f':"‘?.contlnued overleaf

Fdelete as Signed // m— tBirestor)[Secretary)y: Date a1 B8,
U [

appropriate

Presentor's me, address and For offlicial use
reference (IFany): A 43/ Goneral sectlon

MILNE ROSS
CHARTERED ACCOUNTANTS

53 EDEN STREET
KINGSTON UPON THAMES
SURREY KT17 18W




Company No, 1655859
2.2

Companies Act 1985

Company Limited By Shares

Prgcess Automation and Computer Systems

Limited

and held on the 17th March 1986 the following Resolution was duly proposed
and passed as an Ordinary Resolution

ORDINARY RESOLUTTON




LK/%
Companv No, 1655859
=

/ )
TR
Jompanies Act 1985

Company Limited by Shares

Process Automation and Computer Systems Limited

At an Extraordinary General Meeting of the above-named company
duly convened and held on the f7ﬂ‘ﬁnaouk 1986 the following

Resolution was duly proposed and bassed as a Special Resolution:-

SPECIAL RESOLUTION

That the amended Articles of Association a copy of which wag
pProduced to the meeting initialled by the Chairman for the
Purpose of identification only be henceforth adopted as the

Articles of Association of the Company.

M
Dated this f7 day of ﬂﬂm?olL 1986

L I T R

Signed ...

Company Secretary
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COMPANIES ACTS 1948 to 1985

ARTICLES OF ASSOCIATION

ot

PROCESS AUTOMATION AND COMPUTER SYSTEMS LIMITED

{As amended by Special Resolution)

(Passed on [ [T+ Mard, ] 1986)

PRELIMINARY

1. The Company shall be a rrivate company within the meaning
of the Companies Act, 1948 and subject as hereinafter provided
the clauses contained or incorporated in Table A in the First

Schedule to the Companies Act, 1948 (hercinafter referred to as

“Table A"}, shall apply to the Company .

2. Clauwses 22, 58, 50, 71, 75, 76, 77, 94(2), 89 to 94
inclusive, 98, 100 and 106 to 109 inclusive of Table A shall not

apply to the Company, but the Articles hereinafter contained

together with the remaining clauses of Tahle A, subject to the

modifications hereinaiter cupressed, shall constitute the

regulations of the Company.

h:‘ RES

4 yr’ v ’ s L
4‘}44.., P (,L,:\ Clee Livy ‘ é@”‘ j ot Lan B¢ e tendona Lt égq P ,W,_d\ é/
3(A) mhe—B%rccﬁ9£3(%hnll havn unebndisional authority td allot, 7?
grant coption: owver, offer or otherwise deal with or dispose

the Company

of any relevant securitics ar nthar,.



to such persons, at such times and generally on such terms
and conditions and carrying such rights or being subject to
such restrictions as the Directors may determine. The
authority hereby conferred shall, subject to section 80(7)
of the Companies Act 1985, be for a period expiring on the

dav of /7 /1.f199) unless rencewed, varied or revoked by the

;//” Company in General Meeting, and the maximum amount of

relevant securities which may be allotted pursuant to such
authority shall be the authorised but as vet unissued share

capital of the Company as at the date of the adoption of

this Article.

3(B) The Directors shall be entitled under the authoricty

conferred by sub-paragraph (A) of this Article or under any

renewal thereof to make at any time prior to the expiry of

such authority any offer or agreement which would or might
recquire relevant securities of the Company to be allotted

after the expiry of such auchority.

4. Subject to the provisions nf Part III of the Companies Act

1981 the Company may

(1) rgsue shares which are b0 ne redeemed ov are liable to

he redeemod at the option of the Company O the Sharcholder:;

(2} purchase its own shares [ineluding any redeemable



{3} make a payment in respect of the redemption or
purchase, under Section 45 of {as the case may bel Section 46 of
the Companies Act 1981 and the relevant power (1} or (2) above,
of any of its own shares otherwise than out of distributable
profits of the Companvy or the procesds of a fresh issue of
shares to the extent permitted by Section 54 of the Companies

Acr 1981,

MODIFICATION OF RIGHTS

5. Whenever the capital of the Compary iLs divided into
different classes of shares the special rights attached to any
class may not be varied or abrogated, either whilst the Company
is a going concern or during or in contemplation of a winding
up. without the consent in writing of the holders of
three-fourths of the issuved shares of that class, or the
sanction of an extraordinary resolution passed at a separate
meeting of the holders of the shares of that class, To every
such separate meeting all the provisions of these Articles
relating to general meetings of the Companv or to the
proceedings thereat shall mutatis mutandis, apply, »xcept that

the recessary quorum shall be one person at least holding or

representing by proxy one third in niminal amount of the issued

shares of the class, and that the holders of shares of the class

shall, or a poll, have one vote in «osovct af avery share of the

class held by them respectivelwy.



LIEN
6. The lien conferred by Clause 11 of Table A shall extend to
all shares whether fully paid or not and in res»ect of any

liability to the Company of the registered holder or holders of

such shares.

SHARE CAPITAL AND RIGHTS

7.* {1) The capital of the company at the date of adoption of
this regulation is €900 divided into 300 "A" Ordinary

Shares of €1 each and 600 "B" Ordinary Shares of €1

each,

(2) The "A" Ordinary Shares and the "B" Ordinary Shares

shall be separate classes of shares but save as

hereinafter otherwise provided shall carry the same

rights and privileges and shall rank pari passu in al}

respects.

*Distinction between "A" and "B" shares abolished bv Special
Resolution dated 1986.

Exy%tlng shares’of £1 cgch subdnvlﬁed Anto ’T&H’,Lwﬁﬁﬁ?*“ of !

]/gach bf Ordlnarv ‘Res@ kution dated e

Authorised sharc capital increased to € \”ﬂ‘mn by the creation
of [4Mrn] ordinary shares nf f /7 1 nach by Ordinary Resolution

dated - n..fL 1986,

N
L
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TRANSFER OF SHARES

8. (1]  Subject to Article 9 of these Articles none of the
shares ¢t the Company shall be transferred and the directors
shall not register anv transfer of any shares of the Company

except pursuant to this Article.

(2) Every holder of Ordinarv Shares who wishes to transfer
any of his shares or to dispose of any interest therein (such
holder being hereinafter referred to as a "Vendor") shall serve
on the Directors of the Company a notice in writing of his wish
SO to 4o accompanied by the relevant share certificates. Such
notification (hereinafter called the "Transfer Notice") shall
state the number and class of shares which the Vendor desires to
transfer or dispose of and shall constitute the Directors his
agents for the sale of such shares (hereinafter called "the Sale
Shares") at the fair value thercof as hereinafter determined. A
Transfer Notice once given or deemed to be given shall not be

revocable except with the consent of the Directors.

{3) The shares comorised in any Transfer Notice
{hereinafter called "the Sale Shares") shall be offered to the
members (other than the vendor) as nearly as mav be in
proportion to the number of shares held by them respectively.
Such offer shall be made by notice in writing (hereinafter
called "the Offer Notice") within seven days after the receipt
by the Directors of the Transfer Notice. The Offer Notice shall
state the price per share specified in the Transfer Notice and

shall invite each member to state wn writing within 14 days from



the date of the Offer Notice wha2ther he is willing to purchase
the Shares comprised in the Offer Notice. For the purpose of
this Article an offer shall be deemed to be accepted on the day
on which the acceptance is received by the Company. The Offer
Notice shall further invite each member to state in his reply
the number ol additional shares (if any) in excess of his
proportior which he desires to purchase and if all the members
do not accept the offer in respect of their respective
proportions in full the shares not so accepted shall be used to
satisfy the claims for additional shares as nearly as may be in
proportion to the number of shares already held by them
respectively provided that no member shall be obliged to take
more shares than he shall have applied for. If there are any
shares which shall not be capable without fractions of being
ofifered to the members in proportion to their existing

shareholdings the same shall be transferred to the members or

some of them in such proportions or in such manner as the

Directors may think fit.

{4} The Directors shall on the expiry of the 14 davy period
set out in paragraph 3) above give notice to the Vendor of the
numbers of Sale Shares members are willing to purchase. IFf the
Directors shall have found members willing to purchase some but
not all of the Sale Shares, the Vendor may within 21 days of the
receipt of such notice from the Directors give a counter-notice
in writing to the Directors withdrawing the Transfer Notice. If
the Directors shall under paragraph {3) above of this Article

have found members willing to ourchase all the Sale Shares or if



no such counter~notice shall have been given by the Vendor
within the aforesaid period the Vendor shall be hound upcn
raeceipt of the price per share specified in the Transfer Notice,
to transfer the Sale Shares (or such of the same for which the
Directors shall have found purchasers) to the purchasing members

specified by the Directors in accordance with this Article.

(5) If the Vendor make default in so transferring the Sale
Shares, the Company shall receive and give a good discharge for
the purchase money on behalf of the Vendor but shall not be
bound to earn or pay interest thereon and the Directors shall
authorise some person to execute transfers of the Sale Shares in
favour of the purchasing members and shall enter the names of
the purchasing members in the Register of Members as the holders

of such of the Sale Shares as shall have been transferred to

them as aforesaid.

{6) If the Vendor shall serve a counter notice én the
Directors in accordance with paragraph (4) he shall be at
liberty to sell and transfer all or any of the Sale Shares not
so sold as aforesaid at any time within the six months following

the counter notice to any person or persons provided that such

shares shall not he disposed of on terms which are more

favourable to khe purchasers thereof than the terms on which

thaev woere offered co the members.

(7} For the purperse of ensuring that a transfer of Sale

Shares is duly authorised hereunder or that no circumstances



have arisen whereby a Transfer Notice is required to be given
hereunder the Directors may require any member, the legal
personal representatives of a deceased member, the trustee of a
bankrupt member or the liquidator of any corporate member or any
person named as transferee in any transfer lodged for
registration to furnish to the Company such information and
evidence as the Directors may think fit regarding any matter
they deem relevant to such purpose. Failing such information or
evidence being furnished to the satisfaction of the Directors
within a reasonable time after such request or if any such
information or evidence discloses that a Transfer Notice ought
to be given in respect of any shares, the Directors shall be
entitled to serve a transfer notice in respect of the Ordinary
Shares concerned seeking transfer at a fair value and the

provisions of thess Article shall take effect accordingly.

(8) For the purposes of this Article the fair value shall
be such price as the Auditors of the Company acting as experts
and not as arbitrators shall certify to be in their opinion the
fair value of the Sale Shares on the basis of an arms leagth

transaction as between a willing vendor and a willing purchaser.

{9) Any shares of ane class transferred to a member in
consequence of their being offered to him by virtue of his
holding of sharcs of another class shall automatically on the
registration of the transfer to him of such shares be
redesignated and converted into shares of the same class as the

shares by virtuc of which the offer was made.



9. (1)  The provisions of Article 8 of these Article shall not
apply in the case of a member being a hody corporate, to any
transfer to a member of the same group or any person who is a
member of or otherwise beneficially interested in the share

capital of that body corporate,
(2) For the purposes of this Article:-

(al where shares have been transferred under paragraph (1)
above (whether directly or bv a series of transfers
thereunder}) from a body corporate ("the Transferor
Company" which expression shall not include a second
Or subsequent transferor in such a series of
transfers) to a member of the same group ("the
Transferee Company") otherwise than under & scheme of
reconstruction or amalgamation whereunder the
Transferor Company is placed in liguidation and the
Transferee Company acquires the whole or thé major
part of its undertaking and assets, and subsequently
the Transferee Company ceases to be a Member of the
Same Group as the Transferor Company, it shall be the
duty of the Transferce Company to notify the Directors
in writing that such avent has occurred and (unless
after such @vent the Relevant Shares are transferred
to the Transtferor Company or a Member of the Sane
Group as the Transferor Company and anv such transfer
only being deemed to be authorised under paragraph {1)

above) the Transferee Company shall be bound, if and

2]



(b)  "a Member of the Same Group"” means a Lompany which g
for the time being a holding company of the Trans{eror
Company or a subsidiary Of the Transferor Company or
of any such holding company or a company acquiring the
whole or the major part of the undertaking and assets
of the Transferor Company under a scheme of
reconstruction or amalgamation whereunder the

Transferor Company isg Placed in liquidation;

(c) "the Relevant Shares" means and includes (so far as
the same remain for the tipme being held by the the
Transferee Company) the shares originally transferreq
and any additional shares 1ssued or transferred to or
the Transferee Company, by virtue of the holding of

the Relevant Shares or any of them or the membership

they conferred.

10. The in~ .rument of transfor ot 4 fully pajg share sha)} be
signed by or on behalf of the transferor and in the case of

shares which are not fully paid Up, the instriment of transfer
shall in addition he signed hy or on bahalf of the transferee.
The transferor shall be deemed to reméin a holder of the share
until the name of the transfoeree is antered in the register of

members jin respect thereos,

1o



PROCEEDINGS AT GENERAL HEETINGS

11. The words "within the Upired Kingdom” shall be omitted in

Clause 49 of Table A.

12. The words "the appointment of and” shall be omitted in

Clause 52 of Table A,

13. The words "twenty one" shall bhe substituted for the word

"thirty" in Clause 37 of Table A,

14. At any General Meeting a resolution put to the vote of the
Meeting shall be decided on ¢ show of hands unless before or
immediately following the declaration of the result of the show
of hands a poll is demanded by the Chairman or any other member
present in person or by proxy. Unless a p¢ll be so demanded a
declaration by the Chairman that a resolution has on a show of
hands been carried (whether unanimously or by a particular
majnrity}, or lost and an entry to that effect made iﬁ the book
containing the minutes of the proceedings of the meeting shall
be conclusive evidence of the fach without proof of the number

or proportion of the votes raecorvded in favour of or against such

resolution.

In the case of an equality ot votes, whether on a show of
hands or on a poll, the Chairman of rhe Meeting shall not be

encitled to a second or canting vote.

11



15. A proxy shall he entitled to vote on a show of hands and

Clause 62 of Table A shall be modified accordingly.

16. Any such resolution in writing as is ieferred to in Clause
73A of Table A may consist of several documents in a like Form
ecach signed by one or more of the members (or their duly

authorised representatives) in that clause referred to. In the
case of a corporation a Director or the Secretary thereof shall

be deemed to be a duly authorised representative for this

purpose,

DIRECTORS
7. (1) Unless and until otherwise determined by the Company
in General Meeting the number of Directors shall not be less
than two but the continuing Directors may act notwithstanding
any vacancy in their body, provided that 4 *rhi o=bny of
Directors be less than the prescribed minimum th. re-aining
Director or Directors shall forthwith appoint an ~deirs w1l
Director or additional Directors to make up such .winimum og
shall convene a General Meeting of the Company for the purpose
of making such appointment. If there be no Director or
Directors able or willing to act then anv two sharchelders may
summon a Goeneral Meeting for the purpose of aopointing
Diroctors, Any additional Director éo apppinted shall ({subject
to the provisions of Section 184 of the Act and these
requlations) hold office only until the dissolution of the
Annual General Meeting of the Company next following such

appointment unless he is re-elected during such meeting.



N

18. Unless all the holders for the time being of the Ordinary

Shares otherwise agree in writing no fees shall be paid to the

Directors by way of Directors' fee ..

19. The Directors shall be entitled to be repaid all reasonable
travelling, hotel and other expensés incurred by them
respectively in or about the performance of their duties as
Directors including any expenses incurred in attending meetings
of the Board or of committees of the Board or General reetings
and if in the unanimous opinion of the Board of Directors it is
desirable that any of their number shall make any special
journeys or perform any special services on behalf of the
Company or its business, such Director or Directors may be paid
such reasonable additional remuneration and expenses therefor as

the Directors may from time to time unanimously determine.

20. A person may be appointed a Director notwithstanding that
he has attained the age of seventy years and no Director shall

be liable to vacate office by reason only of his having attained

that or any other age,

21. (1) Clause 95 in Table A shall be ended at the words
"shall then be eligible for re-election” and the succeeding

words shall not apply to the Company; and

(2) Clause 97 in Table A shall be ended at the words
"additional director" and the succeeding sentence shall not

apply to the Companvy.

13



22. A Director shall not be required to hold any share
gqualification; his office as Director shall entitle him to

attend and speak but not vote at any General Meeting of the

Company.

23. (1} Any Director may bv notice in writing signed by him
and deposited with the Company appoint an Alternate Director to
act on his behalf during his absence and may by similar notice
in writing signed by him and deposited with the Company revoke
such appointment. Such Alternate Director must he either a
Director of the Company or a person approved by all the
Directors for the time being of the Company. Every Alternate
Director shall during the reriod 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 accordingly,
but his appointment shall immediately cease and determine if and

when the Director appointing him ceases to hold office as

Director.

{2}  In addition to his own vote or votes [(if he is a
Director}, an Alternate Director shall have as many votes as

those exercisable by each Direcctor he represents, but he shall

not be counted more than once in the quorum,

24. A Director may be interested directly or indirectly in any

contract or arrangement or in anv proposed contract or
arrangement with the Company or with any other company in which

the Company mav be interested and he may hold and be remuncrated

14



in respect of any office or place of profit (other than the
office of Auditor of the Company or any subsidiary thereof)
under the Company or any such other company and he or any f[irm
of which he is « member may act in a professional capacity f{or
the Company or any such otiier company and be remunerated
therefor. Notwithstanding his interest a Director may vote on
any matter in which he is interested and be included for the
purpose of a quorum at any meeting at which the same is
considered and he may retain for his own benefit all profits and

advantages accruing to him. Clause 84 of Table A shall be

amended accordingly.

BGRROWING POWERS OF DIRECTORS

25. The proviso to Clause 79 of Table A shall be omitted.

PROCEEDINGS OF DIRECTORS

26. {1} The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetihgs as they
think Ffit. A Director may, anu the Secretary cn the requisition
of a Director shall, at any time summon a meeting of the
Directors. Not less than 14 days notice shall be given to all
the Directors and Alternate Directors of any meeting of the

pirectors unless all the Directors otherwise agree.

(2) Questions arising at any meeting shall be decided by a
majority of votes. Each Director shall have one vote save that
in the event that and for as long as the number of Class

Directors appointed pursuant to Article 17 shall be less than



the number permivted by that Article the number uf votes
accorded to each Class Director shall be equal (fractions
included) to the number of Class Directors of the same class vwho
mav be appointed pursuant to Article 17 divided by the number of

Class Directors of that class actually appointed,.

{3) In the case of an equality of votes the Chairman shall

not have a second or casting vote.

27. A resolution in writing signed by all the Directors shall
be as valid and effectual as if it had been passed at a Meeting
of the Directors duly convened and held and mavy consist of

several documents in a like form each signed by one or more of

the Directors.

MANAGING OR EXECUTIVE DIRECTORS

28. 11} The Directors may from time to time appoint one or
more of their number to an executive office iincludiﬁq that of
Managing Director, Manager or any other salaried office) ZIox
such period and {subject to paragraph 121 of this Article) upon
such terms as shall be thought fit and, subject to the
provisions of anv agreement entered into in any particular case,
may revoxke such appointment. A Director so appointed as e
Managing Director shall (without prejudice te any claim he may
have for damages for breach of any contract of service hetween

him and the Company) ipso facto cease to be a Managing Director

if he ceases from any cause to be a Director.

16



(2} The Managing Director, Manager or other executive
officer as aforesaid shall receive such remuneration, whether by
way of salary, commission or participation in profits or

otherwise.

(3) The Directors may entrust to and cenfer upon a
Managing Director, Manager or other executive officer as
aforesaid any of the powers exercisable by them upon such terms
and conditions with such restrictions as they think fit and may

from time to time withdraw, alter or vary all or any of such

powers.

29. The Directors may grant gratuities, pensions Or annuities
or other allowances, including allowances oOn death or sickness
during service, to any person or to the widow, relatives or
dependants or any person (as the Directors may ghink f£it) in
respect of services rendered by such person to the Company as
Managing Director, Manager, Executive Or in any other.employment
under the Company OTr indirectly as an executive officer or
employee oI any subsidiary company of the Company, and may make
payments towards Lnsuiances or ¢ .usts for such purposes in
respect of such persons and may include rights in respect of
such pensions, annuities and allowances in the terms of

nngagement of any such perSORS.

SEAL
30. In Clause 113 of Table A the words 'or by some cther person

appointed by the Divectors for the purpose" shall be omitted.

17



3. {1) Clause 131 of Table A shall be modified by the
deletion of the first sentence therein and the substitution of
the following: "A notice may be give by the Company to any
member either personally or by sending it by post to him at the
address, if any, whether within or outside the Unijted Kingdom
supplied by him to the Company for the giving of notice to him

or (if he shall not have supolied any such address) his

registered address".

(2) Clause 133 of Table A shall be modified by the
substitution of the words ‘whether within or outside the United

Kingdom" for the words "within the United Kingdom".

(3) In paragraph (a) of Clause 134 of Table A all words

other than "every member" shall be deleted.

INDEMNITY
32. Subject to the provisions of Section 205 of the“Act and in
addition to such indemnity as is contained in Clause 136 of
Table A, every Director, officer or official of the Company
shall be entitled to be indemnified out of the assets of the
Company against all losses or liabilities incurred by him on or

about the execution and discharge of the duties of his office.

DIL.10.E.159C.DI,2



AN -

Vot

N

SPECIAL RESQLUTIONS
of
PROCESS AUTOMATION AND COMPUTER SYSTEMS LIMITED

No. 1655859

At an BExtraordinary General Meeting of the above-named

company duly convened and held at 35 Basinghall Street, London
EC2 on Wednesday, 13th August, 1986 the following resolutions
were duly passed as special resolutions,

ll

That, subject to the passing of resolution 2 below, the
authorised share capital of the Company presently
comprising £300,000 divided into 300,000 Ordinary Shares
of £1 each be redesignated as 208,95% Unclassified Shares
of £1 each, 71,041 A Ordinary Shares of £1 each and 20,000
B Ordinary Shares of £l each, the issued share capital
{comprising 71,041 Ordinary Shares of £1 each) being
redesignated as A Ordinary Shares of £1 each, each such
class of shares having attached thereto the rights set out
in the Articles of Association to be adopted pursuant to
resolution 2 below

That the Articles of Association contained in the document
submitted to this meeting and signed for the purposes of
identification by the Chairman hereof be approved and
adopted as the new Articles of Association of the Company
is substituktion for and to the entire exclusion of all
existing Articles of Association of the Company.
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No. 1655859 /4

THE NEW ARTICLES

ARTICLES OF ASSOCIATION
of
PROCESS AUTOMATION AND COMPUTER SYSTEMS LIMITED

{#dopted by Special Resolution passed on
13th August, 1985)

TABLE A

1. The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as altered by any
enactment coming into operation prior to the date of adoption of
these Articles of Association, (such Reguutions as so altered
being heveinafter called "Table A") shall, except where the same
are excluded or varied by or inconsistent with these Articles of
Association, apply to the Company.

i BUSTIESS
2. Any branch or kind of business which the Company is either
expressly or by implication authorised to undertake may be
undertaken by the Directors at such time or times as they may
consider expedient and further may be suffered by them to be in
abeyance, whether such branch or kind of business may have been
actualiy commenced or not, so long as the Directors may consider it
expedient not te commence or proceed with the same.

UNISSUED SHARE CAPITAL

3. Subject to any statutory provision, any unissued shares of the
Company (whether forming part of the original or any increased
capital) shall be at the disposal of the Directors who may offer,
allot, grant options over or otherwise dispose of them to such
persons, at such times and for such consideration and upon such
terms and conditions as the Directors may determine provided that
no share shall be issued otherwise than fully paid or credited as
fully paid. Section 89(1) and Section 90(1) to (6) of the
Companies Act 1985 shall not apply to the allotment by the Company
of any equity security as defined by Section 94(a) « £ that Act.

4. The Directors are by this Article authorised to exercise all
powers of the Company to allot all relevant securities (within the



neaning of Section 80 of the Companies Act 1985): such authority
shall be unconditional and for the exexrcise of such power
generally: the maximum amount of relevant securities that may be
the subject of allotment under such authority shall be the amount
by which the nominal amount of the authorised share capital of the
Company exceeded the nominal amount of the issued share capital of
the Company at the date of adoption of these Articles: unless
renewed, such authority will expire on the date five years from the
dat2 immediately preceding that on which the resolution adopting
these Articles is passed: save that the Company may before such
expiry make an offer or agreement which would or might require
relevant securities to be allotted after such expiry and the
Directors may allot the relevant sscurities in pursuance of such
offer or agreement accordingly: the amount of a relevant security
shall in the case of a share in the Company mean its nominal
amount, and in the case of a right to subscribe for, or to convert
any security into, shares in the Company mean the nominal amount of
shares in the Company which would be required to satisfy such right
(sssuming full exercise).

SHARE CAPITAL

3. The anthorised share capital of the Company at the date of the
adoption oi these Articles is £300,000 divided imto 71,041 "A"
Ordinary Shares of £1 each, 20,000 "B" Ordinary Shares of £1 each
and 208,959 unclassified shares of £1 each. The "A" Ordinary
Shares and the "B" Orxdinary Shares shall be separate classes of
shares, but, save as hareinafter expressly provided, shzll rank
pari passu in all respects and are hareinafter together referred to
as the "Ordinary Shares'. Subject to Article 14, the Company may
by Special Resolution redesignate any "A" Ordinary Share as a "B"
Nrdinary Share, any "B"™ Qrdinary Share as an "A" Ordinary Share and
any unclassified share as an "A" Ordinary Share ox a "B" Ordinary
Share.

6. The Ordinary Shares shall entitle the holders thereof to the
special rights and subject them to the restrictions and provisions
following, namely:-

(a)} The "A" Ordinary Shares shall coL¥er the right on the
holders of a majority thereof for the time being issued
by notice in writing signed by them and left at the
registered office of the Company to appoint up to 9
Directeors and at any time and £rom time to time by like
notice to remove any such person so appointed and to
appoint any other person to be a Director in place of any
Director so removed or in place of auy Director vacating
office in any way and so appointed by *hem. Any Director
so appointed shall be an A" Director.

(b} The "B" Crdinary Shares shail coanfer -

(i) on the holders thereof the right in a winding-up of
the Company or on a return of capital which shall



commence or be made or declared within three
calendar yeats from.the date of adoption c¢f these
Articles to the payment, in priority to any paymirt
to the holders of the "A" Ordinary Shares, of an
aggregate amount (to be paid to the hold rs of the
"B" Ordinary Shares pari passu and rateably) equal
to the sum of the par value of the issued "B"
Ordinary Shares and that proportion of the amount
standing co the credit of the share premium account
of the Company which has been contributed or is
treated as having been contributed by the holders of
the "B" Ordinary Shares and, subject to the payment
to the holders of tie "A" Ordinary Shares in respect
of each "A" Ordinazsy Share held by them of an
aggregate amount equal to the sum paid in respect of
each of the issued "B" Ordimary Shares pursuant to
the foregoing provisions of this Article 6(b)(i),
the "B" Ordinary Shares thereafter shall rank pari
passu and rateably with the "A" Ordinary Shares; and

(ii) on the holders of a majority thereof for the time
being issued (provided that the "B" Oxdinary Shares
for the time being issued represent not less than 10
per cent. of the Ordinary Shares then in issue and
fully paid) the right by notice in writing signed by
them and left at the registered office of the
Company to appoint one Director and at any time and
from time to time by like notice to remove any such
person so appointed and to appoint any other person
to be a Director in place of any Director so removed
or in place of any Director vacating office in any
way and originally so appointed by them; any
Directar so appointed shall be a "B'" Director and
shall receive a fee of not less than £7,500 per
annum (such fee to be reviewed annually) plus any
reasonable expenses.

SHARE CERTIFICATES

7. Every person whose name is entered in the Register of Members
shall be entitled without payment to receive within two months
after allotment or lodgment of transfer, as he may direct, either
one certificate for all his shares or several certificates each for
one or more of his shares. Regulation 6 of Table A shall be read
and construed accordingly.

TRANSFER OF SHARES

8. The instrument of transfer of a share shall be signed by or en
behalf of the transferor, and the transferor shall be deemed to
remain the holder of the share until the name of the transferee is
entared in the register of members in respect thereof.



g.

The Directors shall refuse to register any proposed transfer

of a share:-

10.

(i) other than a transfer made pursuant to or permitted by
the provisions of Articles 8 to 13 hereof; or

(ii) where the transferor is a party to a Subscription

Agreement (the "Subscription Agreement") dated 13th
August, 1986 and made between, iunter alios, (1) Brian
Douglas Neve, Dr Peter John Lawrence and the other
shareholders named therein, (2) Royal Life Insurance
Limited, BP Pension Trustees Limited and Business
Application of Science and Engineering International
Limited (the "Investors") and (3) the Company and the
transfer is not accompanied by an undertaking under seal
by the proposed transferee to all the other parties to
such Agreement in a form satisfactory to such parties
undertaking to adhere to and to be bound in the same
manner as the proposed transferor by the terms and
conditions (inciuding Clause 9 and vlause 10) of the
Subscription Agreement.

(A) Subject to the provisions of Article 9, a Member may

(subject as hereinafter provided) at any time transfer any of his
shares:~

{a)

(b)

(i) to a member of the same group;

(ii) to any other person with the consent in writing of all

the other Members of the Company; or

(iii) to a Privileged Relation.

For the purposes of these Articles:-

Yy member of the same group" means a company which is for the
time being a holding company of the transferor company or a
subsidiary of the transferor company oX of any such holding
company; and the expressions "holding company" and
“"subsidiary" have the meanings ascribed to them in Section 736
of the Companies Act 1985; and

"privileged Relation' m=ans and includes a spouse and any
children (including adopted children) and any descendent of
any such children and any trustee or trustees of # settlement
of the relevant transferor under which no one other than the
relevant transferor, his spouse, children (including adopted
children) and any descendent (including any not yet born) of
any such children is entitled to a beneficial interest and the
executors or personal representatives of a deceased Member.

(B) Where shares have been transferred under Article 10(a) (i)

above (whether directly or by a series of transfers thersunder)
from a body corporate (hereinafter called the "transferor company",



which expression shall not include a second or subsequent
transferor in such a series of transfers) to a member of the same
group (hereinafter called the “transferee company') aund
subsequently the transferee company ceases to be a member of the
same group as the transferor company, it shall be the duty of both
the transferor company and transferee company to notify the
Directors in writing that such event has occurrad and the
transferee company shall be bound, if and when required in writirng
by the Directors so to do, to give a transfer notice {as defined in
Article 11) in respect of the relevant shares.

(C) If a transfer notice is not given as required pursuant to
paragraph (B) above within 10 days of a written request by the
Directors to the Member concerned for the transfer notice to be
given the relevant transfer notice shall thereupon be deemed to
have been given.

(D) Where shares have been transferred under Article
10{A)(1ii) above (whether directly or by a series of transfers
thereunder) from a Member (the "Original Member") to a Privileged
Relation of the Original Member no further transfer pursuant to
Article 10(A)(iii) may be made unless the transferee is a
Privileged Relation of the Original Member.

11. Except in the case of 2 transfer of shares expressly
authorised by Article 10, the right to transfer shares in the
Company shall be subject to the following restrictions, in addition
to the conditions of Axticle 9, namely:-

(A) Before transferring any shares (or dispesing of any interest
therein) the Member propoesing to transfer or dispose of the
same (hereinafter called the "proposing transferor') shall
give a notice in writing (hereinafter called a "transfer
notice") to the Company to that effect specifying the pror.sed
transferee. The transfer notice shall constitute the Company
the proposing transferor's agent for the sale of the share-
thereia mentioned (together with all rights then attached
thereto) at the prescribed price during the prescribed period
to 5§§-Membexsholding shares of the same class and, if no such
Member shall desire to purchase the same, first to any other
Member and then to any person selected by the Directors
Provided that no shares shall be sold to any person on whom a
notice has been served pursuant to Clause 10 of the
Subscription Agreement or to the Privileged Relation of such
person. A transfer notice shall not be revocable except with
the unanimous consent of the Directors.

(B) 1If, not more than one month before the date on which the
transfer notice was given, the proposing transferor shall have
agreed with the Directors a price per share as representing
the fair value therecf (such price being hereinafter called
the “"agreed price") then (subject to such price being notified
to the Members and subject as mentioned below) such agreed
price shall be the prescribed price. Otherwise, upon the



c)

(D)

giving of the transfer notice, the Directors shall reguest the
Auditors for the time being of the Company to determine and
certify the sum per share considered by the Auditors to be the
fair market value thereof as at the date of the transfer
notice and the sum per share so determined and certified shall
(subject as mentioned below) be the prescribed pxice. For the
purposes of determining the market value of the Ordinary
Shares, and unless all the Members shall otherwise agree, the
Auditors shall assume that the Company will continue as a
going concern and that the sale of the shares is as betwean a
willing seller and a willing buyer and, in determining the
value of the Ordinary Shares, the value of the Company as a
whole shall be assessed and the value of each Ordinary Share
calculated by dividing the sum so assessed by the number of
Ordinary Shares in issue at the date of the assessment. The
Auditors shall act hereunder at the cost and expense of the
Company as an expert and not as an arbitrator and their
determination shall be final and binding on all concerned.
Provided that in relation to any offer of shares to an
Investor following service of a transfer notice pursuvant &o
Clause 10 of the Subscription Agreement the prescribed price
shall be as provided in the said Clause 10 and the provisions
of this Article 11 shall be deemed to be amended accordingly.

The prescribed period shall commence on the date of the
transfer notice and shall expire on whichever is the later of
the date falling two months after the date thereof or, in the
event of the prescribed price not being the agreed price the
subject of the transfer notice, the date falling two months
after the date on which the Auditors shall have notified the
Directors of their determination of the prescribed price.

As soon as the prescribed price has been determined, all
shares the subject of any transfer not.ice shall, subject as
mentioned below, first by notice in writing be offered by the
Company to all Members holding shares of the same class (other
thap the Member to whose shares the transfer notice relates
or, in relation to any transfer notice given pursuant to
Clause 10 of the Subscription Agreement, any Privileged
Relation of such person) for purchase at the prescribed price
on the terms that in case of competition the shares.so offered
shall (subject always to the provisions of Article 9 and
paragraph {E) of this Article) be sold to the acceptors in
proportion (as nearly as may be without involving fractiomns or
increasing the number sold to any Member beyond that applied
for by him) to their existing holdings of Ordinary Shares.
Such offer shall limit the time (nof being, less than
twenty-edght days nor more than £§¥¥H“$$§§g%ys) within which
it must be accepted, failing which it will lapse. Any shares
not so accepted during such period shall during a like peried
commencing on the day following the expiry of such first
period be offered by the Company to all the other Members of
the Company (other than the Member to whose shares the
transfer notice relates or, in relation to any transfer notice



(E)

(F)

(6)

given pursuant to Clause 10 of the Subscription Agreement, any
Privileged Relation of such person), whereypon the foregoing
provisions of this paragraph shall, mutatis mutandis, appiy
and any shares thenx not so accepted may during such further
period be offered by the Company to such persons as the
Directors may think fit for purchase at the prescribed price.

If the Compary shall within the prescribed period find Hembers
or other such persons as aforesaid (hereinafter called
"purchasers™) to purchase the shares concerned or any of them

-and give notice in writing thereof to the proposing

transferor, the proposing transferor shall be bound, upon
payment nf the prescribed price, to transfer such shares to
the respective purchasers. Every such notice shall state the
name and address of the purchaser and the number of shares
agreed to be purchased vy it and the purchase shall be
completed at a place and time to be appointed by the Directors
(not being less than three days nor more than ten days after
the date of such notice), provided always that, if the
transfer notice shall state that the proposing transferor is
not willing to transfer part only of the shares concerned,
this paragraph shall not apply unless the Company shall have
found purchasers for all of such shares.

I£ a proposing transferor shall fail or refuse to transfer the
shares to a purchaser hereunder the Directors may authorise
any person to execute and deliver on its behalf the necessary
transfer and the Company may receive the purchase money in
trust for the proposing transferor and cause the purchaser to
be registered as the holder of such shares. The receipt of
the Company for the purchase money shall be a good discharge
to the purchaser (who shall not be bound to see to the
application therecf) and after the purchaser has been
registered in purported exercise of the aforesaid powers the
validity of the proceedings shall not be questioned by any
persomn.

If the Company shall not within the prescribed period £ind
purchasers willing to purchase all or (except where the
proviso to paragraph (E) of this Article applies) part of the
shares and gives notice in writing thereof to the proposing
transferor or if the Company shall within the prescribed
period give to the proposing transferor notice in writing that
the Company has no prospect of finding purchasers of such
shares, the proposing transferor at any time thereafter up to
the expiration of four months after the end of the prescribed
period shall be at liberty (subject always to the provisi-ax
of Article 9) to transfer those shares for which the Company
has not within the prescribed period given notice that it has
found (or has given notice that it has no prospect of finding)
purchasers to any intending purchaser disclosed by it under
paragraph (A) of this Article (but to no other person) on a
bona fide sale at any price not being less than the prescribed
price



PROVIDED THAT:

(i) if the transfer notice shall state that the proposing
transferor is not willing to transfer part only of the
shares concerned it shall not be entitled hereunder to
transfer any of such shares unless all of such shares are
so transferred;

(ii) the Directors may require to be satisfied that such
shares are being transferred in pursuance of a bona fide
sale for the consideration stated in the transfer without
any deduction, rebate or allowun:z whatsoever to the
purchaser and, if not so satisfied, may refuse to
register the instrument of transfer.

12. TFor the purpose of ensuring that a transfer of shares is duly
authorised hereunder or that no circumstances have arisen whereby a
transfer notice is required to be given hereunder the Directors may
from time to time require any Member or any person named as
transferee in any transfer lodged for registration to furnish to
the Company such information and evidence as the Directors may
think fit regarding any matter which they may deem relevant for
such purpose.

13. If any Membexr shall become bankrupt or insoclvent and within
six months of such event a transfer notice shall not have been
received by the Company in respect of the shares in the Company
held by such Member at the time of such event, a transfer notice
shall be deemed to have been received by the Company in respect of
such shares on the expiry of such period of six months. The
foregoing provisions of this Article shall, mutatis mutandis, apply
in the case of the death or liquidation of any Member where any
shares registered in the name of such Member do not pass, whether
by operation of law or otherwise, to a Privileged Relation.

MODIFICATIGN OF RIGHTS

14. Subject to the provisions of Section 127 of the Companies Act
1985, all or any of the special rights for the time being attached
to any class of shares for the time being issued may from time’ te
time (whether or not the Company is being wound up) be altered or
abrogated with the consent in writing of the holders of not less
than three-fourths of the issued shares of that class or with the
szuction of an extraordinary resolution passed at a separate
general meeting of the holders of such shares. To any such separate
general meeting all the provisions of these presents as to general
meetings of the Company shall mutatis mutandis apply, but so that
the necessary quorum shall be one person at least holding or
representing by proxy not less than one-third of the issued shares
of the class, every holder of shares of the class shall be entitled
on a poll to one vote for every such share held by him and a2ny
holder of shares of the class present in person or by proxy may
demand a poll.




LIEN

15. The Company shall have a first and paramount lien on every
share for all moneys (whether presently payable or not) called or
payable at a fixed time in respect of that share, and the Company
shall also have a first and paramount liern on all shares standing
registered in the name of a pexson for all moneys presently payable
by him or bis estate to the Company in respect of such person's
holding of shares whether such person is the sole registered holder
of such shares or is one of two or more joint holders; but the
Directors may at any time declare any share to be wholly or in part
exempt from the provisions of this Article. The Company's lien, if
any, on a share shall extend to all dividends payable thereon.
Regulation 8 of Table A shall not apply.

PROCEEDINGS AT GENERAL MEETINGS

16. No business shall be transacted at any general meeti.g
(including any adjournment thereof) unless a quorum of Members is
present at the time when the meeting proceeds to business and
throughout the meeting. Two Members present in person or by proxy,
shall be a quorum for all purposes. A corporation being a Member
shall be deemed for the purpose of these Articles to be present in
person if represented by a proxy or in accordance with the
provisions of the Companies Act 1985.

17. Subject to any statutory provision, a resolution in writing
expressed to be an ordinary, extraordinary or special resolution
signed by or on behalf of all the Members of the Company who would
be entitled to receive notice of and to attend and vote on such a
resolution if it were to be proposed at a general meeting of the
Company shall be as valid and effectual as if it had been passed at
such a general meeting duly convened and held, Any such resolution
may consist of several documents in the like form each signed by ox
on behalf of one or more of the Members and signature in the case
of a body corporate which is a Member shall be sufficient if made
by a director thereof or its duly authorised representative.
Regulation 53 of Table A shall not apply.

18. A poll may be demanded by the chairman of the relevant meeting
or by any Member present in person or by proxy and Regulation 46 of
Table A shall be varied accordingly.

19. Subject to any rights or restrictions for the time being
attached to any class or classes of shares, on a show of hands
every Member present in pexson and every person present as a proxy
for a Member or Members shall have one vote, and on a poll every
Member present in person or by proxy shall have one wote for every
£1 nominal amount of ordinary share capital of which ke is the
holder. The Chairman of the meeting shall have a second or casting
vote,



DIRECTORS

20. Unless and until otherwise determined by the Company in
general meeting, the Directors shall not be less than two in
number.,

21. A Director or alternate Director need not be a Member of the
Company but nevertheless shall be entitled to receive notice of and
to attend and speak at any general meeting of the Company.

BORROWING POWERS

22. Subject to obtaining the prior approval of the Members (which
shall not be required where the total principal amount of all
outstanding borrowings, together with the total amount outstanding
under any leasing or hire purchase agreements or other financial
accommodation arrangements, of the Company and its subsidiaries
does not (and would not in consequence of the borrowing in
question) exceed, the Adjusted Capital and Reserves) the Directors
may exercise all the powers of the Company to borrow money, to give
guarantees and to mortgage or charge its undertaking, property and
assets (including any uncalled capital), or any part thereof, and,
subject to Section 80 of the Companies Act 1985, to issue
debentures, debenture stock and other securities whether outright
or as security for any debt, liability or obligation of the Company
or of any third party (including the Company's holding company).

For the purpose of this Article:~

(i) the "Adjusted Capital and Reserves" means the aggregate
from time to time of:-

(a) the amount paid up or credited as paid up on the
issued share capital of the Company; and

(b) the amount standing te the credit of the reserves
(including any share premium account, ¢ ~"fal
redemption reserve and any credit balance wu.. profit
and loss account) all as shown by the then latest
audited balance sheet but after deducting therefrom
any debit balance on profit and loss account (except
to the extent that such deduction has already been
made) and making adjustments to reflect any
variation in the amount of such paid up share
capital, share premium account or capital redemption
reserve since the date of such audited balance
sheet;

and so that for this purpose (i) if any issue orx proposed
issue of shares by the Company for cash has been
underwritten then the amount (including any premium) of
the subscription moneys payable in respect thereof (not
being moneys payable later than six months after the date
of allotment) shall, to the extent s¢ underwritten, be

10



(i1)

deemed to have been paid up on the date such underwriting
was made or, if made conditionally, became unconditional
and (ii) share capital (including any premium) shall be
deemed to have been paid up as soon as it has been
unconditionally agreed to be subscribed or taken up by
any person, provided that such subscription or taking up
is to occur within six months of such agreement.

"borrowings" shall be deemed to include not only
borrowings but alse the following except insofar as
otherwise taken into account:-

{a) the nominal amount of any issued share capital and
the principal amount of any debentures or borrowed
moneys, the benuriicial interest in which is not for
the time being owned by a member of the Group, of
any body whether corporate or unincorporated, the
payment or repayment of which is the subject of a
guarantee or indemnity by a member of the Group;

(b) the outstanding amount raised by acceptances by any
bank or accepting house under any acceptance credit
opened on behalf of and in favour of any member of
the Group but so as to exclude any bid bonds or
performance bonds givi-r to customers or potential
customers as a requirument of obtaining a contract
on arms' length terms;

(c) the principal amount of any debenture (whether
secured or unsecured) of a member of the Group owned
otherwise than by a member of the Group;

{d) the principal amount of any preference share capital
of any subsidiary owned otherwise than by a member
of the Group; and

(e) any premium payable on repayment of any borrowing or
deemed borrowing;

but shall be deemed not to include:-

(£) borrowings for the purposes of repaying the whole or
any part of borrowings by a member of the Group for
the time being outstanding and so to be applied
within six months of being so borrowed, pending
their application for such purpese within such
period;

(g) Dborrowings for the purpose of financing any contract
in respect of which any part of the price receivable
by a member of the Group is guaranteed or insured by
the Export Credits Guarantee Department of the
Department of Trade or by any other Governmental
department fulfilling a similar function, to an

1



(iii)

(n)

(1)

amount not exceeding that part of the price
receivable thereunder which is so guaranteed ox
insured;

all liabilities which are mot then currxent arising
in respect of any hire purchase contract or any
finance or,other lease which has the effect that
substantially all the risks and rewards of ownership
of the leased asset are transferred to any membex of
the Group; and

unsecured borrowings from bankers to the extent that
there are amouats standing to the credit of the
account(s) of the member of the Group making the
borrowing and/or any other such member which, in
accordance with the arrangements made between the
bankers and such member are available for set-off by
the bankers against the amount of such borrowings.

when the aggregate principal amount of borrowings
required to be taken into account for the purposes of
this Article on any particular date is being
ascertained:-

(a)

(b}

(c)

any of such moneys denominated or repayable in a
currency other than sterling shall be converted for
the purpose of calculating the sterling equivalent
at the rate of exchange prevailing on such date in
Londorn provided that any of such moneys shall be
converted at the rate of exchange prevailing in
London six months before such date if thereby such
aggregate amount would be less (and so that for this
purpose the rate of exchange shall be taken as the
middle market rate as at the close of business);

where under the terms Jf any borrowing the amount of
money that would be required to discharge the
principal amount of such borrowing in full if it
fell to be repaid (at the option of the Company or
by reason of default) on such date is less than the
amount that would otherwise be taken into account in
respect of such borrowing fox the purpose of this
Article, the amount of such borrowing to be taken
into account for the purpose of this Article shall
be such less amount.;

moneys borrowed by a partly-owned subsidiary and not
owing to a member of the Group shall be taken into
account in calculating, for the purposes of these
Articles, the aggregate amnunt from time to time
outstanding of all moneys borrowed by the Group
subject to the exclusion of a proportion thereof
equal to the minority proportion and moneys borrowed
and owing to a partly-owned subsidiary by any member

12



(iv)

(v)

(vi)

of the Group shall be taken into account as
aforesaid to the extent of a proportion thereof
equal to the minority proportion; for the purposes
aforesaid "minority proportion" shall mean the
proportion of the issued equity share capital of
such partly-owned subsidiary which is not
attributable (directly or indirectly) to the
Company; and

(d) an amount equal to the mopeys borrowed of any body
corporate becoming a subsidiayy of the Company
immediately after it becomes such a subsidiary and
for a period of six months thereafter, and an amount
equal to moneys borrowed remaining secured on any

- isset acquired by the Company or any subsidiary
immediately after such acquisition shall at the time
of such acquisition and for a period of six months
thereafter be deducted in calculating for the
purposes of these Articles the aggregate amount from
time to time outstanding of all moneys borrowed by
the Company and its subsidiaries.

vaudited balance sheet” shall mean the audiied balance
sheet of the Company prepared for the purposes of the
Companies Act 1985 unless at the date of the then latest
such balance sheet there shall have been prepared for
such purposes and audited a consolidated balance sheet of
the Company and its subsidiaries (with such exceptions as
may be permitted in the case of a consolidated balance
sheet prepared for the purposes of the Companies Act
1985) and in the latter event "audited balance sheet"
shall mean such audited consolidated balance sheet of the
Company and such subsidiaries, the refersnces to reserves
and profit and loss account shall be deemed to be
references to consolidated reserves and consolidated
profit and loss account respectively and there shall be
excluded any amounts attributable to outside interests in
subsidiaries;

the Company may from time to time change the accounting
convention on which the audited balance sheet is based,
provided that any nevw convention adopted complies with
the requirements of the Companies Acts 1985 if the
Company should prepare its main audited bal nce sheet on
the basis of one such convention, but a supplementary
audited balance sheet or statement on the basis of
another, the main audited balance sheet shall be taken as
the audited balance sheet for the purposes of this
Article; and

the "Group" means the Company and its subsidiaries (if
any);

13



A certificate or report by the Auditors for the time being of
the Company as to the amount of the Adjusted Capital and Resernves
or the amount of any borrowings or to the effect that the Jimit
imposed by this Article has not been or will not be exceeded aft any
particular time or times shall be conclugive evidence of such
amount or fact for the purposes of this Article.

Notwithstanding the foregoing no lender or othexr parson
dealing with the Company shall be concerned to see or inquire
whether the limit imposed by this Article is observed and no
borrowing incurred or security given in excess of such limit shall
be invalid or ineffe-tual except in the case of express notice to
the lender or the recipient of the security at the time when the
borrowing was incurred or security given that the limit hereby
imposed had been or was thereby exceeded.

POWERS AND DUTIES OF DIRECTORS

23. A Director who to his knowledge is in any way, whether
directly or indirectly, interested in a contract or proposed
contract with the Company shall declare the nature of his interest
at a meeting of the Directors in accordance with Section 317 of the
Companies Act 1985. Subject where applicable to such disclosure, a
Director shall be entitled to vote in respect of any contract or
arrangement in which he is interested and if he shall do so his
vote shall be counted and he shall be taken into account in
ascertaining whether a quorum is present. Regulation 94 of Table A
shall not apply

24. (A) Each Director shall have the power to appoint any person
to be his alternate Director and may at his discretion remove such
alternate Director. Any appointment or removal of an alternate
Director shall be zffected by notice ie writing sigaed by the
appointor and delivered to the Secretary at the registered office
of the Company or tendered at a mecting of the Directors. An
alternate Director shall, if his appointor so requests, be entitled
to receive notices of meetings of the Directors or of a committee
of the Directors of which his appointer is a member to the same
extent as, but in lieu of, his appointor and shall be entitlzd to
attend and vote as a Director at any such meeting at which his
appointor is not personally puesent and genarally at such meeting
to exercise and discharge all the functions, powers and duties of
his appointor as a Director and, for the purposes of the
proceedings at such meeting, the provisions of these Articles of
Association shall apply as if he were a Director.

(B) Every person acting as an alternate Director shall
(except as regards power to appoint an alternate Director and
remuneration) be subject in all respects to the provisions of there
Articles of Association relating to Directors and shall alone be
responsible to the Company for his acts and defaults and shall not
be deemed to be the agent of or for his appointor. An alternate
Director may be paid expenses and shall be entitled to be
indemnified by the Company to the same extent mutitis mutandis as

14



if he were a Director but shali not be entitled to receive from the
Company any fee in his capacity as an alternate Director. -

(C) Every person acting as an alternate Director shall have
one vote for every Director for whom he acts as alternate (in
addition to his own vote if he is also a Director). The signature
of an alternate Director to any resolution in writing of the
Directors or a committee of the Directors, provided his appointor
is a member of such committee, shall (unless the notice of his
appointment provides to the contrary) be as effective as the
signature of his appointor. An alternate Director shall ipso facto
cease to be an allernate Director if his appointor ceases for any
reason to be a Director.

(D) The words "(including alternate Directors)' shall be
inserted after "The directors" at the beginning of Regnlation 83 of
Table A.

25. The Directors on behalf of the Company may exercise all the
powers of the Company to grant pensions, annuities or other
allowances and benefits in favour of any person including any
Director or former Director or the relations, connections or
dependants of any Director or former Director. A Director or former
Director shall not be accountable to the Company or the Members for
any benefit of any kind conferred under or pursuant to this Article
and the receipt of any such benefit shall not disqualify any person
from being or becoming a Director of the Company. The Directors may
by resolution make provision for the benefit of persons employed or
formerly employed by the Company or any of its subsidiaries in
connection with the cessation or the transfer to any person of the
whole or pari of the undertaking of the Company or that subsidiary.

26. The Company may exercise all the powers conferred by statute
with regard to having any official seal and such powers shall be
vested in the Directors. Any instrument to which an official seal
is affixed shall be signed by such persons, if any, as the
Directors may from time to time determine.

DISQUALIFICATION

27. No Director shall be required to retire or vacate his office
or be ineligible for reappointment as a Director, nor shall any
person be ineligible for appointment as a Director, by reason of
his having attained any particular age.

28. The office of a Director shall be vacated in any of the
following events namely:-

(a) if (not being employed under a contract which precludes
resignation} he resigns his office by notice in writing
delivered to the Company or tendered at a meeting of the
Directors;

15



(b) 4if he becomes of unsound mind or a patient for any
purpose of any statute relating to mental health '2d the
Directors resolve that his office is vacated; '

(¢) if he becomes bankrupt or compounds with his creditors;
(d) if he <- prohibited by law from being a Director; or

(e) if . ¢ -ses to be a Director by virtue of any statute or
is re..su:d from office pursuant to these Articles.

29. Regulations 73 to 80 (inclusive) of Table A shall not apply.
PROCEEDINGS OF DIRECTORS

30. The quorum necessary for the transaction of business at
meetings of Directors shall be two.

31. Questions arising at any meeting of the Directors or of any
committee of the Directors shall be decided by a majority of votes
and, i. the event of an equality of votes, the Chairman shall have
a casting vote.

A Director may, and the Secvetary on the raquisition of a
Director shall, at any time summon a meeting of tae Directors.
Regulations 88 and 89 of Table A shall not apply to the Company.

32. Zach of the Directors or their respective alternates appointed
in accordance with these Articles shall be entitled to not less
than 7.clear days' notice of any meeting of the Board or any
committee of the Directors and such notice shall specify the
general nature of the business to be considered at such meeting.

Tn the event of failure to give such notice, the relevant meeting
shall be deemed to be inquorate unless the Directors absent from
such meeting waive the requirement to receive 7 clear days' notice
therveof.

33. Any one or more (including, without limitation, all) members
of the Board of Directors, or any committee thereof, may
participate in a meeting of the Board or such Committee by means of
a conference telephone or similar communications equipment allowing
all persons participating in the meeting to hear each other at the
same time. Participation by such means shall constitute presence
in person at a meeting. Such meeting shall be deemed to have
occurred at the place where a majority of the Board members are
present or, if there are only two, where the Chairman of the Board
is present.

34, A resoluticn in writing signed by or on hehalf of all the
Directors for the time being entitled to receive notice of a
meeting of the Directors or any committee of the Directors shall be
as valid and effectual as if it had been passed at a meeting of the
Directors or such committee duly convened and held. Any such
resolution may consist of several documents in the like form each



signed by or on behalf of one or more of the Directors aud
signature in the case of a body corporate which is a Director shall
be sufficient if duly made by a director of such body corporate or
by its duly authorised representative.

35. A Director absent or intending to be absent from the United
Kingdom may request the Board that notices of meetings of the Board
or of meetings of a committee of the Directors shall during his
absence be sent in writing to him at his last known address or any
other address given by him to the Comgany for this purpose, but in
the absence of any such request it shall not be necessary to give
notice of a meeting of the Board or of any meeting of a committee
of the Directors to any Director who is for the time being absent
from the United Kingdom.

36. The Directors may delegate any of their powers to committees

consisting of such person or persons (whether Directors or not) as
they think fit. Any committee so formed shall, in the exercise of
the powers so delegated, conform with any regulations that may be

imposed on it by the Directors.

EXECUTIVE DIRECTORS

37. The Directors may from time to time appoint one or more of
their body to any executive office (including that of managing
director, manager or any other salaried office) for such period and
upon such terms as the Directors may determine ana may revoke or
terminate any such appointment. Any such revocation or termination
as aforesaid shall be without prejudice to any claim for damages
that such Director may have against the Company, or the Company may
have against such Director, for any breach of any comtract of
service between him znd the Company which may be involved in such
revocation or termination.

38. Any Director appointed to an executive office shall receive
such remuneration (whether by way of salary, commission,
participation in profits or otherwise) as the Directors may
determine, and either in addition to or in lieu of his remuneration
as a Director.

NOTICES

39. Any notice or other document (including a share certificate)
may be served on or delivered to any Member by the Company either
personally or by sending it through the post in a prepaid letter
addressed to such Member at his registered address whether within
or outside the United Kingdom as appearing in the Register of
Members or by delivering it to or leaving it at such address,
addressed as aforesaid, or by any other means provided such other
means have been authorised in writing by the Member concerned. In
the case of joint holders of a share, service or delivery of any
notice or other document on or to one of the joint holders shall
for all purposes be deemed a sufficient service on or delivery to
all the joint holders. Any notice or other document served or
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delivered in accordance with thesge Articles of Association shall be
deemed duly served or deliverad notwithstanding that the Member is
then dead or bankrupt or otherwise under any legal tlitability or
incapacity and whether or not the Company had notice thereof. Any
such notice or other document, if sent by post, shall be deemed to
have been served or delivered on the expiration of 24 hours after

addressed, stamped and put in the post.

40. Notice of every general meeting shall be given in any manner .
authorise” by or under these Articles of Association to all Members
other thar sych as, under the provisions of these Articles of
Association or the terms of issue of the shares they hold, are not
entitied to receive such notices from the Company, provided that
any Member may in writing waive notice of any meeting either
Prospectively or retrospectively and jif he shall do so it shall be
o objection to the validity of such meeting that notice was not
given to him. Regulations 111 to 116 of Table 4 shall not applv to

INDEMNITY

41. Evexy Director, Managing Director or other executive officer
and Auditor of the Company shall he indemnified out of the funds of

defending proceedings, whether civil or criminal, in which Jjudgment
is given in his favour, or in which he is acquitted, or in

connection with any application under Section 727 of the Companies
Act 1985 in which relief is granted to him by the Court.

R0753.86D5
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(2505T)

No 1655859 (
“THE COMPANIES ACTS 1948 to 1980

and

THE COMPANIES ACT 1985

SPECIAL AND ORDINARY RESOLUTIONS
of

PROCESS AUTOMATION AND COMPUTER SYSTEMS LIMITED

At an Extraordinary General Meeting of the Company duly
convened and held at Navigation House, One Aldgate, London

EC3N 1A2A on 16 July 1987 the fcllowing resolutions were duly
passed, numbers 1, 2 and 3 as special resolutions and numbers 4
and 5 as ordinary resolutions.

SPECIAL RESOLUTIONS

1. That 22,249 unclassified shares of £1 each in the capital
of the <ompany be re-designated as "B" Ordinary Shares of
£1 each and that 19,500 unclassified shares of £1 each in
the capital of the Company be re-designated as "A"
Ordinary Shares of £1 each.

2, That the Articles of Association of the Company be amended
by the insertion in Article 10(A) thereof of the following
words immediately following "(iii) to a Privileged
Relation":~

"or {(iv) to give effect to the exercise of any option
granted pursuant to the PACS No 2 Executive Share Option
Scheme."

3. That the transfers of an aggregate of 1,566 "A" Ordinary
Shares of £1 each by Mr Brian Neve to Mr Graham Woods be
approved notwithstanding that the same were or are rot
accompanied by an undertaking as referred to in
Article 9(ii) of the Articles of Association of the
Company and that registration of any such transfers by the
Company be ratified.

ORDINARY RESOLUTIONS

4. That the establishment by the Company of the employee
share option schems to be known as the "Process Automation
and Computer Systems Executive Share Option Scheme" in the
form produced to the meeting and intialled by the Chairman

28 UL 1987
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thereof for the purposes of identification be and is
hereby approved and adopted and the Directors be and they
are hereby authorised to vote as directors on any matter
connected with the said Scheme and be counted for the
purpose of any resolution regarding the same in the gucrum
present at the meeting notwithstanding that they may be
interested in the same: Provided that a Director shall not
vote on any resolution concerning his individual
participation in the said Scheme.

That the establishment by the Company of the employee
share option scheme to be known as the "PACS No 2
Executive Share Option Scheme" in the form produced to the
meeting and intialled by the Chairman thereof for the
purposes of identification be and is hereby approved and
adopted and the Directors be and they are hereby
authorised to vote as directors on any matter connected
with the said Scheme and be counted for the purpose of any
resolution regarding the same in the quorum present at the
meeting notwithstanding that they may be interested in the
same: Provided that a Director shall not vote on any
resolution concerning his individual participation in the
salid Scheme.

ooooooo . ;--_n-an--

Chairman of the Meeting
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THE COMPANIES ACIS 1948 TO 1480
AND
THE COMPANIES ACT 1985

NE®W
ARTICLES QF ASSOCIATION

of
PROCESS AUTOMATION AND COMPUTER SYSTEMS LIMITED

{Adopted by Special Resolution passed on
13th August, 1986 ag amended by Special Resolution
passed on 16th July, 1987)

TABLE A

1. The Regulations contained in Table A in the Schedule to the
Conpanies (Tables A to F) Regulations 1985 as altered by any
enactment coming into operatinn prior to the date of adoption of
these Articles of Association, (such Regulations as so altered
being hereinafter called "Table A") shall, except where the same
are excluded or varied by or incoasistent with these Articles of
Association, apply to the Company.

BUSINESS

Z. Any branch or kind of business which the Company is either
expressly or by implication authorised to undertake may be
undertaken by the Directors at such time or times as they may
consider expedient and further may be sufferad by them to Le in
abeyance, whether such branch or kind of business may have been
actually commenced or not, so long as the Directors may consider it
expedient not to commence or proceed with the same.

UNTSSUED SHARE CAPITAL

3. Subject ro any statutory provision, any unissued shares of the
Company (whether forming part of the original or any increased
capital) shall be at the disposal of the Directors who may offer,
allot, grant options over or otherwise dispose of them to such
persons, at such times and for such considerztion and upon such
terms and conditions as tha Directors way determine provided that
no share shall be issued otherwise than fully paid or credited as
fully paid. Section 89(1) and Section 90(1) to (6) of the
Companies Act 1985 shall not apply to the allotment by the Company
of any equity security as defined by Section 94(a) of that Act.

4, The Directors are by this Article authorised to exercise all
powers of the Company to allot all relevant securities {within the

. - k':!:ﬁ‘
A6 R
A3 gy
{ wosunns
L Nl

A ol TV



meaning of Section 80 of the Companists Act 1985): such authority
shall be vrzonditional and for the exercise of such power
generally: the maximum amount of relevant securities that may be
the subject of allotment under such authority shall be the amount
by which the nominal amount of the authorised share capital of the
Company exceeded the nominal amount ¢f the issued share capital of
the Company at the date of adoption of these Articles: unless
renewed, such authority will expire on the date five yeurs from the
date immediately preceding that on which the resolution adopting
these Articles is passed: save that the Company may before such
expiry make an offer or agreement which would or might require
relevant securities to be allotted after such expiry and the
Directors may allot the relevant securities in pursuance of such
offer or agreement accordingly: the amount of a relevant security
shall in the case of a share in the Company mean its nomiral

SHARE CAPITAL

5. The authorised share capital of the Company at the date of the
adoption of these Articles is £300,000 divided into 71,041 "ar
Ordinary Shares of £1 each, 20,000 "B" Ordinary Shares of £1 each
and 208,959 unclassified shares of £1 each. The "a" Ordinary
Shares and the "B" Ordinary Shares shall be separate classeg of
shares, but, save as hereinafter expressly provided, shall rank
pari passu in all respects and are hereinafter together. referrad to
as the "Ordinary Shares”. Subject to Article 14, the Company may
by Special Resoluticn redesignate any "A" Ordinary Share as a "B"
Ordinary Share, any "B" Ordinary Share as ap "a" Ordinary Share apd
any unclassified share as an "A" Ordinary Share or a "B" Ordinary
Share.

6. The Ordinary Shares shall entitle the holders thereof to the
special rights and subject them to the restrictions and provisicns
following, namely; -

(a) The "a" Ordinary Shares shall confer the right on the
holders of a majority thereof for the time being issued
by notice in writing signed by them and left at the
registered office of the Company to appoint up to 9
Directors and at any time and from tine to time by like
onotice to remove any such person so appointed and to
appoiat any other pPerson to de a Director in place of any
Dirzector so removed or in place of any Director vacating
office in any way and so appointed by them. Any Director
$o appointed shall be an "A" Director,

(b) The "g" Ordinary Shares shall confer:-

(i) on the holders thereof the right in a winding-up of
the Company or on a return of capital which shall

* By Special Resolution passed on 16th July 1987, 41,749
unclassified shares were redesignated such that tha authorised share
capital is divided into 90,541 "A" Ordinary Shares, 42,249 "p»
Ordinary Shares and 167,210 urclassified shares,

2



commence or be made or declared within three
calendar y.ars from the date of adoption of these
Articles to the payment, in prioyity to any payment
te -+ p holders of the —A" Ordinary Shares, of an
aggregate amount (to Le paid to the holders of the
"B Ordimary Shares pari passu and rateably) equal
to the sum of the par value of the issued "B"
Ordinary Shares and that proportion of the amount
standing to the credit of the share premium account
of the Company which has been contributed or is
treated as having been contributed by the holders of
the "B" Ordinary Shares and, subject to the payment
to th: holders of the "A" Crdinary Shares in respect
of each "A" Ordinary Share held by them of an
aggregate amount equal to the sum paid in respect of
each of the issued "B" Ordinary Shares pursuant to
the foregoing provisions of this Article o(b) (1),
the "B" Ordinary Shares thereafter shall rank pari
passu and rateably with the "A" Ordinary Shares; and

(ii) on the holders of a majority thereof for the time
Leing issued (provided that the "B" Qrdinary Shares
for the time being issued represeat not less than 10
per cent. of the Ordinary Shares then in issue and
fully paid) the right by notice in writing signed by
them and left at the registered office of the
Company to appoeint one Director and at any time and
froi time to time by like notice to remove any such
pecson SO appointed and to appoint any other person
to be a Director in place of any Director so removad
or in place of any Director vacating office in any
way and originally so appointed by them; any
Director so appointed shall be a "B" Director and
shall receive a fee of not less than £7,500 per
annum (such fee to be reviewed annually) plus any
reasonable expenses.

SHARE CERTIFICATES

7. Every person whose name is entered in the Register of Members
shall be entitled without payment te receive within two months
after allotment or lodgment of transfer, as he may direct, either
one certificate for all his shares or several certificates each for
one or more of his shares. Regulation 6 of Table A shall be read
and construed accordingly.

TRANSFER OF SHARES

8. The instrument of transfer of a share shall be signed by or on
behalf of the traprsferor, and the transferor shall be deemed to
remain the holder of the share until the name of the transferee is
entered in the register of members in respect thereof.



9.

The Directers shall refuse to register any proposed tr...sfer

of a share;-

10.

(1) other than a transfer made pursuant to or permitted by
the provisions of Articles 8 to 13 hereof; or

(ii) where the transferor is a party to a Subscripticn
Agreement (the "Subscription Agreement") dated 13th
August, 1986 and made between, inter alics, (1) Brian
Douglas Neve, Dr Peter .John Lawrence and the other
sharzholders named therein, {Z) Royal Life Insurance
l.imited, BP Pensiom Trustees Limited and Business
Application of Science and Engineering International
Limited (the "Investors") and (3) the Company and the
transfer is not accompanied by an undertaking under seal
by the proposed transferee to all the other parties to
such Agreement in a form satisfactory to such parties
undertaking to adhere to and to be bound in the same
manner as the proposed transferor by the terms and
conditions (including Clause 9 and Clause 10) of the
Subscription Agreement.

(A) Subject to the provisions of Article 9, a Member may

(subject as hereinafter provided) at any time transfer any of his
shares:-

(a}

(b)

(i) to a member of the same group;

{(ii) to any other person with the consent in writing of all
the other Members of_the Company; or

(iii) to a Privileged Relation; or

{iv) to give effect to the exercise of any option granted
pursuant to the PACS No 2 Executive Share Option Scheme.

For the purposes of these Articles:-

"a member of the same group" means a company which is for the
time being a holding company of the transferor company or a
subsidiary of the transferor company or of aay such holding
company; and the expressions "holding compaay" and
nsubsidiary" have the meanings ascribed to them in Section 736
of the Coompanies Act 1985; and

"Privileged Relation" meaus and includes a spouse and any
children (including adopted children) and any descendent of
any such children and any trustee or trustees of a settlement
of the relevant transferor under which no one other than the
relavant transferor, his spouse, children (including adopted
children) and any descendent (including any not yet born} of
any such children is entitled to a beneficial interest and the
executors or personal representatives of a deceased Member.

(B) Where shares have been transferred under Articlie 10(A) (i)

above (whether directly or by a series of transfers thereunder)
from a body corporate (hereinafter called the "transferor company”,
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which expression shall not include a second or subsequent
transfsror in such a series of transfers) te a member of the same
group (hereinafter called the "transferee company") and
subsequently the transferee company ceases to be a membexr of the
same group as the transferor company, it shall be the duty of both
the transferor company and transferee company to notify the
Directors in writing that such event has occurred and the
transferee company shall be bound, if and when required in writing
by the Directors so to do, to give 2 transfer notice (as defined in
Article 11) in respect of the relevant shares.

(C) 1If a zransfer notice is not given as required pursuant to
paragraph (B) above within 10 days of a written request by the
Directors to the Member concerned for the transfer notice to be
given the relevant trapsfer notice shall thereupen be deemed to
have been given.

(D) Where shares have been transferred under Article
10(a)(iii) above (whether directly or by a series of transfers
thereundex) from a Member (the "Original Member") to a Privileged
Relation of the Original Member no further transfer pursuant to
Article 10(¢A)(iii) may be made unless the transferee is 2
Privileged Relation of the Original Member.

11. Except in the case of 2 transfer of shares expressly
authorised by Article 10, the right to transfer shares in the -
Company shall be subject to the following restrictions, in addition
to the conditions of Article 9, namely:-

(A) Before transferring amy shares (or disposing of any interest
therein) the Member proposing to transfer or dispose of the
same (hereinafter called the '"proposing transferor") shall
give a notice in writing (hereinafter called a "transfer
notice") to the Company to that effect specifying the proposed
transferee. The transfer notice shall constitute the Company
the proposing transferor's agent for the sale of the shares
therein mentioned (together with all rights then attached
thereto) at the prescribed price duriag the prescribed period
to %&; Members holding shares of the same class and, if no such
Member shall desire to purchase the same, first to any other
Hember and then to any person selected by the Directors
Provided that no shares shall be sold to any perxson on whom a
potice has been served pursuant to Clause 10 of the
Subscription Agreement or to the Privileged Relation of such
person. A transfer notice shall not be revocable except with
the unanimous consent of the Directors.

(B) 1£, not more than one month before the date on which the
transfer notice was given, the proposing transferor shall have
agreed with the Directors 2 price per share as representing
the fair value thereof (such price being hereinafter called
tha "agreed price’) then (subject to such price being notified
to the Members and subject as meationed below) such agreed
price shall be the prescribed price. Otherwise, upon the
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(C)

(D}

giving of the transfer notice, the Directors shall request the
Auditors for the time being of the Company to determine and
certify the sum per share considered by the Auditors to be the
fair market value thereof as at the date of the transfer
notice and the sum per share so determined and certified shall
(subject as mentioned below) be the prescribed price. For the
purposes of determining the market value of the Ordimary
Shares, and unless all the Members shall otherwise agree, the
Auditors shall assume that the Company will continue as a
going concern and that the sale of the shares is as between a
willing seller and a willing buyer and, in determining the
value of the Ordinary Shares, the value of the Company as a
whole shall be assessed and the value of each Ordinary Share
calculated by dividing the sum so assessed by the number of
Ordinary Shares in issue at the date of the assessment. The
Auditors shall act hereunder at the cost and expense of the
Company as an expert and not as an arbitrator and their
determination shall be final and binding on all concerned.
Provided that in relation tr~ any offer of shares to an
Investor following service of a transfer notice pursuant to
Clause 10 of the Subscription Agreement the prescribed price
shall be as provided in the said Clause 10 and the provisions
of this Article 11 shall be deemed to be amended accordingly.

The prescribed period shall commence on the date of the
transfer notice and shall expire on whichever is the later of
the date falling two months after the date thereof or, in the
event of the prescribed price not being the agreed price the
subject of the transfer notice, the date falling two months
after the date on which the Auditors shall have notified the
Directors of their determination of the prescribed price.

As soon as the prescribed price has been determined, all
shares the subject of any transfer notice shall, subject as
mentioned below, first by notice in writing be offered by the
Company to all Members holding shares of the same class (other
than the Hember to whose shares the transfer notice relates
or, in relation to any transfer notice given pursuast to
Clause 10 of the Subscription Agreement, any Privileged
Relation of such person) for purchase at the prescribed price
oun the terms that in case of competition the shares so offered
shall (subject always to the provisions of Article 2 and
paragraph (E) of this Article) be sold to the acceptors in
proportion (as nearly as may be without involving fractions or
increasing the number sold to any Member beyond that applied
for by him) to their existing holdings of Ordinary Shares.
Such offer shall limit the time (qgg being less than
twenty-aight days nor more than foféﬁizésgaays) within which
it must be accepted, failing which it will lapse. Any shares
not so accepted during such period shall during a like period
commencing on the day following the expiry of such first
period be offered by the Company to all the other Members of
the Company (other than the Member to whose shares the
transfer notice relates or, in relation to any transfer notice



(E)

(F)

(6)

given pursuant to Clause 10 of the Subscription Agreement, any
Privileged Relation of such person), whareupor the foregoing
provisions of this paragraph shall, mutatis mutandis, apply
and any shares then not so accepted may during such further
period be offered by the Company to such persons as the
Directors may think fit for purchase at the prescribed price,

If the Company shall within the prescribed period find Hembers
or other such persons as aforesaid (hereinafteyr called
"purchasers") to purchase the shares concerned or any of them
and give notice in writing thereof to the proposing
transferor, the proposing transferor shall be bound, upon
payment of the prescribed price, to transfer such shares to
the respective purchasers. Every such notice shall state the
name and address of the purchaser and the number of shares

.agreed to be purchased by it and the purchase shall be

completed at a place and time to be appointed by the Directors
(not being less than three days nor more than ten days after
the date of such notice}, provided always that, if the
transfer notice shall state that the proposing transferor is
not willing to transfer part only of the shares concerned,
this paragraph shall not apply unless the Company shall have
found purchasers for all of such shares.

If a propesing transferor shall fail or refuse to transfer the
shares to a purchaser hereunder the Directors may authorise
any person to execute and deliver on its behalf the necessary
transfer and the Company may receive the purchase money in
trust for the proposing tramsferor and cause the purchaser to
be registered as the holder of such shares. The receipt of
the Company for the purchase money shall be a good discharge
to the purchaser (who shall nmot be bound to see to the
application thereof) and after the purchaser has been
registered in purported exercise of the aforesaid powers the
validity of the proceedings shall not be questioned by any
person.

If the Company shall not within the prescribed period find
purchasers willing to purchase all or (except where the
proviso to paragraph (E) of this Article applies) part of the
shares and gives notice in writing thereof to the proposing
transferor or if the Company shall within the prescribed
period give to the proposing transferor notice in writing that
the Company has no prospect of finding purchasers of such
shares, the proposing transferor at any time thereafter up to
the expiration of four months after the end of the prescribed
period shall be at liberty (subject always to the provisions
of Article 9) to transfer those shares for which the Company
has not within the prescribed period given notice that it has
found (or has given notice that it has no prospect of finding)
purchasers to any intending purchaser disclosed by it under
paragraph (A) of this Article (but te no other person) on a
bona fide sale at any price not being less thap the prescribed
price



PROVIDED THAT:

(i) if the transfer notice shall state that the proposing
transferor is not willing to transfer part only of the
shares concerned it shall not be entitled hereunder to
transfer any of such shares unless all of such shares are
so transferred;

(ii) the Directors may require to be satisfied that such
shares are being transferred in pursuance of a bona fide
sale for the consideration stated in the transfer without
any deduction, rebate or allowance whatsoever te the
purchaser and, if not so satisfied, may refuse to
register the instrument of transfer.

12. For the purpose of ensuring that a transfer of shares is duly
authorised hereunder or that no circumstances have arisen whereby a
transfer notice is required to be given hereunder the Directors may
from time to time require any lember or any person named as
tranpsferee in any transfer lodged for registration to furnish to
the Compaay such information and evidence as the Directors may
think fit regarding any matter which they may deem relevant for

such purpose.

13. If any Member shall become bankrupt or insolvent and within
six months of such eveat a transfer notice shall not have been-
received by the Company in respect of the shares in the Company
held by such Member at the time of such event, a transfer notice
shall be deemed to have been received by the Company in respect of
such shares on the expiry of such period of six months. The
foregoing provisions of this Article shall, mutatis mutandis, apply
in the case of the death or liquidation of any Member where any
shares registered in the name of such Member do not pass, whether
by operation of law or otherwise, to a Privileged Relation.

MODIFICATION OF RIGETS

14. Subject to the provisions of Section 127 of the Companies Act
1985, all or any of the special rights for the time being attached
to any class of shares for the time being issued may from time to
time (whether or not the Company is being wound up) be altered or
abrogated with the consent in writing of the holders of not less
than three-fourths of the issued shares o” that class or with the
sanction of an extraordinary resolution ,assed at a separate
general meeting of the holders of suwh shares. To any such separate
general meeting all the provisions of these presents as to general
meetings of the Company shall mutatis mutandis apply, but so that
the necessary quorum shall be ome person at least holding or
representing by proxy not less than one-third of the issued shares
of the class, every holder of shares of the class shall be entitled
on a poll to one vote for every such share held by him and any
holder of shares of the class present in person ox by proxy may
demand a poll.
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LIEN

15. The Company shall have a first and paramount lien on every
share for all moneys (whether presently payable or not) called orx
payable at a fixed time in respect of that share, and the Company
shall also have a first and paramount lien on all shares standing
registered in the name of a person for all moneys presently payable
by him or his estate to the Company in respect of such person's
holding of shares whether such person is the sole registered holder
of such shares or is one of two or more joint holders; but the
Directors may at any time declare any share to be wholly or in part
exempt from the provisions of this Article. The Company's lien, if
any, on a share shall extend to all dividends payable thereon.
Regulation 8 of Table A shall not apply.

PROCEEDINGS AT GENERAL MEETINGS

16. No business shall be transacted at amy general meeting
(including any adjournment thereof) unless a quorum of Members is
present at the time when the meeting proceeds to business and
throughout the meeting. Two Members present in person or by proxy,
shall be a quorum for all purposes. A corporation being a Member
shall be deemed for the purpose of these Articles to be present in
person if represented by a proxy or in accordance with the
provisions of the Companies Act 1985.

17. Subject to any statutory provision, a resolution in writing
expressed to be an ordinary, extraordinary or special resolution
signed by or on bLwhalf of all the Members of the Company who would
be entitled to receive notice of and to attend and vote on such a
resolution if it were to be proposed at a generzl meeting of the
Company shall be as valid and effectual as if it had been passed at
such a general meeting duly convened and held. Any such resolution
may consist of several documents in the like form each signed by or
on bebalf of ome or more of the Members and signature in the case
of a body corporate which is a Member shall be sufficient if made
by a director thereof or its duly authorised representative.
Regulation 53 of Table A shall not apply.

18. A poll may be demanded by the chairman of the relevant meeting
or by any Member present in person or by proxy and Regulation 46 of
Table A shall be varied accordingly.

19. Subject to any rights or restrictions for the time being
attached to any class or classes of shares, on a show of hands
every Member present in person and every person present as a proxy
for a Member or Members shall have one vote, and on a poll every
Member present in person or by proxy shall have one vote for every
£1 nominal amount of ordinary share capital of which he is the
holder. The Chairman of the meeting shall have a second or casting
vote.



DIRECTORS

20. Unless ind until otherwise determined by the Company in
general me=ting, the Directors shall not be less than two in
number.

21. A Director or alternate Director need not be a Member of the
Company but nevertheless shall be entitled to receive notice of and
to attend a- ' speak at any general meeting of the Company.

BORROWING POWERS

22. Subject to obtaining the prior approval of the Members (which
shall not be required where the total principal amount of all
outstanding borrowings, together with the total amouat outstanding
under apy leasing or hire purchase agreements or other financial
accommodation arrangements, of the Company and its subsidiaries
does not (and would not in consequence of the berrowing in
question) exceed, the Adjusted Capital and Reserves) the Directors
may exercise all the powers of the Company to borruw money, to give
guarantees and tc mortgage or charge its undertaking, property and
assets (including any uncalled capital), or any part thereof, and,
subject to Section 80 of the Companies Act 1985, to issue
debentures, debenture stock and othex securities whether outright
or as security for any debt, liability or obligation of the Company
or of any third party (including the Company's holding company).

For the purpose of this Article:-

(i) the "Adjusted Capital and Reserves" means the aggregate
from time to time of:- )
(a) the amount paid up or credited as paid up on the
issued share capital of the Company; and

(b) the amount standing to the credit of the reserves
{including any share premiuvm account, capital
redemption reserve and any credit balance on profit
and loss account) all as shown by the then latest
audited balance sheet but after deducting therefrom
any debit balance on profit and loss account (except
to the extent that.such deduction has already been
made) and making adjustments to reflect any
variation in the amount of such paid up share
capital, share premium account or capital redemption
reserve since the date of such audited balance
sheet;

and so that for this purpose (i) if any issue or proposed
issue of shares by the Company for cash has been
underwritten then the amount (including any premium) of
the subscription moneys payable in respect thereof (not
being moneys payable later than six months after the date
of allotment) shall, to the extent so underwritten, be
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(ii)

deemed to have been paid up on the date such underwriting
was made or, if made conditionally, became unconditional
ant (ii) share capital (including any premium) shall be
deemed to have been paid up as soon as it has been
unconditionally agreed to be subscribed or taken up by
any person, provided that such subscriptioa or taking up
is to occur within six months of such agreement.

"borrowings" shall be deemed to include not only
borrowings but also the following except insofar as
otherwise taken intoe account:-

(a)

(b)

()

(d)

(e)

the nominal amount of any issued share capital and
the principal amount of any debentures or borrowed
moneys, the beneficial interest in which is not for
the time being owned by a member of the Group, of
any body whether corporate or unincorporated, the
payment ox repayment of which is the subject of a
guarantee or indemnity by a member of the Group;

the outstanding amount raised by acceptances by any
bank or accepting house under any acceptance credit
opened on behalf of and in favour of any member of
the Group but so as to exclude any bid bonds or
performance bonds given to customers or potential
customers as a requirement of obtaining a contract
on arms' length terms;

the principal amount of any debenture (whether
secured or unsecured) of 2 member of the Group owned
otherwise than By a member of the Group;

the principal amount of any preference share capital
of any subsidiary owned otherwise than by a member
of the Group; and

any premium payable on repayment of any borrowing or
deemed borrowing;

but shall be deemed not to include:=-

(£)

(g)

borrowings for the purposes of repaying the whole or
any part of borrowings by a member of the Group for
the time being outstanding and so to be applied
within six months of being so borrowed, pending
their application for such purpose withir such
period;

borrowings for the purpose of financing any contract
in respect of which any part of the price receivable
by a member of the Group is guaranteed or insured by
the Export Credits Guarantee Department of the
Department of Trade or by aay other Governmental
department fulfilling a similar functiomn, to an
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(iii)

(h)

(1)

amount not exceeding that part of the price
receivable thereunder which is so guaranteed or
insured:

all liabilities which are not then current arising
in respect of any hire purchase contract or any
finance or other lease which has the effect that
substantially all the risks and rewards of ownership
of the leased asset are transferred to aay member of
the Group; and

unsecured borrowings from bankers to the extent that
there are amounts standing to the credit of the
account{s) of the member of the Group making the
borrowing and/or any other such member which, in
accordance with the arrangements made between the
bankers and such member are available for set-off by
the bankers against the amount of such borrowings.

when the aggregate principal amount of borrowings
required to be taken into account for the purposes of
this Article on any particular date is being
ascertained:- .

(a)

(b)

(c)

any of such moneys denominated or repayable in a
currency other than sterling shall be converted for
the purpose of calculating the sterling equivalent
at the rate of exchange prevailing on such date in
London provided that any of such moneys shall be
converted at the_rate of exchange prevailing in
London six months before such date if thereby such
aggregate amount would be less (and so that for this
purpose the rate of exchange shall be taken as the
middle market rate as at the close of business};

where under the terms of any borrowing the amount of
money that would be required to discharge the
principal amount of such borrowing in full if it
fell to be repaid (at the option of the Company or
by reaseu of default) on such date is less than the
amount that would otherwise be taken into account in
respect of such borrowing for the purpose of this
Article, the amount of such borrowing to be taken
intzo account for the purpose of this Article shall
be such less amount;

moneys borrowed by a partly-owned subsidiary and not
owing to a member of the Group shall be taken into
account in calculating, for the purposes of these
Articles, the aggregate amount from time to time
outstanding of all moneys borrowed by the Group
subject to the exclusion of a proportion thereof
equal to the minority proportion and moneys borrowed
and owing to a partly-owned subsidiary by any member



(iv)

(v)

(vi)

of the Group shall be taken into account as
aforesaid to the extent of a proportion thereof
equal to the minority proportion; for the purposes
aforesaid "minority proportion" shall mean the
proportion of the issued equity share capital of
such partly-owned subsidiary which is not
attributable (dirfectly or indirectly) to the
Company; and

(d) an amount equal to the moneys borrowed of any body
corporate becoming a subsidiary of the Company
immediately after it becomes such a subsidiary and
for a period of six months thereafter, and an amount
equal to moneys borrowed remaining secured on any
asset acquired by the Company or any subsidiary
immediately after such acquisition shall at the time
of such acquisition and for a period of six months
thereafter be deducted in calculating for the
purposes of these Articles the aggregate amount from
time to time outstanding of all monmeys borrowed by
the Company and its subsidiaries.

"audited balance sheet' shall mean the audited balance
sheet of the Company prepared for the purposes of the
Companies Act 1985 unless at the date of the then latest
such balance sheet there shall have been prepared fox
such purposes and audited a consolidated balance sheet of
the Company and its subsidiaries (with such exceptions as
may be permitted in the case of a comsolidated balance
sheet prepared for the purposes of the Companies Act
1985) and in the latter event "audited balance sheet"
shall mean su:h audited consclidated balance sheet of the
Company and such subsidiaries, the references to reserves
and profit and less account shall be deemed to be
references to coasolidated reserves and comsolidated
profit and loss account respectively and there shall be
excluded any amounts attributable to outside interests in
subsidiaries;

the Company may from time to time change the accounting
convention oun which the audited balance sheet is based,
provided that any new convention adopted complies with
the requirements of the Companies Acts 1985 if the
Company should prepare its main audited balance sheet on
the basis of one such convention, but a supplementary
audited balance sheet or statement on the basis of
another, the main audited balance sheet shall be taken as
the audited balance sheet for the purpeses of this
Article; and

the "Group" means the Company and its subsidiaries (if
any);



A certificate or report by the Auditors for the “ime being of
the Company as to the amount of the Adjusted Capital and Reserves
or the amount of any borrowings or to the effect that the limit
imposed by this Article has not been or will not be exceeded at any
particular time or times shall be conclusive evidence »f such
amcunt or fact for the purposes of this Article.

Notwithstanding the foregoing no lender or other person
dealing with the Company shall be concerned to see or inquire
whether the limit imposed by this Article it observed and no
borrowing incurred or security given in excess of such limit shall
be invalid or ineffectual except in the case of express notice to
the lender or the recipient of the security at the time when the
borrowing was incurred or security given that the limit hereby
imposed had been or was thereby exceeded.

POWERS AND DUTIES OF DIRECTORS

23. A Director who to his knowledge is in any way, whether
directly or indirectly, interested in a contract or proposed
contract with the Company shall declare the nature of his interest
at a meeting of the Directors in accordance with Section 317 of the
Companies Act 1985. Subject where applicable to such disclosure, a
Director shall be entitled to vote in respect of any contract or
arrangement in which he is interested and if he shall do so his
vote shall be counted and he shall be taken into account in
ascertaining whetber a quorum is present. Regulation 94 of Table A
shall not apply

24. (A) Each Directsyx shall have the power to appoint any person
to be his alternate Director and may at his discretion remove such
alternate Director. Any appointment or removal of an alternate
Director shall be effected by notice in writing signed by the
appointor and delivered to the Secretary at the registered office
of the Company or tendered at a meeting of the Directors. An
alternate Director shall, if his appointor so requests, be entitled
to receive notices of meetings of the Dircctors or of 2 committee
of the Directors of which his appointor is a member to the same
extent as, but in lieu of, his uppointor and shzll be eatitlad to
attend and vote as a Director at any such meeting at which his
appointor is not personally present and genmerally at such meeting
to exercise and discharge all the functions, powers and duties of
his appointor as a Director and, for the purposes of the
proceedings at such meeting, the provisions of these Articles of
Association shall apply as if he were a Diractor.

(B) Every person acting as an alternate Director shall
(except as regards power to appoint an alternate Director and
remuneration) be subject in all respects to the provisions of these
Articles of Association relating to Directors and shall alone be
responsible to the Company for his acts and defaults and shall aot
be deemed to be the agent of or for his appeintor. An alternate
Director may be paid expenses and shall be entitled to be
indemnified by the Company to the same extent mutatis mutandis as

14
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if he were a Director but shall not be entitled to receive from the
Company any fee in his capacity as an alternate Director.

(C) Every person acting as an alternate Director shall have
one vote for every Director for whom he acts as alternate (in
addition to his own vote if he is also a Director). The signature
of an alternate Director to any resolution ia writing of the
Directors or a committee of the Directors, provided his appointor
is a member of such committee, shall (unless the notice of his
appointment provides to the contrary) be as effective as the
signature of his appoiator. An alternate Director shall ipso facto
cease to be an alternate Director if his appointor ceases for any
reason to be a Director.

(D) The words "(including alternate Directors)" shall be
inserted after "The directors" at the beginning of Regulation 83 of
Table A.

25 . The Directors on behalf of the Company may exercise all the
powers of the Company to grant pensions, annuities or other
allowances and bemefits in favour of any person including any
Director or former Director or the relaticns, connections or
dependants of any Director or former Director. A Director or former
Director shall not be accountable to the Company or the Members for
any benefit of any kind conferred under or pursuant to this Article
and the receipt of any such benefit shall not disqualify any person
from being or becoming a Director of the Company. The Directors may
by resolution make provision for the benefit of persons employed or
formerly employed by the Company or any of its subsidiaries in
comnection with the cessation or the transfer to any person of the
whole or part of the uadertakimg of the Com~any or that subsidiary.

26. The Cempany may exercise all the powers conferred by statute
with regard to having any official seal and such powers shall be
vestad in the Directors. Any instrument to which an official seal
is affixed shall be signed by such persons, if any, as the
Directors may from time to time determine.

DISQUALIFICATION

27. MNo Director shall be required to retire or vacate his office
or be ineligible for reappointment as a Director, nor shall any
person be ineligible for appointment as a Director, by reason of
his having attained aay particular age.

28. The office of a Director shall be vacated in any of the
following events namely:=

(a) if (not being employed under a coatract which precludes
resignation) he resigns his office by notice in writing
delivered to the Company or teandered at a meeting of the
Directors;
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(b) if he becomes of unsound mind or a patient for any
purpose of any statute relating to mental health and the
Directors resolve that his office is vacated;

(¢) if he becomes bankrupt or compounds with his creditors;
(d) if he is prohibited by law from being a Director; or

(e) if he ceases to be a Director by virtue of any statute or
is removed from office pursuant to these Articles.

29. Regulations 73 to 80 (inclusive).of Table A shall not apply.
PROCEEDINGS OF DIRECTORS

30. The quorum necessary for the transaction of business at
meetings of Directors shall be two.

31. Questions arising at any meeting of the Directors or of any
committee of the Directors shall be decided by a majority of votes
and, in the event of an equality of votes, the Chairman shall have
a casting vo..:.

A Director may, and the Secretary on the.requisition of a
Director shall, at amy time summon a meeting of the Directors.
Regulations 88 and 8% of Table A shall mot apply to the Company.

32. Each of the Directors or their respective alternates appointed
in accordance with these Articles shall be entitled to not less
than 7 clear days' notice of apny meeting of the Board or any
committee of the Directors and such notice shall specify the
general nature of the busimess to be considered at such meeting.

In the event of failure to give such notice, the relevant meeting
shall ba deemed to be inquorate unless the Directors absent from
such meeting waive the requirement to receive 7 clear days' notice
thereof.

33. Aay one or more (including, without limitatiom, all) members
of the Board of Directors, or any committee thereof, may
participate in a meeting of the Board or such Committee by means of
a conference telephone or similar communications equipment allowing
all persons participating in the meeting to hear each other at the
same time. Participation by such means shall constitute presence
in person at a meeting. Such meeting shall be deemed to have
occurred at the place where a majority of the Board members are
present. or, if there are only two, where the Chairman of the Board
is present.

34. A resolution in writing signed by or on behalf of all the
Directors for the time being entitled to receive notice of a
meeting of the Directors or any committee of the Directors shall be
as valid and effectual as if it had been passed at a meeting of the
Directors or such committee duly convened and held. Any such
resolution may consist of several documents in the like form each



signed by or on behalf of one or more of the Directors and
signature in the case of a body corporate which is a Director shall
be sufficient if duly made by a director of such body corporate or
by its duly authorised representative.

35. A Director absent or intending to be absent from the United
Kingdom may request the Board that notices of meetings of the Board
or of meetings of a committee of the Directors shall during his
absence be sent in writing to him at his last known address or any
otber address given by him to the Company for this purpose, but in
the absence of any such raquest it shall not be pmecessary to give
notice of a meeting of the Board or of any meeting of a committee
of the Directors to any Director who is for the time being absent
from the United Kingdom.

36. The Directors may delegate any of their powers to committees

consisting of such person or persoas {whether Directors or not) as
they think fit. Any committee so formed shall, in the exercise of
the powers so delegated, conform with any regulations that may be

imposed cn it by the Directors.

EXECUTIVE DIRECTORS
37. The Directors may from time to time appoint one or more of
their body to any executive cffice (including that of managing
director, manager or any other salaried office) for such period and
upon such terms as the Directors may determine and may revoke or
terminate any such appointment. Any such revocation or termination
as aforesaid shall be without prejudice to any claim for damages
that such Director may have against the Company, or the Company may
have against such Director, for any breach of any contract of
service between him and the Company which may be involved in such
revocation or termination.

38. Any Director appointed to an executive office shall receive
such remuneration {whether by way of salary, commission,
participation in profits or otherwise) as the Directors may
determine, and either in addition to or in lieu of his remuneration
as a Director.

NOTICES

39. Any notice or other document (including a share certificate)
may be served on or delivered to any Member by the Company either
personally or by sending it through the post in a prepaid letter
addressed to such Member at his registered address whethex within
or outside the United Kingdom as appearing in the Register of
Members or by deliverinmg it to or leaving it at such address,
addressed as aforesaid, or by any other means provided such other
means have been authorised in writing by the Member concerned. In
the case of joint holders of a share, service or delivery of any
notice or other document on or to one of the joint holders shall
for all purposes be deemed a sufficient service om or delivery to
all the joint holders. Any notice or other document served or



delivered in accordance with these Articles of Association shall be
deemed duly served er delivered notwithstanding that the Member is
then dead or bankrupt or otherwise under any legal disability eor
incapacity and whether or not the Company had notice thereof. Any
such notice or other document, if sent by post, shall be deemed to
have been served or delivered on the expiration of 24 hours after
posting and in proving such service or delivery it shall be
sufficient to prove that the notice or document was properly
addressed, stamped and put in the post.

40, Notice of every general meeting shall be given in any manner
authorised by or under these Articles of Association te all Hembers
other than such as, under the provisions of these Ar’icles of
Association or the terms of irsue of the shares they hold, are not
sntitled to receive such notices from the Company, provided that
any Member may in writing waive notice of any meeting either
prospectively or retrospectively and if he shall do so it shall be
no objection to the validity of such meeting that notice was not
given to him. Regulaticns 111 to 116 of Table A shall not apply te
the Company.

INDEMNITY
41. Every Director, Managing Director or other executive officer
and Auditor of the Company shall be indemnified out of the funds of
the Company against all liabilities incurred by him as such in
defending proceedings, whether civil or crimimal, in which judgment
is given in his favour, or in which he is acquitted, or in
connection with any application under Sectioa 727 of the Companies
Act 1985 in which relief is granted to him by the Court.

R0753.86D5

18



{1340C)

Company Number 1655859

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPRCTAL RESOLUTION
of

PROCESS AUTOMATION & COMPUTER SYSTENS LIHMITED

passed 25th October, 1988

AT an Bxtrsordinary General Meeting of the above-named Company, duly
convened and held on 25th October, 1988, the following Resolution was
duly passed as a Special Resolution, namely:-

THAT: -
(1)

(2}

(3

4

SPECIAL RESOLUTION

each of 3,750 unclassified shares of £1 each in the capital
of the Company be and is hereby redesignated as one A
Ordinary Share of £1; and

Article 22 of the Articles of Association of the Company be
and it is hereby amended by the insertion between the words
texceed", and "the Adjusted", where they occur on the seventh
line of such Article, of the vords "the greater of (1) the
sum of £350,000 and (ii); and

the Directors be and they are hereby authorised to constitute
and issue sn 8% Convertible Loan Note 1988-93 on thz terms of
the draft made available for inspection at the registered
office of the Company.
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THE: COMPANIES ATTS 1343 7O 13%2
AND
THE (QMPANIES ACT 2987

MNEW
ARTICLES OF ASSOCIATION

of
PROCESS MITCMATION AND CCMPUTER 3YSTEMS LIMITED

{Adopted by Special Resolution passed on
13th August, 1986 as amended by Special Resolutions
passed on 16th July 1987 and Jtth Ocicber 1988

TABLE &

I. The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as altered by aby
enactment coming into operation prior te the date of adopticn of
these Arricles of Association, (such Regulations as so altered
being hereinafter called "Table A"} shall, except where the same
are excluded or varied by or incoasistent with these Articles of
Association, apply to the Coapany.

BUSINESS

2. Any braach or kiad of business which the Compauy is either
expressly or by implication authorised to undertake may be
undertaken by the Directors at such time or times as they may
coasider expedient znd further may be suffered by them to be in
abeyance, whether such branch or kind of business may have been
actually commenced or not, so long as the Directors may comsider it
expediént not to commence or proceed with the same.

UNISSUED SITARE CAPITAL

3. Subject Zo any statutory p-owision, any unissued shares of the
Company (whether forming part of the original or any increased
capital) shall be at the disposal of the Directors who may offer,
allot, grant options over or otherwise dispose of them to xuch
persons, st such times and for such comsideration and upon such
terms and ccnditions as the Directors wmay determine provided that
no share shall be issued otherwise than fully paid or credited as
fully paid. Szction 82(1) and Sectioa 90(1) to (&) of the
Coupanies Act 1985 shall not apply to the allotment by the Company
of any equity security as defined by Section 94(a) of that Act.

4. The Directors are by this Article authorised to exercise
powers of the Cocapeny to allot al)l relevant securities (wit
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KNPLCY make e affey o ageenment vhich would or maght requira
rebevant srcurities 1o be alletted after such expiry and the
Mirectors may allet the velevant securities 1a pursuance of such
affer or rgzeement accovdingly: the amount of a relevant segurity
shail ap the case of a share 1z the Company mean its nomanal
amGumt, and ax the case of a right to subscribe for, or to convert
oy aequrily wnto, shares i1a the Company @can the pominal amount of
shages in the Company which wvould be required to satisfy such right
{sssuming full exercise).

SHARE CAPITAL

5. The autherised share capital of the Company at the date of the
adoption of these Articles 13 %£300,000 divided iato 71,041 MAn
Ordinary Shares of €1 each, 20,0U0 "B" Ordinary Shares of £1 each
and 208,959 unclassified shares of £1 each, The "A" Oxdinary
Shares and the "B" Ordinary Shares shall be separate classes of
shares, but, save as hereinafter expressly provided, shall rank
paci passu in all respects and are herewnafter together referred to
as the "Ordinary Shares™. Subject to Art-c¢le 14, the Company may
by Special Resolution redesignate aay "A" Ordinary Share as a "B"
Ordinary Share, any "B" Ordinary Share as an "A" Ordinary Share aad
any unclassified share as an "A" Ordigary Share or 2 "B" Ordinary
Share.

6. The Ordinary Shares shall entitle the holders thereof to the
special rights and subject them to the restrictioas and provisions
following, namely:~

(a) The "A" Ordinary Shares shall confer the right on the
holders of a majority thereof for the time being 1ssued
by notice in writing signed by them and left at the
registered office of the Company to appoint up to 9
Directers and at any time and from time to time by like
ootice to remove any such person 30 appointed 2ad to
appoint aay other person to be a Director ip place of any
Director so removed or in place of any Director vacating
office in any way and 30 appointed by them. Any Director
s¢ appointed shall be an "A" Director.

(b) The "B" Ordinary Shares shall confer:-

(i) on the holders thereof the right in a winding-up of
the Compaay or oo a return of capital which shall

* By Special Resolution passed on 16th July 1987, 41,749
unclassified shares were redesignated such that the authorised shars
capital ig divided into 90,541 "A" Ordinary Shares, 42,249 "B"
Ordinacy Shares and 167,210 unclassified shares,

]
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coomeace or be made or declared wathaa thyee
-alemdar yeaxrs from the date of adoption «f these
Articles to Zhe payweat, 12 PL2QrItY $9 any payment
ta the bolders eof the “A™ Ordimsry Sharss, of an
agiregate amouat ite be paid to the holders of the
SR Ordimagy Shaxes parx passu and gateably) equay
ro the sum of Lhe par value of the issved “B"
Ordspary Shares and that proportion of the amount
standing te the credit of the share premium account
of the Company which has been contridbuted or 1s
treated 2s having been contributed by the holders of
the "B Lrdimary Shares and, subject o the payment
to> the holders of the A" Grdinary Thares in respest
of each "A™ Ordinary Share held by nbem of an
aggregate amount £qual to the sum psid sn gespect of
each of the 1ssued "B" Ordinary Shares pussuant 19
the foregoing provisions of thiz Article 6(b){1),
the "B" Ordinscry Shares thereafter snall rapk pari
passu and rateably with the "A" Ordinary Shares; and

(11} oo the holders of 2 majority thereof for the time
being issued (provided that the "BY Ordanary Shares
for the pime being 1ssued represeat unot less than 10
per cent. of the Ordipary Shares then in issue and
fully paid) the right by notice 1n writing signed by
them and left at the registered office of the
Company to appoini one Director and at agy time and
from time to time by like notice to remove any such
person so appointed and to appoint aoy other person
to be 2 Director in place of apy Director so removed
or in place of &my Director vacating office in any
way and originally so appointed by them; any
Director so appointed shall be a "B* Dyrector and
shall creceive a fee of not less than £7,500 per
annum (such fee to be revieved annually) plus any
reasonable expenses.

SHARE CERTIFICATES

7. Every person whose name 1is entered 1n the Reg ' ster of Members
shxll be entitled wnthout paymenl to recelve within two months
after allotment or lodgment of transfer, as he may direct, eithex
one certificate for all his shares or several certificates each for
one or more of his shares. Regulation 6 of Table A shail be read
and coanstrued accordingly.

TRANSFER OF SHARES

8. The instrument of transfer of a share shall be signed by or on
behalf of the transferor, and the transferor shall be decemed to
remain the holder of the rhare until the pame of the transferee is
eatered in the register of members {n respect thereof.
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10.

{subject

The Directors shall refuse ra regaster any proposed transfer
af & share’-

(L}

{r1}

(a)

shares:~-

(a)

(b)

(i)
(i1)
tiiis

(iv)

cther tRsr a tramsfer made pursuant to or permited hy
the prowisions of Articles 2 2o 13 hereof; eor

where the tramsfegor is a party te a Subscyriptien
Agreesent, (the “Subscription Agreencat™) dated 13tk
August, 1986 2nd made betveen, imter alias, (1) Brianm
Douglas Neve, Dr Peter John Lawrence and the other
sharcbolders pamed therein, (2) Riysi Life Insurance
Linited, BP Pension Trustees lamited and Business
Application of Science and Engineering Internaticnal
Limited {the "Investors") and (3) the Coapany and the
transfer 1s not accompanied by an undsrtakiog under seal
by the proposed transferee to all the other partfies %o
such Agreement in 2 forms satisfactory to such parties
undertaking to adhere to and to be bound in the same
manner as the proposed transferor by the terms and
conditions {1ncluding Clause 9 and Clause 10) of the
Subscripticn Agrecment,

Subject to the provisions of Article 9, a Meober may
as hereinafter provided) at aay time transfer any of his
to a member of the same group;

to any other person with the conseat in writing of all
the other Members of.the Company; or

to a Privileged Relation; or

to give effect to the exarcise of any option granted
pursuant to the PACS Ho 2 Exescutive Share Option Scheme,

For the purposes of these Articles:-

"2 member of the same group" means a company whick is for the
time being a hulding company of the transferor company or 2
subsidiary of the transferor company or of any such holding
company; and the expressions "holding company" and
"subsidiary” have the meanings ascribed to them in Section 136
of the Companies Act 19853; and

"Privileged Relation”" means and includes a spous: and aay
children {including adopted children) and any descendent of
any such children and any trustee or trustees of 2 settlzment
of the relevant transferor under which ao ona other than the
relevant transferor, his spouse, children (including adopted
children) and aay descendent (including any not yet borm) of
any such children is entitled to a beneficial interest and the
exacutors or personal representatives of a deceased Hember.

(B) Where shares have bean transferred under Articie 10(A) (1)
above (whether directly or by a series of traosfers thereunder)
from a body corporate (hereinafter called the "transferor company”,



which expressiom sball met imclude a secoad er suhsequent
vransferor tm such a serzes of tranafersy = acrher ¢f the samn
group (hereimafter called the "traasferer company™) and
subsequently the tramsferez Compamy celses 20 be a aember of the
same group as the tramsferor comgiay, Atk akall be zhe duty of both
the transferor compiny and transferee company to notafy the
Directers in writing that such event has occurred and the
transferee company shall be bound, if and when required 1o wrating
by the Directors zo to do, Lo give a transfer notice {(as defained ip
Acticlte 11} in respect of the relevant shares.

(C) 1If a2 transfer notice 15 not given as requared pursuant %o
paragraph (B} above within 10 days of a vritten request by the
Directors to the Member concerned for the transfer notite to he
given the celevant transfer notice shall thereupon be deemed to
have been gaven.

(D) Where shares have been transferred undar Article
10(A}{i1i) above (whether directly or by a series of transfers
thereunder) from a Member (the "Qriginal Hember") to a Praivileged
Relation of the Original lember no further transfer pursuant to
Article 10(A)}{1ii) may be mude unless the transferee 15 a
Privileged Relation of the Original Hember.

11. Except in the case of a traamsfer of shares expressly
authorised by Article 10, the right to transfer shares in the
Coopany shall be subject to the following restrictionms, in addition
to the conditions of Article 9, namely:-

(A) Before transferring any shares {or disposing of agy interast .
therein) the Member proposing to transsfer or dispose of the
same (bereinafter called the "proposing transferor") shall
give a notice in writing (hereinafter called a "rransfer
aotice”) to the Company te thai effect specifying the proposed
transferee. The transfer notice shall coastitute the Company
the proposing transfaror's agent for the sale of the shares
therein mentioned (together with all rights then attached
thersto) at the prescribed price during the prescribed period
to 3&; Members holding shares of the same class and, if no such
Member shall desire to purchase the same, first to any other
Member and then to any person selected by the Directors
Provided that no shares shall be sold to any person on vhom a
aotice has been served pursuant to Clause 10 of the
Subscription Agreement or to the Privileged Relation of such
pcrson. A transfer notice shall not be revocable except with
the unanimous consent of the Directors.

(B) If, not more than cne month before the date on which the
transfer notice was given, the proposing transferor shall have
agreed with the Directors a price per share as representing
the fair value thereof (such price being hereinafter called
the "agreed price”) then (subject to such price being notified
to the Members and subject as mruationed below) such agreed
price shall be the prescribad price. Otherwise, upon the
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giving of the transfer motice, the Digecion shall tequext the
Auditors for the time hermg of the Company ta determine and
certify the sum per share coasidered by the Ayditors to be the
fair market value thereof ss at the dare of the traszfer
gatice and the sum per share so determimed aad certafied shall
fsubject as mentiomed below) be the prescribed prise. Far the
purpases of determimng the marker value of the Qrdinary
Shares, and unless all the Meabers shall atherwvaise agrze, the
Audrtors shall assume that the Company will contiaue 33 A
going concern 2nd that the sale of the shares is as bhetween a
willing seller and a williog buyer and, ia determining the
value of the Ordipary Shares, the value of the {ompany as a
whole stall be assessed and the value of each Ordinary Share
caleulated by dividing the sum 50 assessed by the number of
Ocdinary Shares in issue at the date of the assessment. The
Auditors shall act hereunder at the cost and expense of the
Company as an expert and pot as an arbitrator and theyr
determination shall be final and baading eon all concerned.
Provided that in relation to any offer of shares to an
Investor following service of a transfex pnotice pursuaat to
Clause 10 of the Subscription Agreement the prescribed price
shall de as provided in the sard Clause 10 and the provisions
of this Article 11 shall be deemed to be amended accordingly.

(C) The prescribed period shall commence oo the date of the
transfeg notice and shall expire oo whithever is the later of
the date falling two months afrer the date thereof or, in the
event of the prescribed price oot being the agreed price the
subjact of the transfer notice, the date falling two months
sfter the date on which the Auditors shall have notified the
Directors of their determination of the prescribed price.

(D) As soon as the prescribed price has been determined, all
shares the subject of any transfer notice shall, subject as
mentioned below, first by ootice in writing be offered by the
Company to all Members holding shares of the same class (other
than the Hemher to whose shares the traasfer notice relates
or, in rzlatien to any transfer notice given pursuaant to
flause 30 of the Subscription Agreemecant, amy Privileged
Relation of such person) for purchase at the prescrabad praice
on the terms that in case of competition the shares s© offered
shall (subject alwi. tn the provisions of Article 9 and
paragraph (E) of this w.tizle) be sold to the acceptors in
proportion (as nearly as may be without involving fractions or
increasing the aumber sold to any Hember beyond that applied
for by him) to their existing holdings of Ordinary Shares.
Such offer shall limit the time {got,being less than .
twenty-aight days nor more than fors days) wvithin which

it must be accepted, failing which it will lapse. Any shares

pot 3o accepted during such period shall during a like peried
commencing on the day following the expiry of such first
period be offered by the Company to 21l the ather Hembers of
the Company (other thaun the Hember to whose shares the
transfer notice relates or, in relation to any trausfer notice



(E}

(F)

(G}

given pursuast te Classe 10 of the Tubscription Agreemeal, any
Privileged Relation of such perssal, wvhereupon the foregaang
provisices of this paragraph shall, mutatas mutandia, apply
and any shares tdea BOL 3G accepted may durimg such further
period be effered by the Compzay to such persons as the
Dizactors may think £it far purchase at the preseribed price.

If the Compacy shall within the prescribed period fiad Hembhers
or other such persons as aforesaid {hereinafter called
Fpurchasers”) to purchase the shares concerned or any of them
asd give notice in writing thereof to the proposing
transferor, the proposing trapsferor shall be bound, upon
payment of the prescribed price, to transfer such shares to
the respective purchasers. Every such potice shall state the
name and address of the purchaser and the number of shares
agreed to be purchased by it aod the purchase shall bz
completed at a place and time to be appointed by the Directors
(aot being less than three days nor more than ten days after
the date of such notice), provided always that, if the
transfer notice shall state that the proposing transferor is
not willing to transfer part only of the shares concerned,
this paragraph shall not apply unless the Company shall have
found purchasers for all of such shares.

If a proposing transferor shall fail or refuse to transfer the
shares to a purchaser hereunder the Directors may authorise
any person to execute and deliver on its behalf the necessary
transfer and the Company may receive the purchase money im
trust for the proposing transferot and cause the purchaser to
be cogistered as the helder of such shares. The receipt of
the Company for the purchase moaey shall be a good discharge
to the purchaser (who shall aot be bound to see to the
application thereof) and after the purchaser has been
registered in purported exercise of the aforesaid powers the
validity of the proceediags shall oot be questioned by any
person.

1f the Company shall not within the prescribed period find
purchasers willing to purchase all or (except where the
proviso to pavagraph (E) of this Article applies) part of the
shares and gives ootice in writing thereof to the proposing
vransferor or if the Company shall within tbz prescribed
period give to the proposing transferor notice ip writing that
the Company has no prospect of finding purchasers of such
shares, the proposing transferor at auy time thereafter up o
the expiration of four months after the end of the prescribed
period shall be at liberty (subject always to the provisions
of Article 9) to transfer those shares for which the Company
has not within the prescribed period given notice that it has
found (or has given notice that it has no prospect of finding)
purchasers to any intending purchaser disclosed by it under
paragraph (A) of this Article (but to no other persoon) oa a
bona fide sale at any price not being less than the prescribed
price

‘.



FROVIDED THAT:

£43 if the tramsfer motice shall azate that the proposiag
tragsferor ia pot wixlling to traasfer part oaly of the
shares comcerped it shall pot be eatatled hercunmder 1o
transfer dny «f auch shares uoless all of such shares axe
so transferred;

{1t} the Diractors may require to be sarisfied that such
shaces are being transferrad ia pursuance of a boua fide
sale for the consideration stated in the transfer wathout
any deduction, retate or allowzaiz whatsoever to the
purchaser and, 1f aot 30 satisfied, may refuse o
register the instrument of transfer.

12, For the purpose of easuring that a transfer of shares 13 duly
authorised hersunder or that oo circumstances have arisen whereby a
transfer notice is required to be given héreunder the Rirectors may
from time to time require any Hember or any perion named as
tragsferee in any transfer lodged for registration to furnish to
the Company such information snd evidence 3s the Direcrors wmay
think fit regarding any matter which they may deem relevant for
such purpose.

13. If any Hember shall become bzrikrupt or insolvent and wathin
six months of such event a transfer notice shall not have been
received by ~5e Company in respect of the shares in the Company
held by such Hember at the time of such event, a transfér notice
shall be deemed to have been received by the Company in respect of
such shares on the expiry of such period of six wonths. The ’
foregning provisions of this Afticle shall, mutatis mutandis, apply
in the case of the death or liquidation of aay Hember where any
shares registerad in the name of such Member do not pass, whether
by operatioa of law or otherwise, to 2 Privileged Relatiocan.

HODIFITATION OF RIGHTS

14, Subject to the provisions of Section 127 of the Companies Act
1985, all or any of the special rights for the time being attached
to any class of shares for the time being issued may from taime to
time (whether or not the Company is being wound up) be altered or
abrogated with the consent in writing of the holders of not less
than three-fourths of the issued shares of that class or with the
sanction of ap extraordipary resolution passed at a separate
general meeting of the bolders of such shares. To any such separate
general meeting all the provisions of these presents as to general
meetings of the Company shall mutatis mutandis apply, but so that
the necessary quorum shall be one person &7, least holding or
representing by proxy not less than one-third of the issued shares
of the class, every holder of shares of the class shall be entitled
on a poll to one vote for every such share held by him and aay
holder of shares of the class present in person or by proxy may
demand a poll.




LTER

15. The Company aball have a first amd paramount liem ag &vely
shire for all & .. (whketker preseatldy payable ax aat) called or
payable at & / ce “ime in respret of that sbare, and the Company
shall also havx «£st and paramouat lies ea a)1 shares stapding
registered in the name of a gerson fox all moacys preseatly payabie
by him ov 1is estate to the Compasy 1a respect of such pexson’s
holding of shares whether such pexrsom i3 the sole regissexed holder
of such shares or 13 omne of Lwo or soce joiat holders; »ut the
Digectors may at any time declare any share to be vholly or an pasgt
exempt fcom the proviaions of this Article. The Coepany's liea, @
aoy, on a shate shall extend to all divideods payable thezeon.
Regulation 8 of Tablx A shall not apply.

:PROCEEDIHBS AT GENERAL HEETINGS

16. No business shall be vrapsacted at any general mectaag
(including aoy adjournment thereol) unless a quarum of MNemk: "3 is
present at the time when the me2liog proceeds to h)sisesx and
threughout the meeting. Two Membevs present in person sy by proxy,
shall be a quorum for all purpases. A torporation &Heing 2 Member
chall be deemed for the purpos. of these Articles to be preseat io
person xf represeated by a proxy or in accordapce with the
provisions of the Companies Act 1985,

17. Subject to any statutory provision, 2 resolution in writing
expressed to be an ordinary, extraordinary or special resolution
sigaed by or on bekalf of all the Hembers of the Company who would
be entitled to receive notice of and to attend and vote on such 2
resolution if it were %o be proposed at a general meeting of the
Company shall be as valid and effectual as if it had been passed at
such a general meeting duly convened and held. Any such_ resolution
may consist of several documents in the like form each signed by or
on behalf of one or more of the Hembers and signature in the case
of a body corporate which is a Hember shall be sufficient if made
by a director thereof or its duly authorised representative.
Regulation 53 of Table A shall not apply.

»

18. A poll may be demanded by the chairman of the relevant meeting
or by any ‘ember present 1a persoo or by proxy and Regulacaion 46 of
Table A shall be varied accordingly.

19. Subject te any rights or restrictions for the time being
attached to any class or classes of shares, on a show of hands
every Hember present in person and every person present as 3 proxy
for a Hember or Members shall have one vote, and on a poll every
Member preseat in person or by proxy shall have one vite for every
€1 nominal amount of ordinary share capital of which he is the
holder. The Chairman of the meeting sball have a second or casting
vote.
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Lig greater of
£4) the sum of
£350,008 dnd
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SIRETILRS

G, Uniess and uptil crterwise determined by the Tospany in
grnarzl meeting, the Direltzrs skall adt be less Than IwO IR
anmier .

21, A Girectar or slzerzate Lageciaxr meed aot be a Mepher of the
Company but nevertheless shall be eatitled To geceive aelide of and
ro attend and speak at asy geacral meetimg of she Company.

BCRBGIWING POWERS

32, Subject to obtaining the priar approval of the Neoders {which
shall not be required where the total priscipal amouar of all
outstandisg berrowings, together with the telx) amount sutstanding
under any Leasimg or bite purchase agreemenis ur othex {fimancanl
accommodation arrangements, of the Company and its subsadiaries
does nst (and would mot in consequence of the Borrowing in
question) exceed] the Adjusted Capital aod Reserves) the Directors
may execcise all the powers of the Company ta borrow money, to gave
guarantees and to mortgage or charge its underzaking, property and
assets (including asy uncalled capital), or any part therenf, and,
subject to Sectian 80 of the Companmies Act 1985, to issue
debentures, debeature stock and other securities vhether putraght
or as security for any debt, liability or obligation of the Company
or of any third party {includiag the Company's nolding company).

For the purpose of this Article:-

(1) the “Adjusted Capital and Reserves” means the aggregate
from time to time of:-
(a) the amount paid up or credited as paid up on the
issued share capital of the Company; and

(b) the amount standing to the credit of the reserves
(including any share premium account, capital
redemption r=serve and any credit balance on profit
and loss account) all as shown by the then latest
audited balance sheet but after deducting therefrom
any debit balance on profit and loss account {except
to the extant :hat such deduction has already been
made) and making adjustments to reflect any
variation in the amount of such paid up share
capital, share premium account or capital redemption
reserve since the date of such audited balance
sheet;

and so that for this purpose (i) if any issue or proposed
issae of shares by the Company for cash has bheen
underwritten then the amount (including any premium) of
the subscription wmoneys payable in respect thereof (oot
being moneys payable later than six montha ufter the date
of allotment) shall, to the extent so underwritten, be

* ,Améhded pursuant to Special Resolution passed 25th October 1988.



(ii)}

deemed to have been psid up on the date such unaderxwriting
was made or, if made conditionally, became wnconditional
and (ii) share capital (including any premium) shall be
deemed to have been paid up as soos as it has been
unconditionally agreed to be subscribed or taken up by
any person, provided that such subscription or taking up
is to nccur within six months of such agrezemen:.

"borrowings" shall be deemed to include oot only
borrowings but also the following excepl insofar as
otherwise Lakea into account:-

(a): the nominal amount of any issued share capital and
the principal amount of any debentures eor borroved
moneys, the beneficial interest in which is not for
the time being owned by a member of the Group, of
any body whether corporate or unincorporated, the
payment or repayment of which is the subject of a
guarantee or indemnity by a member of the Group;

(b) the outstanding amount raised by acceptances by any
bank or accepting house under amy acceptance credit
opened oun behalf of and in favour of aay member of
the Group but so as to exclude any bid boads or
performance bonds given to customers or potential
customers as a requiremeat of obtaining a contract
on arms’ length terms;

(¢) the principal amount of any debeature (whether
secured or unsecursd) of a member of the Group owned,
otherwise than by a member of the Group;

(d) the principal amount of any preference share capital
of any subsidiary owned otherwise than by a member
of the Group; aod

(e¢) any premium payable on repayment of any borrowing or
deemed borrowing;

but shall be deemed not to include:-

(£} borrowings for the purposes of repaying the whole or
any part of borrowings by a member of the Group for
the time being outstanding and so to be applied
within six months of being so borrowed, pending
their application for such purpose within such
period;

(g) borrowings for the purpose of financing any contract
in respect of which any part of the price raceivable
by a member of the Group is guaranteed or insured by
the Export Credits Guarantee Department of the
Department of Trade or by any other Governmental
department fulfilling a similar function, to an



(iii)

(h)

(1)

amount not exceeding that part of the prica
raceivable thereunder which is so guaranteed or
insured;

all liabilities which are not then current arising
in respect of any hire purchase contract or any
finance or other lease which has the effect that
substantially all the risks and rewards of ownership
of the leased asset are transferred to any member of
the Group; and

unsecured borrowings from bankers to the extent that
there are amounts standing to the credit of the
account(s) of the member of the Group making the
borrowing and/er any other such member which, in
accordance with the arrangements made between the
bankers and such member are available for set-off by
the bankers against the amount of such borrowings.

when the aggregate principal amount of borrowings
required to be taken into account for the purposes of
this Article on any particular date is being
ascertaiped:~

(a)

(b)

(e)

any of such moneys decominated or repayable in a
currency other than sterling shall be converted for
the purpose of calculating the sterling equivalent
at the rate of exchange prevailing on such date in
London provided that any of such moneys shall be
converted at the_rate of exchange prevailing in ‘
London six moaths before such date if thereby such
aggregate amount would be less (and so that for this
purpose the rate of exchange shall be taken as the
middle market rate as at the close of business);

where under the terms of any borrowing the amount of
money that would be required to discharge the
principal amount of such borrowing in full if it
fell to be repaid {at the option of the Company or
by reason of default) on such date is less than the
amount that would otherwise “e taken into account in
respect of such borrowing for the purpose of this
Article, the amount of such borrowing to be taken
into account for the purpose of this Article shall
be such less amount;

moneys borrowed by a partly-owned subsidiary and not -
owing to a member of the Group shall be taken into
account in calculating, for the purposes of these
Articles, the aggregate amount from time to Lime
outstanding of all moneys borrowed by the Group
subject to the exclusion of a proportion thereof
equal to the minority propertion and moneys horrowed
and owing to a partly-owned subsidiary by any member



(iv)

(v)

(v

:

1

of the Group shall be taken intoe account a3
aforesaid to the extent of 2 prapartion thereof
equal to the minority proportion; for the purposes
aforesaid "minority proportion” shall mean the
proportion of the issued equity share capital of
such partly-owned subsidiary which is not
attributable (directly ox indirectly) to the
Company; and

(d) an amount equal to the moneys borrowed of any body
corporate beccming 3 subsidiary of the Company
immediately after it becomes such a subsidiary and
for a period of six months thereafter, and an amount
equal to moneys borrowad remaining secured on any
asset acquired by the Company or 2oy subsidiary
immediately after such acquisition shall at the time
of such acquisition and for a period of six months
thereafter be deducted in calculating for the
purposes of these Articles the aggregate amount from
time to time outstanding of all moneys borrowed by
the Company and its subsidiaries.

"judited balance sheet” shall mean the audited balance
sheet of the Company prepared for the purposes of the
Companies Act 1985 unless at the date of the then latest
such balance sheet there shall have been prepared for
such purpeses aad apdited a consolidated balance sheet of
the Company and its subsidiariaes (with such exceptions as
may be permitted in the case of a consolidated balance
sheet prepared for the purposes of the Companies Act
198%) and in the 1atfzr event "audited balance sheat"
shall meao such audited coasolidated balance sheet of the
Company and such subsidiaries, the refcrences to reserves
and profit and loss account shall be deemed to be
references Lo consolidated reserves and consolidated
profit and loss account respectively aad there shall be
excluded any amounts attributable to outside interests in
subsidiaries;

+

the Company may from time to time change the accounting
coavention on which the audited balance sheet 15 based,
provided that any pew coavention adopted complies with

the requirements of the Companies Acts 1985 if the

Company should prepare its main audited balance sheet on
the basis of ome such convention, but a supplementary
audited balance sheet or statement on the basis of
another, the main audited balance sheet shall be taken as
the audited balance sheet for the purposes of this
Article; and

the "Group" means the Company and its subsidiaries (if
any);



A certificate or report by the Auditors for the time being of
the Company as to the amount of the Adjusted Capital and Reserves
or the amount of any borrowings or to the effect that the limit
imposed by this Article has not been or will ot be exceaded at any
particular time or times shall be conclusive evidence of such
amount or fact for the purposes of this Article.

Notwithstanding the forepoing no leader or other person
dealing with the Company shall be concerned to see ox inquire
whether the limit imposed by this Article is observed and no
borrowing incurred ot security given in excess of such limit shall
be invalid or ineffectual except in the case of express notice to
the lender or the recipient of the sescurity at the time when the
borrowing was incurred or security given that the limit hereby
imposed had been or was thereby exceedsed.

POWERS AND DUTIES OF DIRECTORS

23. A Director who to his knowledge is in any way, whether
directly or indirectly, interested in a contract or proposed
contract with the Company shall declare the nature of his interest
at a meeting of the Directors in accordance with Section 317 of the
Companies Act 1985. Subject where applicable to such disclosure, a
Director shall be entitled to vote in respect of any contract or
arraungement in which he is interested and if he shall do so his
vote shall be counted and he shall be taken into accouat in
ascertaining whether a quorum is present. Regulation 94 of Table A
shall not apply

24, (A) Each Director shall have the power to appoint any person ,
o be his alternate Director and may at his-discretioa remove such
alternate Director. Any appointment or removal of an alternate
Director shall be effected by notice ia writing signed by the
appointor and delivered to the Secretary at the registered office
of the Company or tenderad at a meeting of the Directors. An
alternate Director shall, if his appointor so requests, be entitled
to receive notices of meetings of the Directors or of a committee
of the Directors of which his appointer is 2 member to the same
extent as, but in lieu of, his appointor and shall be entitled to
attend and vote J4s a Directer at any such meeting at which his
appointor is not personally present and generally at such meeting
to exercise and discharge all the functions, powers and duties of
his appointor as a Director and, for the purposes of the
proceedings at such meeting, the provisions of these Articles of
Association shall apply as if he were a Director.

(B) Every person acting a3 an altermate Director shall
(except as regards power to appoint an alternate Divector and
remuneration) be subject in all respects to the provisions of these
Articles of Association relating to Directors and shall alone be
responsible to the Company for his acts and defaults and shall not
be deemed to be the agent of or for his appointor. An alternate
Director may be paid expenses and shall be entitled to be
indemnified by the Company to the same extent mutatis sutandiy as

vA



{f he were & Director but shall not e entitled to receive from the
Company any fee in his capacity as an alterpate Director,

(C} Every person acting as an alternate Director shall have
one vote for every Director for whom he acts as alternate (in
addition to his own vote if he is also a Director). The signature
of an alternate Director to any resolution in writing of the
Diractors o a committee of the Directors, provided his appointor
is a meomber of such committee, shall (unless the notice of his
appointment provides to the sontrary) be as effective as the
signature of his appointor. An alternate Director shall ipso facto
cease to be an alternate Director if his appointor ceases for any
reason to be a Director,

(D} The words "(including alternate Directors}" shall be
insarted after "The directors” at the beginning of Regulation 83 of
Table A, ’

25. The Directors oni behalf of the Company may exercise all the
powers of the Company to grant pensions, annuities or other
allowances and beaefits in favour of any person including any
Director or former Directsr or the relations, connections or
dependants of any Director or former Director. A Director or former
Director shall not be accountabla to the Company or the Hembers for
any benefit of any kind conferred under or pursuant to this Article
and the receipt of any such benefit shall pot disqualify any person
from being or becoming a Director of the Company. The Directors may
by resolution make provision for the benefit of persons employed or
formerly employed by the Company or any of its subsidiaries in
connection with the caessation or the transfer to any person of the
whole or part of the undertaking of the Company or that subsidiary.’

26, The Company may exercise all the povers conferred by statute
with regard to having any official seal and such powers shall be
vested in the Directors. Any instrument to which an official seal
is affixed shall be signed by such persons, if any, as the
Directors may from time to time determine.

DISQUALIFICATION

27. No Diractor shall be required to retire or vacate his office
or be ineligible for reappointment as a Director, nor shall any
person be ineligible for appointment as a Director, by reason of
his having attained any particular age.

28, The office of a Director shall be vacated in any of the
following events namely:=-

(a) if (oot being employed under a contract which precludes
resignation) he resigns his office by notice in writing
delivered to the Company or tendered at a meeting of the
Directors;

15
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(b} 1if be becomas of unsound mind or a patient for aay
purpoese of any statute relating to mental health and the
Directors resolve that his office is vacated;

(¢} 4if he becomes bankrupt or compounds with his creditors;
(d) if he is prohibited by law from being a Director; or

(e} if he ceases to be a Director by virtue of apy statute or
is removed from office pursuant to these Articles.

29. Regulatioas 73 to 80 (inclusive) of Table A shall not apply.
PROCEEDINGS OF DIRECTORS

30, The quorum necessary for the transaction of business at
meetings of Directors shall be two.

31. Questions arising at any meeting of the Directors or of any
committee of the Directors shall be decided by a majority of votes
and, in the event of an equality of votes, the Chairman shall have
a casting vote.

A Director may, and the Secratary on thearequisition of a
Director shall, at aoy time summon a meeting of the Directors.
Regulations 88 and 89 of Table A shall not apply to the Company.

32. Each of the Directors or their respective alternates appointed
in accordance with these Articles shall be eantitled to not less
than 7 clear days' notice of apy meeting of the Boaxd or any .
committee of the Directors and such notice shall specify the
general nature of the business to be considered at such meeting.

In the event of failure to give such notice, the relevant meeting
shall be deemed to be inquorate unless the Directors absent from
such meeting waive the requirement to receive 7 clear days' notice
thereof.

33. Any one or more (including, without limitation, all) members
of the Board of Directors, or any committee thereof, may
participate in a meeting of the Board or such Committee by means of
a confereace telephone or similar communications equipment allowing
2ll persons participating in the ameeting to hear each other at the
same time. Participation by such means shall constitute presence
in person at a meeting. Such meeting shall be deemed to have
occurred at the place where a majority of the Board members are
present or, if there are only two, where the Chairman of the Board
is present.

34. A resolution in writing signed by or or “~half of all the
Directors for the time being entitled to reciive notice of a
meeting of the Directors or any committee of the Directors shall be
as valid and effectual as if it had been passed at a meeting of the
Directors or such committee duly convened and held. Any such
resclution may consist of several documents in the like form each



signed by or od behalf of one or more of the Directors and
signature in the case of 3 body corporate which is a Director shall
be sufficient if duly made by 2 director of such body corporate or
by its duly authorised representative.

5. A Director absent or intending to be 2bsent from the United
Kingdom may request the Board that ootices of meetings of the Board
or of meetings of a committee of the Directors shall during his
absence be sent in writing to him at his last known address or any
ather address given by him to the Compaay for this purpose, but in
the absence of any such request it shall not be necessary to give
notice of a meeting of the Board or of any meeting of a committee
of the "‘ractors to any Director who is for the time being absent
from the United Kingdom.

36, The Directors may delegate any of their powers Lo committees
consisting of such person or persons (whether Directors or not) as
they think fit. Any committee so formed shall, io the exercise of
the powers 50 delegated, conform with any regulations that may be
rmposed on it by the Directors.

EXECUTIVE DIRECTORS

37. The Directors may from time to time appoianlt one or morfe of
their body to any executive office (including that of wagaging
director, mapnager or any other salaried office) for such period and
upon such temms as the Directors may determine and may revoke or
terminate any such appointment. Any such revocation or termipation
2s aforesaid shall be without prejudice to any claim for damages
that such Director may have against the Company, oY the Company may:
have against such Director, for any breach of any contract of
service between him aud the Company which may be involved in such
revocation or termipation.

38. Aay Director appointed to an executive office shall receive
such remuneration (whether by way of salary, commission,
participation in profits or otherwise) as the Directors may
determine, and either in addition to or in lieu of his repuneration
as a Director.

NOTICES

39, Any notice or other document (including a share certificate)
may be served on or delivered to any Hember by the Company either
personally or by sending it through the post im a prepaid letter
addressed to such lember at his registered address whether within
or outside the United Kingdom as appearing in the Register of
Members or by deliverinmg it to or leaving it at such address,
addressed as aforesaid, or by any other means provided such other
means have been authorised in writing by the Member concerned. In
the case of joint holders of a share, service or delivery of any
aotice or other documeat on oI to one of the joint holders shall
for all purposes be deemed a sufficient service on or delivery to
all the joint holders. Any potice or other document served or



delivered in accordance with these Articles of Association shall be
deemed duly served or delivered notwithstanding that the Member is
then dead or bankrupt or otherwise under any legal disability or
incapacity and whether or not the Company had notice thereof. Any
such notice or other documeat, if sent by post, shall be deemed to
have been served or delivered on the expiration of 24 hours after
posting and in proving such service or delivery it shall be
sufficient to prove that the notice or document was properly
addressed, stamped and put in the post.

40. Notice of every general meeting shall be given in any manner
authorised by or under these Articles of Association to all Members
other than such as, under the 'provisions of these Articles of
Association or the terms of issue of the shares they hold, are oot
entitled to receive such ootices from the Company, provided that
any Member may in writinog waive notice of any meeting either
prospectively or retrospectively and if he shall do so it shall be
no objection to the validity of such meeting that notice was not
given to him. Regulations 111 to 116 of Table A shall not apply to
the Company.

INDEMNITY

41, Every Director, Managing Director or other executive officer
and Auditor of the Company shall be indemnified out of the funds of
the Company against all liabilities incurred by him as such in
defending proceedings, whether c¢ivil or criminmal, in which judgment
is given in his favour, or im which ke is acquitted, or in
coonection with aoy application under Section 727 of the Companies
Act 1985 in which relief is grantad to him by the Court. .

R0753.86D5
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No. 1655859

THE COMPANIES ACT 1585

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

PROCESS AUTOMATION AND CCMPUTER SYSTEMS LIMITED

Passed 29th November, 1990

AT an Extraordinary General Meeting of the above-named Company, duly convened
and held on 29th November, 1990 the following Resolution was duly passed as a
Special Resolution, namely:-

That:

28

SPECTAL RESOLUTION

each of 15,229 of the unclassified shares of £1 each in the capital of
the Company be and it is hereby reclassified as one "A" Ordinary Share
of £1, and each of 108,231 of the unclassified shares of £1 each in the
capital of the Company be and it is hereby reclassified as one "B"
Ordinary Share of £1, such shares having the same rights and ranking
pari passu in all respects with the existing "A" Ordinary Shares of £1
each and the existing "B" Ordinary Shares of £1 each respectively;

the authorised share capital of the Company be and it is hereby
increased to £500,000 divided into 159,520 "A" Ordinary Shares of £l
each and 340,480 "B" Ordinary Shares of £l each by the creation of
50,000 "A" Ordinary Shares of £1 each and 150,000 "B" Ordinary Shares
of £1 each, such shares having the same rights and ranking pari passu
in all respects with the existing "A" Ordinary Sharct of £1 each and
the existing "B" Ordinary Shares of £1 each respectively;

the re-classification of 42,250 unclassified shares of £l each in the
capital of the Company into 2,250 "A" Ordinary Share of £1 and 40,000
"B Ordinary Share of £1 by resolution passed on 16th June, 1989, and
the subsequent allotment of the relevant 40,000 of such shares as “B"
Ordinary Shares of £1 each , be and each of them is hereby approved,
ratified and confirmed with effect from the date of the passing of the
said resolution and the making of such allotment;

the provisions set out in the printed document marked "X" submitted to
this meeting and signed for the purpose of identification by the
Chairman hereof be and they are hereby approved and adopted as
paragraph (u) of Clause 3 of the Company's Memorandum of Association
and the existing paragraph {u) of such Clause be and it is hereby
redesignated as paragraph (v):
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the Articles of Association contained in the prianted document marked
"¥" submitted to this meeting and signed for the purposes of
identification by the Chairman hereof be and they are hereby approved
and adopted as the new Articles of Association of the Company in
substitution for and to the entire exclusion of the existing Articles
of Association of the Company: and

subject to such approval, if any, of the Board of the Inland Revenue as
may be required, Rule 4(a) of the Rules of the Process Automation and
Computer Systems Limited Executive Share Option Scheme be and it is
hereby amended so that the maximum number of shares issued and issuable
under such scheme be increased to 37,427, by the deletion of the figure
"22,198" where it occurs on the f£ifth line of such rule and the
substitution therefor of the figure "37,427".

Chairman __——




No. 1655859

THE COMPANIES ACTS 1548 TO 1980
THE COMPANIES ACT 1985

NEW
ARTICLES OF ASSOCIATICHN
of
PROCESS AUTOMATION AND CCMPUTER SYSTEMS LIMITED
{Adopted by Special Resolution passed on
29th November, 1990)

TABLE A

1. The Regulations contained in Table 2 in the Schedule to the Companies
(Tables A to F) Regulations 1985 as altered by any enactment coming into
operation prior to the date of adoption of these Articles of Association,
(such Regulations as so altered being hereinafter called "Table A") shall,
except where the same are excluded or varied by or incuasistent with these
Articles of Association, apply to the Company.

BUSINESS

2. Any branch or kind of business which the Company is either expressly or
by implication authorised to undertake may be undertaken by the Directors at
ouch time or times as they may consider expedient and further may be suffered
py them to Le in abeyance, whether such branch or kind of business may have
been actually commenced or not, so long as the Directors may consider it
expedient not to commence or proceed with the same.

UNISSUED SHARE CAPITAL

3. Subject to any statutory provision, any unissued shares of the Company
{whether forming part of the original or any increased capital) shall be at
the disposal of the Directors who may offer, allot, grant options over or
otherwise dispose of them to such persons, at such times and for such
consideration and upon such terms and conditions as the Directors may
determine provided that no share shall be issued otherwise than fully paid or
credited as fully paid. Section 89(1) and Section 90 (1) to (6} of the
Companies Act 1985 shall not apply to the allotment by the Company of any
equity security as defined by Section 94(2) of that Act.

g, The Dirsctors are by this Article authorised to exercise all powers of
the Company to allot all relevant securities (within the meaning of Section 80
of the Companies Act 1985): such authority shall be unconditional and for the
exercise of such power generally: the maximum amount of relevant securities

that may be the subject of allotment under such authority shall be the amount
by which the nominal amount of the authorised share capital of the Company

exceeded the nominal amount of the issued share capital of the Company at the

g
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date of adoption of these Articles: unless renewed, such authority will expire
on the date five vears from the date immediately preceding that on which the
resolution adopting these Articles is passed: save that the Company may before
wuch expiry make an offer or agreement which would or might require relevant
securities to be allotted after such expiry and the Directors may allot the
relevant securities in pursuvance of such offer or agreement accordingly: the
amount of a relevant security shall in the case of a share in the Company mean
its nominal amount, and in the case of a right to subscribe for, or to convert
any security into, shages in the Company- mean the nominal amount of shares in
the Company which would be raquired to satisfy such right (assuming full
exercise}.

SHARE CAPITAL

5. The authorised share capital of the Company at the date of the adoption
of these Articles is £500.000 divided into 144,291 "a" Ordinary Shares of £l
each, and 355,709 "B" Ordinary Shares of £1 each. The "A" Ordinary Shares and
the "B" Ordinary Shares shall be separate classes of shares, but, save as
hereinafter expressly provided, shall rank pari passu in all respects and are
hereinafter to¢.her referred to as the "Ordinary Shares". Subject to Article
14, the Company may by Special Resolution redesignate any "A" Ordinary Share
ag a "B" Ordinary Share, and any "B" Ordinary Share as an "A" Ordinary Share.

6. The "B" Ordinary Shares shall confer on the holders thereof the right

in a winding-up of the Company or on a return of capital which shall commence
or be made or deglared within three calendar years f£rom the date of adoption
of these Articles to the payment, in priority to any payment to the holders of
the "A" Ordinary Shares, of an aggregate amount (to be paid to the holders of
the "B" Ordinary Shares pari passu and rateably) equal to the sum of the par
value of the issued "B" Ordinary Shares and that proportion of the amount
standing to the credit of the ghare premium account of the Company which has
been contributed or is treated as having been contributed by the holders of
the "B" Ordinary Shares and, subject to the payment to the holders of the "a"
Ordinary Shares in respect of each "A" Ordinary Share held by them of an
aggregate amount equal to the sum paid in respect of each of the issued "B"
Ordinary Shares pursuant to the foregoing provisions of this Article 6, the
"8" Ordinary Shares thereafter shall rank parl passu and rateably with the "A"
Ordinary Shares.

SHARE CERTIFICATES

7. Every person whose name is entered in the Register of Members shall be
entitled without payment to receive within two months aftecr allotment or
lodgment of trangfer, as he may direct, either one certificate for all his
shares or several certificates each for one or more of his shares. Regulation
6 of Table A shall be read and construed accordingly.

TRANSFER OF SHARES

8. The instrument of transfer of a share shall be signed by or on behalf
of the transferor, and the transferor shall be deemed to remain the holder of
the share until the name of the transferee is entered in the register of
members in respect thereof.

9, The Directors shall refuse to register any proposed transfer of a
share:-




{a)

{b)

other than a transfer made pursuant to or permitted by the
provisions of Articles 10 and 11 hereof; or

where the transferor is a party to a Subscription Agreement {the
"FPirst Subscription Agreement") dated 13th August, 1986 and made
between, inter alies, (1) Brian Douglas Neve, Dr Peter John
Lawrence and the other shareholders named therein, (2} Royal Life
Insurance Limited, BP Pension Trustees Limitsd and Business
Application of Science and Engineering International Limited (the
"Investors") and (3) the Company and/or a Subscription Agreement
(the “Second Subscription Agreement") dated 29th November 1990 and
made between, inter alios, (1) Brian Douglas Neve, Allan Imrie,
Christopher Richard Bell and BASk International Limited, (2)
Michael Knights, (3) Euroventures Switzerland IX, (4) Royal Life
Insurance Limited and British Petroleum Pension Trust Limited, and
(5) the Company; and the transfer is not accompanied by an
undertaking under seal by the proposed transfervee to all the other
parties to the relevant Subscription Agreement or Subscription
Agreements (as the case may be) in a form satisfactory to such
parties undertaking to adhere to and to be bound in the same
manner as the proposed transferor by the terms and conditions of
that agreement or agreements (including, where relevant, Clause 9
and Clause 10 of the First Subscription Agreement and/or Clause 11
of the Second Subscription Agreement).

10. (A) Subject to the provisions of Article 9, a Member may (subject as
hereinafter provided) at any time transfer any of his shares:-

(i}

(ii}

(iii)

{iv)

(v)

to a member of the same aroup:

to any other person with the consent in writing of all the other
Members of the Company: or

to a Privileged Relation: or

to give effect to the exercise of any option granted pursuant to
an approved Share Option Scheme; or

in the case of Euroventures Switzerland II, within the period of
six months following the date of the Second Subscription Agreement
and on one occasion only, to a designated third party.

For the purposes of these Articles:-

(a} "a member of the same group" means a company which is for the
time being a holding company of the trangferor company or a
subsidiary of the transferor company or of any such holding
company; and the expressions "holding company" and
"subsidiary" have the meanings ascribed to them in Section
736 of the Companies Act 1985;

(b) "Privileged Relation" means and includes a spouse and any
children (including adopted children) and any descendent of
any such children and any trustee or trustees of a settlement
of the relevant transferor under which no une other than the




relevant transferor, his spouse, children (including adopted
children) and any descendent (including any not yet born) of
any such children is entitled to a beneficial interest and
the executors or personal representatives of a deceased
Member; and

{¢) "an approved Share Option Scheme" means a share option scheme
approved by the Directors and adopted by the Company for the
benefit of the employees of the Company.

{d) "“a designated third party" means either an investment fund,
investment syndicate or similar investment vehicle managed by
Euroventures-Genevest (Switzerland) Management S.A. or a
third party nominated by Euroventures Switzerland II and
approved by the Investors {as defined in the Second
Subsgcription Agreement).

(B) Where shares have been transferred under Article 10(A)(i) above
(whether diretly or by a series of transfers thereunder) from a body
corporate (hereinafter called the "transferor company”, which expression shall
not include a second or subsequent transferor in such a series of transfers)
to a member of the same group (hereinafter called the "transferee company")
and subsequently the transferee company ceases to be a member of the same
group as the transferor company, it shall be the duty of both the transferor
company and transferee company to notify the Directors in writing that such
aevent has occurred and the transferee company shall be bound, if and when
required in writing by the Directors so to do, to give a transfer notice {(as
dlefined in Article 1l1) in respect of the relevant shares.

(C) If a transfer notice is not given as required pursuant to paragraph
(B) above within 10 days of a written request by the Directors to the Member
concerned for the transfer notice to be given the relevant transfer notice
shall thereupon be deemed to have been given.

(D) Where shares have heen transferred under Article 10(A)(iii) above
(whether directly or by a series of transfers thereunder) from a Member (the
"Original Member") to a Privileged Relation of the Original Member no further
transfer pursuant to Article 10(A)(iii) may be made unless the transferee is a
Privileged Relation of the Original Member.

11. Except in the case of a transfer of shares expressly authorised by
Article 10, the right to transfer shares in the Company shall be subject to
the following restrictions, in addition to the conditions of Article 9,
namely:~

(&) Before transferring any shares {(or disposing of any interest therein)
the Member proposing to transfer or dispose of the same (hereinafter
called the "proposing transferor") shall give a notice in writing
(hereinafter called a "transfer notice") to the Company to that effect
specifying the number of shares to be transferred or in which any
interest is to be transferred ("the Sale Shares") and the proposed
transferee (if any). The transfer notice shall constitute the Company
the proposing transferor’s agent for the sale of the Sale Shares
(together with all rights then attached thereto) at the prescribed
price (determ.ned in accordance with paragraph (B) below) during the
prescribed period. The Sale Shares shall first be offered to all
Members holding Ordinary Shares (without distinction between "A"




(B)
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Ordinary Shares and "B" Ordinary Shares") and, if such Members shall
not desire to purchase all or some part of the same, thereafter the
Sale Shares (or the balance thereof which such Members do not desire to
purchase, as the case may be} shall be offered in accordance with the
terms of this Article to any person selected by the Directors Provided
that no shares s! 11 be sold to any person on w'om a notice has been
served pursuant to Clause 10 of the First Subsciiption Agreement or to
the Privileged Relation of such person., A transfer notice shall not be
revocable except with the unanimous consent of the Directors.

If, not more than one month before the date on which the transfer
notice was given, the proposing transferor received a bona fide arms
length offer from an independant third party to acquire the Sale Shares
then the consideration stated in such offer (adjusted to take account
of any non-cash element) for each of the Sale Shares ("the offer
price") shall (subject as mentioned below) be the prescribed price. In
the event of any dispute or disagreement over the valuation of any
non~cash element of the consideration for each of the Sale Shares
stated in any such offer, the determination of the offer price shall be
referred to the Auditors, who shall act, at the cost of the Company, as
an expert and not as an arbitrator and whose determination shall be
final and binding on all concerned. If the Sale Bhares are not the
subject of such an offer, but not more than one month before the date
on which the transfer notice was given, the proposing transferor shall
have agreed with the Directors a price per share as representing the
fair value thereof (such price being hereinafter called the "agreed
price") then (subject as mentioned below) such agreed price shall be
the prescribed price. Otherwise, upon the giving of the transfer
notice, the Directors shall request the Auditors for the time being of
the Company to determine and gertify the sum per share considered by
the Auditors to be the fair market value thereof ("the fair market
price") as at the date of the transfer notice and the sum per share so
determined and certified shall (subject as mentioned below) be the
prescribed price. For the purposes of determining the fair market
value of the Ordinary Shares, and unless all the Members shall
otherwise agree, the Auditors shall assume that the Company will
continue as a going concern and that the sale of the shares ig as
between a willing seller and a willing buyer and, in determining the
value of the Ordinary Shares, the value of the Company as a whole shall
be assessed and the value of each Ordinary Share calculated by dividing
the sum so assesged by the number of Ordinary Shares in issue at the
date of the assessment. The Auditors shall act hereunder at the cost
and expense of the Company as an expert and not as an arbitrator and
their determination shall be final and binding on all concerned.
Provided that in relation to any offer of shares to an Investor
following service of a transfer rnotice pursuant to Clause 10 of the
First Subscription Agreement the prescribed price shall be as provided
in the said Clause 10 and the provisions of this Article 11 shall be
deemed to be amended accordingly.
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The prescribed period shall commence on the date of tha transfer
notice and shall expire on whichever is the later of the date
falling two months after the date thereof or, in the event of the
prescribed price being the fair market price or an offer price in
respect of which the Auditors determination is required, the date
Talling two months after the date on which the Auditors shall have
«wtified the Directors of their determination of the fair market
v--<@ or the offer price (as the case may be).

As soon as the prescribed price has been determined, the Sale
Shares shall, subject as mentioned below, first by notice in
writing be offered by the Company to all Members holding Ordinary
Shares (without distinction between "A" ordinary Shares and "B"
Crdinary Shares) (other than the Member to whose shares the
transfer notice relates or, in relation to any transfer notice
given pursuant to Clause 10 of the Pirst Subscription Agreement,
any Privileged Relation of such person) pro rata to the number of
Ordinary Shares held by them respectively, for purchase at the
prescribed price per Sale Share. Such offer shall limit the time
(not being less than fourteen days nor more than twenty—eight
days) within which it must be accepted, failing which it will
lapse and shall state that, if any Member to whom such nctice is
given desires to purchase Sale Shares in excess of his pro rata
entitlement ("Excess Shares"}, he should in his reply state the
number of excess shares he desires to purchase.

If any of the Members receiving an offer under this clause rejects
such offer, in whole or in part, the shares in respect of which
that offer was rejected shall be deemed to have been offered to
the other Members in the Company who wished to purchase Excess
Shares and such further offer shall then be deemed automatically
accepted by such Members in proportion to the number of Excess
Shares they desired to purchase, but so that fractions of shares
shall be discounted and no Member shall be required to take any
shares beyond the number in respect of which he accepted the
offer, Any shares not so accepted during such period shall during
the period of twenty-eight days commencing on the day following
the expiry of such first period be offered by the Company to such
persons as the Directors may think £it for purchase at the
prescribed price.

If the Company shall within the prescribed period find Members or
other such persons as aforesaid (hereinafter called "purchasers”)
to purchase the Sale Shares or any of them and give notice in
writing thereof to the proposing transferor, the proposing
transferor shall be bound, upon payment of the prescribed price,
to transfer such shares to the respective purchasers. Every such
notice shall state the name and address of each purchaser and the
number of shares agreed to be purchased by it and the purchase
shall be completed at a place and time to be appointed by the
Directors (not being less than three days nor more than ten days
after the date of such notice), provided always that, if the
transfer notice shall state that the proposing transferor is not
willing to transfer part only of the shares concerned, this
paragraph shall not apply unless the Company shall have found
purchagers for all of such shares.

e
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12.

authorised hereunder or that no circumstances have arisen whereby a
transfer notice is required to be given hereunder the Directors may
from time to time require any Member or any person named as transferee
in any transfer lodyed for registration to furnish to the Company such
information and evidencs as the Directors may think fit regarding any
matter which they may deem relevant for such purpose.

If a proposing transferor shall fail or refuse to transfer the
shares to @ purchaser under the foregoing provisions of this
Article the Dirvgetors may authorise any person to execute and
deliver on its behalf the necessary transfer and the Company may
receive the purchase money in trust for the proposing transferor
and cause the purchaser to be registered as the holder of such
shares. The receipt of the Company for the purchase money shall
be a good discharge to the purchaser {who shall not be bound to
see to the application thereof) and after the purchaser has bheen
registered in purported exercise of the aforesaid powers the
validity of the proceedings shall not be questioned by any person.

If the Company shall not within the prescribed period find
purchasers willing to purchase all or (except where the proviso to
paragraph (E) of this Article applies) some only of the Sale
Shares and gives notice in writing thereof to the proposing
transferor or if the Company shall within the prescribed period
give to the proposing transferor notice in writing that the
Company has no prospect of finding purchasers of such shares, the
proposing transferor at any time thereafter up to the expiration
of four months after ihe end of the prescribed periocd shall he at
liberty (subject always to the provigions of Article 9) to
transfer those Sale Sharaes for which the Company has not within
the prescribaed pericd given notice that it has found (or has given
notice that it has no prospect of finding) purchasers or if the
proviso to paragraph (E) of this Article applies, all of the Sale
Shares, to any intending purchaser disclosed by it under paragraph
{A) of this article (but to no other person} on a bona fide sale
at any price not being less than the prescribed price

if the transfer notice shall state thot the proposing transferor

is not willing to transfer some only of the Sale Shares concerned
it shall not be entitled hereunder to transfer any of such shares
unless all of such shares are so transferred: and

the Directors may require to be satisfied that such sharass are
being transferred in pursuance of a bona fide saie f£or the
congideration stated in the transfer without any deduction, rebate
or allowance whatsoever to the purchaser and, if not so satisfied,
may refuse to register the instrument of transfar,

For the purpose of ensuring that a transfer of shares is duly




13. If any Member shall become bankrupt or insolvent and within six months of
such event a transfer notice shall not have keen received by the Company in
respect of the chares in the Company held by such Member at the time of such
event, a transfer notice shall be deemed to have been received by the Company
in respect of such shares on the expiry of such period of six months. The
foregoing provisions of this Article shall, mutatis mutandis, apply in the

case of the death or liquidation of any Member where any shares registered in
the name of such Member do not pass, whether by operation of law or otherwise,
to a Privileged Relation or a member of the same group (as the case may be).

MODIFICATION OF RIGHTS

14. Subject to the provisions of Section 127 of the Companies Act 1985, all
or any of the special rights for the time being attached to any class of
shares for the time being issued may from time to time (whether or not the
Company is being wound up) be altered or abrogated with the consent in writing
of the holders of not less than three-fourths of the issued shares of that
class or with the sanction of an extraordinary resolution passed at a separate
general meeting of the holders of such shares. To any such separate general
meeting all the provisions of these presents as to general meetings of the
Company shall mutatis mutandis apply, but so that the necessary quorum shall
be one perscn at least holding or representing by proxy not less than
one-third of the issued shares of the class, and any holder of shares of the
class present in person or by proxy may demand a poll.

LIEN

15. The Company shall have a first and paramount lien on every share for all
moneys (whether presently payable or not) called or payable at a fixed time in
respect of that share, and the Company shall also have a first and paramount
lien on all shares standing registered in the name of a person for all moneys
presently payable by him or his estate to the Company in respect of such
person's holding of shares whether such person is the sole registered holder
of such shares or is one of two or more joint holders; but the Directors may
at any time declare any share to be wholly or in part exempt from the
provisions of this Article. The Company's lien, if any., on a share shall
extend to all dividends payable thereon. Regulation 8 of Table A shall not

apply.
PROCEEDINGS AT GENERAL MEETINGS

16. No business shall be transacted at any general meeting (including any
adjournment thereof) unlesc a quorum of Members is present at the time when
the meeting proceeds to business and throughout the meeting. Two members
present in person, or by proxy, shall be a quorum for all purposes. A
corporation being a Member shall be deemed for the purpose of these Articles
to be present in person if represented by a proxy or in accordance with the
provisions of the Companies Act 1985.

17. A poll may be demanded by the chairman of the relevant meeting or by any
Member present in person or by proxy and Regulation 46 of Table A shall be
varied accordingly.

18, Subject to any rights or restrictions for the time being attached to any
class or classes of shares, on a show of hands every Member present in person
and every person present as a proxy for a Member or Members ghall have one
vote, and on a poll every Member present in person or by proxy shall have one
vote for every Ordinary Share in the capital of the Company of which he is the
holder. Regulation S4 shall be amended accordingly.




RESQLUTIONS

19. (1) Subject to any statutory provision, a resolution in writing expressed
to be an ordinary, extraordinary, special or elective resolution signed by or
on behalf of all the Members of the Company who would be entitled to receive
notice of and to attend and vote on such a resolution if it were to be proposed
at a general meeting of the Company shall, subject to any restrictions
contained in the Act, be as valid and effectual as if it had been passed at
such a general meeting duly convened and held. Any such resolution may consist
of several documents in the like form each signed by or on behalf of cne or
more of the Members and signature in the case of a body corporate which is a
Member shall be sufficient if made by a director thereof or its duly authorised
representative. Regulation 53 of Table A shall not apply.

20. 2Any resolution in writing for the purposes of Section 381A of the Act
and/or Article 19 of these Articles or Article 37 of these Articles (or any
part thereof) may be in the form of a telex, facsimile or in any other legible
form sent by any other similar method of transmission and, unless the contrary
shall be proved, it shall be deemed to be duly and validly signed by the person
purporting to sign the same and whose name appears in the text as the person
signing the same.

21. A copy of any written resolution proposed to be made pursuant to section
381A of the Act shall be provided to the Auditors in accordance with section
381B of the Act.

22. Any provision of these Articles inconsistent with the terms of any
elective resolution passed pursuant to section 3279A of the Act shall cease to
have effect whilst and so long as such elective resolution has effect.

DIRECTORS

23. Unless and until ntherwise determined by the Company in general meeting,
the Directors shall not be less than two nor more than ten in number.

24, A Director or alternate Director need not be a Member of the Company but
nevertheless shall he entitled to receive notice of and to attend and speak at
any general meeting of the Company.

BORROWING POWERS

25. The Directors may exercise all the powers of the Company to borrow meney,
to give guarantees and to mortgage or charge its undertaking, property and
assets (including any uncalled capital), or any part thereof, and, subject to
Section 80 of the Companies Act 1985, to issue debentures, debenture stock and
other securities whether outright or as security for any debt., liability o
obligation of the Company or of any third party (including the Company's
holding company).

POWERS AND DUTIES OF DIRECTORS

26. A Director who to his knowledge is in any way. whether directly or
indirectly, interested in a contract or proposed contract with the Company
shall declare the nature of his interest at a meeting of the :lirectors in
accordance with Section 317 of the Companies Act 1985, BSubject where
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applicable to such disclosure, a Director shall be eatitled to vote in raspect
of any contract or arrangement in which he is interested and if he shall do so
his vote shall be counted and he shall be taken into account in ascertaining
whether a quorum is present. Regulation 94 of Table A shall not apply.

27. (A) Each Director shall have the power to appoint any person to be his
alternate Director and may at his discretion remove such alternate Director.
Any appointment or removal of an alternate Director shall be effected by
notice in writing signed by the appointor and delivered to the Secretary at
the registered office of the Company or tendered at a meeting of the
Directors. An alternate Director shall, if his appointer so requests, be
entitled to receive notices of meetings of the Directors or of a comnittee of
the Directors of which his appointor is a member to the same extent as, but in
lieu of, his appointer and shall he entitled to attend and wote as a Rirector
at any such meeting at which his appointor is not personally present and
generally at such meeting to exercise and discharge all the functions, powers
and duties of his appointor as a Director and, for the purposes of the
proceedings at such meeting, the provisions of these Articles of Association
shall apply as if he were a Director.

(B} Every parson acting as an alternate Director shall (except as regards
power to appoint an alternate Director and remuneration) be subject in all
respects to the provisions of these Articles of Association relating to
Directors and shall alone be responsible to the Company for his acts and
defaults and shall not be deemed to be the agent of or for his appointor. An
alternate Director may be paid expenses and shall be entitled to be
indemnified by the Company to the same extent mufatis mutandis as if he were a
Director but shall not be entitled to receive from the Company any fee in his
capacity as an alternate Director.

(C) Every person acting as an alternate Director shall have one vote for every
Director for whom he acts as altermate (in addition to his own vote if he is
also a Director). The signature of an alternate Director to any resolution in
writing of the Directors or a committes of the Directors, provided his
appvintor is a member of such committes, shall (unless the notice of his
appointment provides to the contrary) be & effective as the signature of his
appointor. An alternate Director shall ipgc facto cease to be an alternate
Director if his appointor ceases for any reason to be a Director.

{D) The words "({including alternats Directors)" sha’l be inserted after "The
directors" at the beginning of Regulation 83 of Table A.

28. The Directors on behalf of the Company may exercise all the powers of the
Company to grant pensions, annunities or other allowances and benefits in
favour of any person including any Director or former Director or the
relations, connections or dependants of any Director or former Director. A
Director or former Director shall not be accountable to the Company or the
fembers for any benefit of any kind conferred under or pursuant to this
2rticle and the receipt of any such benefit shall net disqualify any person
from being or becoming a Director of the Cowpany. The Directors may by
resolution make provision for the benefit of persons engloyed or formerly
employed by the Company or any of its subsidiaries in connection with the
cessation or the transfer to any person of the whole or part of the
undertaking of the Company or that subsidiary.
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29. (1) The Company need not have a common seal, hut, if it does it may
exercige all the powers conferred by statute with regird {o such seal and such
powers shall be vested in the Directors. Any instrument to which such seal is
affixed shall be signed by such persons, if any, as the D.rectors may from time
to time determine. Regulations 101 of Table A shall be amended accordingly.

(2) Whether or not the Company has a common seal a document signed by a
Director and the secretary of the Company. or by two Directors of the Company.
and expressed (in whatever from of words) to be executed by the Company shall
have the same effect az if executed under the common seal of the Company.
Regulation 6 of Table .+ shall be amended accordingly.

{3) - document executed by the Company, which makes it vlear on its face
that it is intended by the person or persons making it to be a deed shall have
effect as a deed, in accordance with Section 36A(5) of the Actk.

DISQUALIFICATIUN

30. No Director shall be required to retire or vacate his office or be
ineligible for reappointment as a Director, nor shall any person be ineligible
for appointment as s Director, by reason of his having attained any particular
age.

31. The office of a Director shall be vacated in any of the following events
namely:~

(a) 4if (not being employed under a contract which precludes
resignation) he resigns his office by notice in writing delivered
to the Company or tendered at a meeting of the Directors;

(b) if he becomes of unsound mind or a patient for any purpose of any
statute relating to mental health and the Directors resolve that
his office is vacated:;

{c) if he becomes bankrupt or compounds with his creditors;

(d) if he is prohibited by law from being a Director; or

(e) if he ceases to be a Director by virtue of any statute or is
removed from office pursuant to these Articles.

APPOINTMENT

32, {1} Regulations 73 to 75 (inclusive) and Requlation 80 of Table A
shall not apply.

{(2) In Regulation 76 of Table A the words "other than a director
retiring by rotation" shall be held to be delete.

{3) In Regulation 77 of Table A the words "(other than a director
retiring by rotation at the meeting)" shall be held to be delete,

{4) In Regulation 79 of Table A the words "and shall not be taken into
account in determining the directors who are to retire by rotation
at the meeting” shall be held to be delete.
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PROCEEDINGS OF DIRECTORS

33. The quorum necessary for the transaction of business at meetings of
Directors shall be two.

34. Questions arising at any meeting of the Directors or of any committee of
the Directors shall be decided by a majority of votes and, in the event of an
equality of votes, the Chairman shall have a casting vote.

A Director may, and the Secretary on the requisition of a Director
shall, at any fime summon a meeting of the Directors. Regulations 38 and 89
of Table A shall not apply to the Company.

35. Each of the Directors or their respective alternate Directors appointed
in accordance with these Articles shall be entitled to not less than 7 clear
days' notice of any meeting of the Board or any committee of the Directors and
such notice shall gpecify the general nature of the business to be considered
at such meeting., In the event of failure to give such notice, the relevant
meeting shall be deemed te be inguorate unless the Directors absent from such
meeting waive the requirement to receive 7 clear days' notice thereof.

36. Any one or more {(including, without limitation, all) members of the Board
of Directors, or any committee thereof, mey participate in & meeting of the
Board or such committee by means of a conference telephone or similar
communications eguipment allowing all persons participating in the meeting to
hear each other at the same time. Participation by such means shall
constitute presence in person at a meeting. Such meeting shall be deemed to
have occurred at the place where a majority of the Board members are present
or, if there is no such place, where the Chairman of the Board is present.

37. A resolution in writing signed by or on behalf of all the Directors for
the time being entitled to receive notice of & meeting of the Directors or any
committee of the Directors shall be as valid and effectual as if it had been
passed at a meeting of the Directors or such committee duly convened and

held. Any such resolution may consist of several documents in the like form
each signed by or on behalf of one or mopre of the Directors. Signature in the
case of a body corporate which is a Director shall be sufficient if duly made
by a director of such body corporate or by its duly authorised

representative. A resolution signed by an alternate Director need not also be
signed by his appointor and a resolution signed by a Director who has
appointed an alternate Director need not also be signed by his alternate
Director in that capacity. Regulation 93 of Table & shall not apply.

38. A Director absent or intending to be absent from the United Kingdom may
request the Board that notices of meetings of the Board or of meetings of a
committes of the Directors shall during his absence be gent in writing to him
at his last known address or any other address given by him to the Company for
this purpose, but in the absence of any such request it shall not be necessary
to give notice of a meeting of the Board or of any meeting of a committee of
the Directors to any Director who is for thte time being absent from the United
Kingdom.

?9. The Directors may delegate any of their powers to committees consisting
of sunh person or persons {whether Directors or not) as they think fit. Any
committee so formed shall, in the exercise of the powers so delegated, conform
with any regulation that may be imposed on it by the Directors.
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IXECUTIVE DIRECTORS

40. The Directors may from time to time appoint one or more of their body to
any executive office (including that of managing director, manager or any
other salaried office) for such period and upon such terms as the Directors
may determine and may revoke or terminate any such appointment. Any such
revocation or termination as aforesaid shall be without prejudice to any claim
for damages that such Director may have aga=nst the Company, or the Company
may have against such Director, for any breach of any contract of service
between him and the Company which may be involved in such revocation or
termination.

41. Any Director appointed to an executive office shall receive such
remuneration (whether by way of salary, commission, participation in profits
or otherwise) as the Directors may determine, and either in addition to or in
lieu of his remuneration as a Director.

NOTICES

42, Any notice or vther document (including a share certificate) may be
served on or delivered to any Member by the Company either personally or by
sending it through the post in a prepaid letter addressed to such Member at
his registered address whether within or outside the United Kingdom as
appearing in the Register of Members or by deliveri-yg it to or leaving it at
such address., addressed as aforesaid, or by any other means provided such
other means have been authorised in writing by the Member concerned. In the
case of joint holders of a share, service or delivery of any notice or other
document on or to one of the joint holders shall for all purposes be deemed a
sufficient service on or delivery to all the joint holders. Any notice or
other document served or delivered in accordance with these Articles of
Association shall be deemed duly served or delivered notwithstanding that the
Member is then dead or bankrupt or otherwise under any legal disability or
incapacity and whether or not the Company had notice thereof. 2Aay such notice
or other document, if sent by post, shall be deemed to have been served or
delivered on the expiration of 24 hours after posting and in proving such
service or delivery it shall be sufficient to prove that the notice or
document was proparly addressed, stamped and put in the post.

43, Notice of every general meeting shall be given in any manner authorised
by or under these Articles of Association to all Members c.char than such as,
under these Articles of Association or the terms of issue of the shares they
hold, are not entitled to receive such notices from the Ceu- sy, provided that
any Member may in writing waive notice of any meeting eithe: prospectively or
retrospectively and if he shall do so it shall be no objection %o the validity
of such meeting that notice was not given to him. Regulations 111 to 116 of
Table A shall not apply to the Company.

INDEMNITY

44, BRBvery Dirasctor, Managing Director or other executive officer and Auditor
of the Company shall be indemnified out of the funds of the Company against
all liabilities incurred by him as such in defending proceedings, whether
civil or criminal, in which judgment is given in his favour, or in which he is
acguitted, or in connection with any application under Section 727 of the
Companies Act 1985 in which relief is granted to him by the Court.

o s
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INSURANCE

45. Without prejudice to the provisions of Article 44 the Directors shall .
have power to purchase and maintain insurance for or for the benefit of any !
persons who are or were at any time Directors, officers or employees or -
auditors of the Company, or of any other company in which the Company or any
of the predecessors of the Company has any interest whether direct or indirect ;.
or which is in any way allied to or associated with the Cempany, or of any y
subsidiary undertaking of the Company or of any such other company, or who are
or were at any time trustees of any pension fund in which employees of the

Company or of any such other company or subsidiary undertaking are interested, -~
including, (without prejudice to the generality of the foregoing) insurance o
against any liability incurred by such persons in respect of any act or N
omission in the actual or purported execution and/or discharge of their duties =,
and/or in the exercise or purported exercise of their powers and/or otherwise ]
in relation to their duties, powers or coffices in relation to the Company or .
any such other company, subsidiary undertaking or pension fund: for the e

purposes of this Article "subsidiary undertaking" shall have the same meaning g@
as in the Act, o

4394C




COMPANIES FORM No. 123

Notice ofincrease
in nominal capital
fm;?wdo not Pursuant to section 123 of the Companies Act 1985
this mérg':n
To the Registrar of Companies For official use Company number
Pleasc complate FmT = ="
lagibly, prafarably | | | |

in black type, or 1655859

*tnsart full name l » PROCESS AUTOMATION AND COMPUTER SYSTEMS LIMITED
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated_23th November 1990 the nominal capital of the company has been
increased by £ 200,000 beyond the registered capital of £ 300,000

1The copy must be A copy of the resclution authorising the increase is attached.t
printed ar in some

g;“f;;fg‘;;‘r’g"""d The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follows:

The new "A" Ordinary Shares of £1 each rank pari passu in all respects
with the existing "A" Orxdinary Shares of £l each.

The new "B" Ordinary Shares of £1 each rank pari passu in all respects with Lhe
existing "B" Ordinary Shares of £1 each.

Please tick here if
continued overleaf

e O

Sinsert Director, Signed Designation$ BJ Fﬂf/t‘;,-/ Date 2 < //(/J/d

Secretary,
Administrator,
Administrative
Racowver or Aecewver

Scotond) as Presentor’s name, address and For official use
eference {if any):
r { V) General section Post room
Watson Farley & Williams e e ..
Minories House COF\’IPAIM,_ .
2-5 Minories : |
4 4 y
London EC3N 1BJ i;,o NOV l990 ;'
M TN
Ref: DGH/434.9000 -
i s s i, 24 i ad, 1987 Edii
(oy_e__z The Soligitors” Law Stattonory Socipty pie, 24 Gray's inn Road, London WCIX BHR i_al'sr‘méomn
. ] 5017157]
Companies G123 TEEE
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28 APq 1992,

Company Numbaw 1455859
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N 12
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

PROCESS AUTOMATION & COMPUTER SYSTEMS LIMITED

passed 17th February, 1992

At an Extraordinary General Meeting of the above named Company, culy
convened and held on 17th February 1992, the following Resolutions was duly
passed as a Special Resolution, nemely:-

[ SOLI}
1. That:~

(A) the authorised share capital of the Uompany be idncressed by
£109,000 to £600,000 by the creation of 1,000,000 new "C"
Ordinary Shares of 10p each, having the rights and being
subject to the restrictions set out in the Articles of
Assocciation of the Company ss amended by paragraph (B) of this
Resolution).

(B) the Articles of Association of the Company be amended by:-

(1) the deletion of the existing Articles 5 and 6 and the
substitution in ctheir plece of the following Articles:-

SHARE CAPITAL

"5, The authorised share capital of the Company at the date
of the adoption of this Article 5 as part of these
Articles is £600,000 divided dnto 144,251 "A" Ordinary
Shares of £l each, 355,709 "B" Ordinary Shares of £1
each and 1,006,000 "C" Ordinary Shares of 10 pence each,
Tha "A" Ordinary Shares, the "B" Ordinary Shares and the
*C* Ordinary Shares shall be separate clmeswes of shares,
but, save as hereinafter expressly provided, shall rank

A A — - SR
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pari rassu in all raspects and are hereinafter together
referred to as the "Grdinary Shares". Subject to
Article 14, the Company may by Special Resolution
redesignate any Crdinary Share of any class && an
Ordinary Share of any other class.

6. (1)

(a)

(b}

(2)

Each "B" Ordinary Share and each "C¥" Ordinary
Share shall confer on the holders thereof the
right in a winding-up of the Company or on a
return of capital which shall commence or be made
or declared within three calendar years from the
date of adoption of this Article 6 as part of
these Articles to the payment, in priority to any
payment to the holders of the "A" Ordinary Shares,
of an amount (to be paid to the holders of the "R"
Ordinary Shares and "C" Ordinary Shares pari
passu) equal to:

in the case of each "B" Ordinary Share the
aggregate of (i) the sum of £1: and (ii) the sum
of £x/y, where x equals the amount standing to the
eredit of the share premium account of the Company
which has been contributed or is treated as having
been contributed by the holders of the "B"
Ordinary Shares and y equals the number of "B"
Ordinary Shares then in dssue.

in the case of each "C" Ordinary Share the
aggregate of {1) the sum of 10p: and (4i) the sum
of fx/y where x equals the amount standing to the
credit of the share premium account of the Company
which has been contributed or is treated as having
been contributed by the holders of the "C"
Ordinary Shares and y equals the number of "CY
Ordinary Shares then in issue.

Follewing, and subjeet to, the payment to the
holders of the "B" Ordinary Shares and "C"
Ordinary Shares of all the sums due in accordance
with paragraph (1) of this Article, each "A"
Ordinary Share shall confer on the holder thereof
the right on & winding up of the Company or on a
return of capical which shall :-ommence or be made
or declared within three calendar years from the
date of adoption of this Article 6 as part of
these Articles to the payment, in priovity to any
further payment to the holders of the "B" Qrdinary
Shares and/or the holdars of the "C" Ordinary
Shares, of an amount equal to the aggregate of (1)
the sum of £1: and (dii) the sum of Ix/y where x
equals the amount standing to the ceredit of the
share premium account of the company which has
baen contributed or treated as having been
contributed by the holders of the "“A" Ordinary
Shares and y equals the number of "A" Ordinary
Shares then in issue.
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{3} Following, and subject to, the payment to the
holdere of the "A" Ordinary Shares of all sums due
in accordance with paragraph (2) above of this
Article, or on & winding up of the Company or a
return of capital which shall commence or be made
or declared more than three years from the date of
adoption of this Article & zs part of these
Articles, each of the "B" Ordinary Shares and each
of the "C" Ordinary Shares shall rank pari passu
in &ll respects."; aad

(ii) the insertion of the words "and C" Ordinery
Shares":~

(aa) 4in line 13 of Article 11(A) after the words
"OB" Ordinary Shares" and

{(bb) 4in line 5 of Article 11(D) after the words
"tB" Qrdinary Shares™.

(C) the Directors be and they are hereby generally and
unconditionally authorised for the purpeses of
section 80 of the Ccmpanies Act 1985 to exercise
all the powers of the Company to allot relevant
securities (within the meaning of the ssid section
80) to such persons and upon such terms as the
Dirasctors shall think fit provided =mlways that the
authority hereby cenferred shall be limited to the

- allotment of relevant securities having an
aggregate nominal smount equal to the amount by
which the nominal amount of the authorisaed share
capital of the Company (as increased by paragraph
{A) of this Resclution) exceeds the nominal amount
of the issued share capital of the Company at the
date of the passing of this Resolution and such
authority shall expiie on the day preceding the
fifch anniversary of the date of the passing of
this Resolution save that the Company way at any
time before such authority expires make an offer
or agreement which would or might require relevant
sacurities to be allotted after such authority
expires and the Directors may allot such relevant
securities in pursuance of such an cffer or
agreement as if the authority conferred hereby had
not expired and that all authoricies granted to
the Directors under the said Section 80 prior to
the date hereof are hereby revokad:

| {D) the Directors be and they are hereby generally and
' unconditionally authorised for the purposes of
sectlion 95 of the Companies Act 1985 to exercise
all the powers of the Company to allot equity
securdties (within the wmeaning of section 94 of
that Act) for cash pursuaunt to the general
authority confarred on the Directors by paragraph
(C) of this Resolution in accordance with section
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80 of that Act as if the provision of section
% 89(1) of that Act did not apply to the allotment
and so that:-

(1) this authority shall expire on the day

. preceding the fifth anniversary of the date of the
passing of this Resolution but the Company may

3 before such expiry moke an offer or agreement

\ which would or might require equity securities Lo
‘. be allotted after such expiry and the Directors

i may allot equity securities in pursuance of such
offer or agreement as if the autherity conferred
hereby had not expired.

- (2) this euthority is limited to the allotment of
g equity securities for cash to any person or

{2t Persons up to an aggregate maximum nominal smount
i equal to the amount by which the nominal amount of
2 the authorised share capital of the Company (as

I increased by paragraph (A) of this Resolution)

K exceeds the nominal amount of the issued share

g capital of the Company at the date of the passing

W of this Resolution.

jj (3) this authority is in substitution for any

3 suthority to like effect contained in any

v resolution passed prior to the date hereof: and
% . (E)  without prejudice to the provisions of paragraph
o (D) of this Resolution, any application or

K subscription by the Directors (or any of them)

i ‘ for, and or any allotment (or the grant of any

ot option or optiocns) ta the Directors (or any of

I them), of (or over, as the case may be}, up to
100,000 "C" Ordinary Shares in the capital of the
4 Company (ot an application or subseription price
w of not lass than (50p) per Share), be and it is
hereby ratified epproved. g

?’.: fi‘ "

i ‘;’,//’/‘W
‘3 ...oc.--éf;ﬂf‘&%nt--t.-
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THE CCMPANIES ACTS 1948 TO 1980
AND

THE COMPANIES ACT 1985

NEW
ARTICLES OF ASSOCIATION
of

PROCESS AUTOMATION AND COMPUTER SYSTEHMS LIMITED

(Adopted by a Special Resolution passed on
29th November, 1990 as amended by a Special Resolution
passad on 17th February, 1992)

TABLE A

The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as altered by any
enactment coming into operatdion prier to the date of adoptiion of
these Articles of Aseociation, (such Regulations as so aulterad being
hereinafter callad "Table A") shall, except where the same are
excluded or varied by or iuconsistent with these Articles of
Association, apprly %u the Company.

BUSIRESS

Any branch or kind of business which the Company is either
expressly or by implication authorisad to undertake may be undertaken
by the Directors at such time or times as thoy may consider expedisnt
and further may be suffered by them to be in abeyance, whether such
branch or kind of business may have been wmctua.l: commenced or not,
80 long as the Directors may consider 1t expedient not Lo commence or
proceed with the same.

UNISSUED SHARE CAPITAL

Subject to any statutory provisions, any unissued shares of the
Company (whaether forming part of the original or any increased
capital) shall be at tha disposal of the Directors who may offer,
allot, grant options over or otherwise disposc of them to such
persons, ¢t such times and for such consideration and upon such terms
and conditions as tho Directors may detarmine provided that ne share
sball be issued otherwise than fully paid or credited as fully paid.
Section 8%(l) and Section 90(l) to {6) of the Companies Act 1985
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shell not apply to the allotmernt by the Company of any equity
security aa defined by Section 94{a) of that Act.

The Directors are by thie Article authorised to exerciwe all
powers of the Company to allot all ralevant securities (within the
meaning of Section 80 of the Companies Act 1985) such authority shall
be unconditional and for the exercise of such power generally: the
maximum amount of relevant securities that may be the subject of
allotment under such sathority shall be the amount by which the
nominal amount of the authorised share capital of the Company
exceeded the nominal emount of the issued share capital of the
Company at the date of adoption of these Articles: unless renewed,
such authority will expire on the date five years from the date
immediately preceding that on which the resolution adopting these
Articlas is passed: save that the Company may before such expiry
make an offer or agreement which would or might require relevant
aecurities to be allotted after such expiry and the Directors may
allot the relevsnt securities in pursuance of such offer or agreement
accordingly: the amount of a relevant security shall in the case of
a share in the Company mean its nominal amount, end in the case of a
right to subseribe for, or to convert any sscurity into, shares in
the Company mean the nominal amount of shares in the Company which
would be required to satisfy such right (assuming full exercise).

SHARE CAPITAL

The authorised share capital of trhe Company at the date of the
adoption of this Article 5 as part of thewve Articles is £600,000
divided din 144,291 Y“A" Ordinary Shares of £l each, 355,709 "BM
Ordinery Shares of £1 ecach and 1,000,000 "C" Ardinary Shares of 10
pence each. The "A" Ordinary Shares, the "B" Ordinmary Shares and the
Og" Ordinary Shares shall be separate classes of shares, but, save as
hereinafter expressly provided, shall rank pari paseu in all respects
and are hereinafter together referred to as the "Ordinary Shares".
Subject to Article 14, the Company may by Special Resolution
redesignate any Ordinary Share of any class as an Ordinary Share of
any other class.

(1) Each "B" Crdinary Share and "G" Ordinary Share shall
confer on the holders thereof the right in a winding-up of the
Company or on a return of capital which shall commence or be made or
declared within three calendar years from the date of adoption of
this Article 6 as part of these Articles to the payment, in priority
to any payment to the holders of the "A" Ordinary Shares, of an
amount (to ba paid tc the holders of the "B" Ordinary Sheres and "C©
Ordinary Sharee pari passu)} egual to:

(a) in the case of each "B" Ord.nary Share the aggregate of
(1) the sum of £1: and (ii) the sum of £x/y, where x
equals the amount etaunding to the credit of the shave
premium account vf the Company which has been
contributed or is treated as having baen contributed by
the holders of the "B" Ordinary Shares and y equals the
number of "B" Ordinary Shares then in issue.
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{b}) in the zpse of each "C" Ordinary Share the sggregate of
(i) the sum of 10p: and (4ii) the sum of Ix/y where x
aquals the amount standing to the credir ofi the share
premium account of the Company which has baen
contributed or is treated as having been contributed by
the holders of the "C" Ordinary Shares and y equels the
number of "C" Qrdinary Shares then in issue,

{2) Following, and subject to, the payment to the holders of
the "B" Ordinary Shares and "C" Ordinary Shares of all the sums due
in accordwce with paragraph (1) of this Article, each "A" Ordinary
Share shall confer on the holder thereof the right on a winding up of
the Company or on a return of capital which shall commence or be made
or declared within three calendar years from the date of adoption of
this Article 6 as part of these Articles to the payment, in priority
to any further payment to the holders of the "B" Ordinary Shares
andfor the holders of the "G Ordinary Shares, of an smount egual to
the aggregate of (i) the sum of £1: and (ii) the sum of £x/y where x
dquale the amount standing to the credit of the share premium account
of the company which has been contributed or treated as having been
contributed by the holders of the "A" Ordinary Shares and y equals
the number of "A" Ordinary Shares then in issue,

{3) Following, and subject to, the payment to the holders of
the "A" Ordinary Shares of all sums due in accordance with paragraph
{2) above of this Article, or on a winding up of the Company or on a
return of capital which shall commence or be made or declared more
than three years from the date of adoption of this Artilecle 6 as part
of these Articles, each of the "B" Ordinary Shares and each of the
ngc* Ordinary Shares shall rank pavi passu in sll respects.

SHARE CERTIFICATES

Every person whose name is entered in the Reglster of Members
shall be entitled without payment to raceive within two months after
allotment or ledgment of transfer, as he may direct, either cne
certiflcate for sll his shares or several certificates each for one
or more of his shares. Regulation 6 of Table A shall be read and
construaed accordingly.

TRANSFER OF SHARES

The instrument of transfer of a share shall be signed by or on
behalf of the transferor, and the transferor shall be deemed to
remain the holder of the share until the name of L“e transferaee is
entered in the register of members in respect thereof.

The Directors shall refuse to regilster any proposed transfer of
a shares-

(a) other than & transfer made pursuant to or permitted by
the provisions of Articles 10 and 1} hereof; or

(b) where the transfer is a party to a Subscription
Agresment (the "Subsecription Agreement") dated 13th
August, 1986 and made between, inter aliocs, (1) Brian
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Douglas Neve, Dr Peter John Luwrence and the other
shareholders named therein, (2) Roysl Life ineurance
Limited, BP Pension Trustees Limirted and Business
Application of Science and Engineering International
Limited (the "Investors") and (3) the Company and/or =
Subscription Agreement (the "Second Subscription
Agreement") ¢ . [ '9th November 1990 and made between,
inter alios {] %rian Douglas Neve, Allan Imrie,
Christepher . -d Bell and BASE International Limited,
(2) Michael Rnights, (3) Euroventures Switzerland II,
(4) Royal Life Insurance Limited and British Petroleum
Pension Trust Limited, and (5) the Company; and the
trensfer 1s not accompanied by an undertaking under seal
by the proposed transferee to &ll the other parties to
the relevant Subscription Agreement or Subscription
Agreements (as the case may be) in a form satisfactory
to such parties undertaking to adhere to and to be beund
in the same manner as the proposed transferor by the
terms and conditions of that agreement or agreements
(including, where relevant, Clause 9 and Clause 10 of
the First Subscription Agreement andfor Clause 11 of the
Sacond Subscription Agreement).

10. {4) Subject to the provisicns of Article 9, a Member wmay
(subject as hereinafter provided) ai any time trensfnr any of his
shares:-

(1) to a member of the same group;

(14) to anv other person with the consent in writing of all
the other Members of the Company; or

(1ii) to a Privileged Re"ation; or

(iv) to give effect to the exercise of any option granted
pursuant to an approved Share Option Scheme; or

(v) in the case of Euroventures Switzerland II, within the
period of six months following the date of the Second
Subscription Agreement and on one occasion only, to &
designated third party.

For the purposes of these Articles:-

(a) "a member of the same group" means a company which is
for the time being a holding company of the transferor
company or a subsidiary of the transferor compsny or of
any such holding company; and the expressions "holding
company” and "subsidiary" have the meanings ascribed to
them in Section 736 of tha Companies Act 1985;

(b) "Privileged Relation" means and includes a spouse and
any children (including adepted children) and any
descendent of any such children and any trustee or
trusteee of a settlement of the relevant transferor
under which no one other than the velevant transferor,
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his spcusa, children (including adopted children) and
any dascendent (including eny not yet bom) of any such
children is entirled to & bensficial interest and the
exacutors or peracnal representatives of a deceased
Member; and

(e) "an approved Share Option Scheme" means a share option
scheme approved by the Directors and adopted by the
Company for the benefit of the employees of the Company;
and

(d) "a designated third party" means either an investment
fund, investment syndicate or similar investment vehicle
managed by Euroventures-GBenevest {Switzerland)
Management S.A. or a third party nominated by
Euroventures Switzerland II and approved by the
Investors (as defined in the Second Subscription
Agreement).

(B) Where shares have been transferred under Article
10(A) (1) above (whether directly or by s series of transfers
thersunder) from a body corporate (hereinafter called the "transferor
company", which expression shall not include a second or subsequent
transferor in such a series of transfers) to a member of the same
group (hereinafter called the “transferee company®) and subsequently
the transferee company ceases to be a member of the same group as the
transferor company, it shall be tha duty of both the transferor
company and transferee company to notify the Directors in writing
that such event has occurred and the transferea company shall be
bound, 1f and when required in writing by the Directors so to du, to
give a transfer notice (as defined in Article 11} in respect of the
relevant shares.

(C) If a transfer notice is not given as required pursuant
to paragraph (B) above within 10 days of a written request by the
Directors to the Member concerned for the transfer notice to be given
the relevent transfer notice shall thereupon be deemed to have baen
given.

(D) Where shares have been transferred under Article
10(A){4ii) ebove (whather directly or by a series of transfers
thereunder) from & member (the "Original Member") to a Privileged
Relation of the Qriginal Member no further transfer pursuant to
Article 10(A)(iil) may be made unless the transferee is a Privileged
Relation of the Originsl Member.

il. Except in the case of a transfer of shares expressly authorised
by Article 10, the right to transfer shares in the Company shall be
subject to the following restrictions, in addition to the conditions
of Article 9, namely:~

(A) Before transferring any shares {(or disposing of any
interest therein) the Member proposing to transfer or dispose of thae
same (hereinaftar called the "proposing transferor") shall give a
notice in writing (hereinafter called a "transfer notice") to the
Company to that effect specifying the number of shares to be
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treansferred or in which any interaet is to be transferred ("the Sale
Shares") and the proposed transferee (if any). The transfer notice
shall constitute the Company the proposing transferor's agent for the
sale of the Sale Shares (together with all rights then attached
thereto) at the prescribed price determined in accordance with
paragraph (B) below) during the prescribed periocd. The Sale Shares
shall first be offered to all Members holding Ordinary Shares
(without distinction between "A" Ordinary Shares and "B" Ordinary
Shares and "C" Ordinary Shares) and, if such Members shall not desire
to purchase all or some part of the smme, t)sreafter the Sale Sk res
(oxr the balance thereof which such Members do not desirr to purchase,
ag the case may be) shall be offered in accordance with the terms of
this Article to any person selected by the Directors Provided that no
shares shall be sold Lo any person on whom & notice has been served
pursuant to Clause 10 of the Subscription Agreement or to the
Privileged Relation of such person. A transfer notice shall not be
revoceble except with the unanimous cconsent of the Directors.

(B) 1f, not m .2 than one month before the date on which the
transfer notice was given, the proposing transferor recejved a bona
fide arms length offer from an independant third party teo acquire the
Sale Shares then the consideration stated in esuch offer (adjusted to
take account of any non-cash element) for each of the Sale Shares
("the offer price") shall (subject as mentioned belew) be the
prescribed price. In the event of any dispute or disagreement over
the valuation of any nun-cash elsment of the considerarion for each
of the Sale Shares stat«d in any such offer, the determination of the
offaer price shall be relarred to the Auditors, who shall act, at the
cost of the Company, as an expert and not as an arbitrator and whose
determination shall be f£inal and binding on all concerned. If the
Sale Shares are not the subject of such an offer, but not more than
one month before the date on which the transfer notice was given, the
proposing transferor shall have agreed with the Directors a price per
sharee as representing the failr value thereof (such price being
hereinafter called the "agreed price") then (subject as mentioned
below) such agreed price shall be the prescribed price, Otherwise,
upon the giving of the transfer notice, the Directors shall request
the Auditors for the time being of the Company to determine and
certify the sum per share considered by the Auditors to be the fair
market value thereof ("the failr market price”) as at the date of the
transfer notice and the sum per share so determined and certified
shall (subject as mentioned below) be the prescribed price. For the
purposes of determining the market value of the Ordinary Shares, and
unless all the Members shall otherwise agree, the Auditors shall
assume that the Company will continue as a going concern and that the
sale of the shares is as between a willing seller and a willing buyer
and, in determining the value of the Ordinary Shares, the value of
the Company as a whele shall be assessed and the value of each
Ordinary Share calculated by dividing the sum so assessed by the
number of Ordinary Shares in issue at the date of the assessment.

The Auditors shall act hereunder at the cost and expense of the
Company as an expert and not as an arbitrator and their determination
shall be final and binding on all concerned. Provided that in
relation to any affer of sharss to an Investor following service of a
transfer notice pursuant to Clause 10 of the Subscription Agreement
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the prescribed price shall be a» provided in the said Clause 10 and
the provisions of this Article 11 shall ba deemad to ba smended
accordingly.

(C) The prescribed period shall cownence on the date of the
transfer nutice and shall expirse on whichever is the later of the
dete falling two months after the date thereof or, in the event of
the preacribed price being the fair market price or an offer price in
respect of which the Auditors determination is required, the date
falling two months after the dote on which the Auditors shall have
norified the Directors of their determination of the fair market
price or the offer price (as the case may be).

(D) As soon ae the prescribed price has been determined the
Sale Shares shall subject as mentioned below, first by notice in
writing be offered by the Company to all Members holding Ordinary
Sharas (without distinetion between "A¥ Ordinary Shares and "B"
Ordinary Shares and “C" Ordinary Shares) (other than the Mamber to
whose shares the transfer notice relates ox, in relation to any
transfer notice given pursuant to Clause 10 of the Firgt Subscription
Agreement, any Privileged Relation of such person), pro rata to the
number of Ordinary Shares held by them respectively for purchase at
the prescribed price per Sale Share. Such offer shull limit the time
(not being less than twenty-one days nor more than twenty-eight days)
within which it must be acceptad, failling which it will lapse and
shall state that if any Member to whom such notice is given desires
to purchase Sale Shares in wicess of his pro rata entitlement
("Excess Shares") he ghould in his reply state the number of excess
sharee he desires to purchase.

1f any of the Members receiving an offer under this clause rejects
such offer, in whole or in part, the shares in respect of which that
offer was rejected shall be deemed to have been offered to the other
Members in the Company who wished to purchase Excess Shares and such
€urther offer shall then be deemed automatically accapted by such
membere in proportion to the number of Excess Shares they desired to
purchasa, but sc that fractioms of shares shall be discounted and no
Member shall be required to take any shares bayond the number in
respect of which he accepted the offer. Any shares not so accepted
during such period shall during the period of twenty-elght days
commencing on the day following the expiry of such first period bhe
offered by the Company to <uch persons &8 the Directors may think fit
for purchase at the presc oped price.

(E) 1f the Gompany shall within the prescribed period find
Maembers or other such persons as aforeenid (hereinafter called
wpurchasers”) to purchase the Sale Sharas or any of them and give
notice in writing thereof to the propesing transferor, the propesing
transferor shall be bound, upon payment of the prestribed price, to
transfer such shares to the respective purchasers. Every such notice
ehall state the name and address of each purchager and the number of
sheres agreed to be purchased by it and the purchase shall be
completed at a place and time to be appointed by the Directors (not
being less than three days nor more than ten days after the dato of
such notice), provided always that, 1f the transfer motice shall
state that the proposing transferor is not willing to transfer part
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only of the stares concerned, this paragraph shull noet apply unless
the Company shall have found purchasers for sll of such shareas,

{F) If & proposing transferor shall fail or refusa to
tranafar the shares to a purchaser under the foregoing provisicons of
this Article the Directors may usuthorise any person to execute and
deliver on ite behalf the necessary transfer and the Company may
recelve the purchase money in trust for the proposing transferor end
cause the purchaser to be registared as the holder of such shares.
The receipt of the Company for the purchase money shall be a good
discharge to the purchaser (who shall not be bound to sae to the
application thereof) and after the purchaser has been registered in
purported exerclse of the aforesaid powers the validity of the
proceedings shall not be questioned by any person.

(G) If the Company shall not within the prescribed period
find purchasers willing to purchase all or (except where the proviso
to paragraph (B} of this Article applies) some only of the Szle
Shares and gives notice in writing thereof to the proposing
transferor or if the Company shall within the prescribed period give
to the proposing transferor notice in writing that the Company har no
prospect of finding purchasers of such shares, the proposing
transferor at any time thereafter up to the expiration of four months
after the end of the prescribed period shall be at liberty (subject
always to the provisions of Artiecle 9) to transfer those Sale Shares
for which the Company has not within the prescribed period given
notice that it has found (or has given notice that it has no prospect
of finding) purchasers or if the proviso to paragraph (E) of this
Article applies, all of the Sale Shares, tc any intending purchaser
disclosed by it under paragraph (A) of this Article (but to no other
person) on a bona fide sale at any price not being less than the
preseribed price.

PROVIDED THAT:

(i) if the transfer notice shall state that the proposing
transferor is neot willing to transfer some only of the
Sale Shares concerned it shall not be entitled hereunder
to transfer any of such shares unless sll of such shares
are so transferred; and

(11) the Directors may require to be satisfied that such
sheres are being transferred in pursuance of a bona fide
sale for the consideration stated in the transfer
without any deduction, rebate or allowance whatscever to
the purchaser and, i1f not so satisfied, may refuse to
ragister the instrument of transfer.

For the purpose of ensuring that a transfer of shares is duly
authorised hereunder or that no circumstances have arisen whereby a
transfer notice is required to be given hereunder the Directors may
from time to time require any Member or any person named as
trangferae in any trensfer lodgad for registration to furnish to the
Compeny such information and evidence is the Directors may think fit
regarding any matter which they may deem relevant for such purposas.
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If any Member shall become baukrupt or inaclvent and within aix
months of such event a transfer notice shall not have baen received
by the Company in respect of the sheree in the Company held by such
Member at tha time of such event, a transfer notice shall be deemed
to have been received by the Company in respect of such shares on the
expiry of such period of six months. The foregoing provisions of
this Article shall, mutatis mutendis, apply in the case of the death
or liquidation of any Member where any shares registered in the name
of such member do not pass, whether by operation of iaw or otherwise,
to a Privileged Relation or a member of the same group (as the case
maybe).

MCDIFICATION OF RIGHTS

Subject to the provisions of Section 127 of the Companles Act
1985, all or any of the special righte for the time being attached to
any class of shares for the time being issued may from time to time
{(wvhether or not the Company is being wound up) be altered or
abrogated with the consent in writing of the holders of not less than
three-fourths of the issued shares of that class or with the sanction
of an extraordinary resolution passed at s separate general meating
of the holders of such shares. To any such separate general meeting
all the provisions of these presents as to general meetings of the
Company shall mutatdis mutendis apply, but so that the necessary
quorum shall be one person at least holding or representing by proxy
not less than one-third of the issued shares of the elass, and any
holder of shares of the class present in person or by proxy may
demand a poll.

LIEN

The Company shall have a first and paramcunt ]lie. on every
share for all moneys (whether presently payable or not) called or
payable at a fixed time Iin respect of that share, and the Company
shall also have a first and paramount lien on all shares standing
reglstered in the name of a person for all moneys presently payable
by him or his estate to the Company in respect of such person’s
holding of shares whether such person is the sole registered holder
of such shares or ioc one of two or more joint holders; but the
Directors may at any time daclare any share to ba wholly or in part
exempt from the provisions of this Article. The Company's lden, if
any, on a shares shall extend te all dividends paysble thereon.
Regulation 8 of Table A shall not apply.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting
(including any adjournment thereof) unless a quorum of Membere 1s
present at the time when the meeting proceeds to business and
throughout the meeting. Two Members present in person or by proxy,
shall be a quorum for all purposes., A corperation being a Member
shall be deemed for the purpose of these Articles to be present in
person if representad by a proxy or in accordance with the provisions
of the Companiles Act 1985,
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A poll may be demanded by the chairman of the relevant meating
or by any Member present in person or by proxy snd Regulation 46 of
Table A shall be varied accordingly.

Subject to any rvights or restrictions for the time being
attached to any class or classes of shares, on a show of hande every
Member present in person and every person present as a proxy for a
Member or Members shall have one vote for every 1£ nominal amount of
ordinary share capital of which he is the holder. The Cheirman of
the meeting shall have a second or casting vote.

Subject to any statutory provision, a resolution in writing
txpressed to be an ordinary, extraordinary or speclal resolution
signed by or on behalf of all the Members of the Company who would be
entitled to receive notice of and to attend and vote on such a
resolution if it were to be proposed at & general meeting of the
Company shall, subject to any restrictions contained in the Act, be
as valid and effectual as if it had been passed at such a general
meeting duly convened and held. Any such resolution may consist of
several documents in tha like form each signed by or on behalf of cne
or more of the Members and signature in the case of a body corporate
which is a Member shall be sufficient 1f made by a director thereof
or its duly authorised representeative. Regulation 53 of Table A
shall not apply.

Any resolution in writing for the purposes of Section 38lA of
the Act and/or Article 19 of these Articles or Article 37 of these
Articles (or any part thereof) amy be in the form of a telex,
facsimile or in any other legible form sent by any other similar
method of transmission snd, unless the contrary shall be proved, it
shall be deemed to be duly and validly signed by the person
purporting to sign the same and whose neme appears in the text as the
person signing the same.

& copy of any written resolution proposed to be made pursuant
to section 38lA of the Act shall be provided to the Auditors in
accordance with saction 381B of the Act.

Any provision of these Articles inconsistent with the terms of
any elective resolution passed pursuant to section 379A of the Act
shall cease to have affect whilst and so long as such elective
resolution has effect.

DIRECTORS

Unless and until otherwise determined by the Company in genersl
meeting, the Directors shall not be less than two nor more than ten
in number.

A Director or alternste Director need not be a Member of the
Company but nevertheless shall ba entitled to receive notiece of an to
attend and speak at any genaral meeting of the Company.
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BORROWING POWERS

The Directors may exercise all powers of the Company tec borrow
money, to give guarantees snd to mortgage or charge ivs undertaking,
property and assets (including any uncallad capital), or any part
thereof, and, subject to Section 80 of the Companies Act 1985, to
issue debentures stock and other securities whethar outright or as
security for any debt, liability or obligation of the company or of
any third party (including the Company’s helding company).

POWERS AND DUTIES OF DIRECTORS

A Director who to his knowledge is in any way, whether directly
or indirectly, interested in a contract or proposed contract with the
Company shall declare the nature of his interest at a meeting of the
Directors in accordance with Section 317 of the Companies Act 1885.
Subject where applicable to such disclosure, a Director shall be
entitled to vote in respect of any contract or arrangement in which
he is interested and if he shall do so his vote shall be counted and
he shall be taken into account in egcertaining whether a quorum is
pPresent. Regulation 94 of Table A shall not apply.

(&) Each Director shall have the power to appeint any persou
to be his alternate Director and may at his discretion remove such
alternate Director. Any appointment or removal of an alternate
Director shall be effected by notice in wrilting signed by the
appeintor and delivered to the Secretary at the registered office of
the Company or tendered at a meeting of the Directors. An alternate
Director shall, if his appointor so requests, be entitled to receive
notices of meetings of the Directors or of a committee of the
Directors of which hie appointor is a member to the same extent as,
but in lieu of, his appointor and shall be entitled to attend and
vote as a Diractor at any such meeting at which his appointor is not
personally present and generally at such meeting to exercise and
discharge ull the functions, powers and duties of his appointor a&s a
Director and, for the purposes of the proceedings at such meeting,
the provisions of these Articles of Association shall apply as 1if he
were a Diraectow.

(B) Every person acting as an alternate Director shall
(except as regards power to appoint an alternate Director an
remuneration) be subject in all respects to the provisions of thase
Articles of Association relating to Directors and shall alone be
responsible to the Company for his acts and defaults and shall not be
deemed to be the agent of or for his appointor, An alternate
Director may be paid expenses and shall be entitled to be indemnified
by the Company to the same extent mubtatls mutandds as if he were a
Dirsctor but shall not be entitled to receive from the Company any
fee in his capacity as an alternate Director.

(C) Every person acting as an alternate Director shall have
one vote for every Director for whom he acte as an alternate (in
addition to his own vote if he 1s also a Director). The signature of
an alternate Director to any resclutien in wrilting of the Directors
or a committee of the Directors, provided his appointor 1is a member
of such committee, shall (unless the notice of his appointment
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provides to the contrary) be as effective as the signature of hig
appointor. An alternate Director shall lpse fecto cemse to be an
alternate Director if his eppointor cesses for any reason to be a
Director.

(b) The worde “{including altarnate Directors)" shall be
inserted after "The directors" at the beginning of Regulation 83 of
Table A.

allowances and benefits 4in favour of any person ineluding any
Director or former Director or the relations, connections or
dependants of any Director or former Director. A Director or former
Director shall not be accountable to the Company or the Members for
&ny benefit of any kind conferred under or pursuant to this Article
and the receipt of any such benefit shall not disqualify any person
from being or becoming a Director of the Company. The Directors may
by resolution make provision for the benefit of persons employed or
formerly employed by the Company or any of its subsidiaries in
connection with the cessation or the transfer to any person of the
whole or part of the undertaking of the Company or that subsddiary.

instrument to which such seal ie affixed shall be signed by such
persons, if uny, as the Directors may from time to time determinea,
Regulations 101 of Table A shall be amendad accordingly.

to be executed by the Company shall have the same effect as if
executed under the common seal of the Company. Regulation 6 of Table
A shall be amended accordingly.

(3} 4 document exaecuted by the Company, which makes it clear
on its face that it is intended by the person or Persons making it to
be a deed shall have effect as a deed, in accordance with Section
36A(5) of the Act.

DISQUALIFICATION

No Director shall be required to ratire or vacate his office or
be ineligible fore reappointment as a Director, nor shall 8ny porson
be ineligible for appointment as a Director, by reason of his having
attained any particular age.

The office of a Director shall he vacated in any of the
following events namely:-

{a) if (not being employed under a contract which pracludes
resignation) he resigns his office by notice 4n writing
delivaered to the Company or tendered at a meeting of thae
Directors;
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(b) if he becomss of unsound wind or a patient for any
purpose of sny statute relating to menteal health and tha
Directors resolve that his ocffice is vacated;

(e) if he becomes bankrupt or compounds with his creditors;
(d) if he is prohibited by law from being a Director; or

{e) if he cessas to be a Director by virtue of any statute
or is removed from office pursuant to these Articles.

APPOINTMERT

(1) Regulations 73 to 75 (inclusive) and Regulation 80 of
Table A shall not apply.

(2) In Regulation 76 of Table A the words "other than a
director retiring hy votation™ shall be held to be delete.

(3) In Regulation 77 of Table A the words "“(other than a
director retiring by rotation shall be held to be deletea.

(4) In Regulation 79 of Table A the words Yand shall not be
taken into account in determining the directors who are to retire by
rotation at the meeting" shall be held to be delete.

PROCEEDIHGS OF DIRECTORS

The quorum necessary for the transaction of business at
meetings of Directors shall be two.

Questions arising at any meetings of the Directors or of any
committee of the Directors shall be decided by a majority of votes
and, in the avent of an equality of votes, the Chairman shall have a
casting vote.

4 Director may, and the Secretary on the requisition of a
Director shall, at any time summon a meeting of the Directors.
Regulationa 88 and 89 of Tabhle A shall not apply to the Company.

Each of the Directors or their respective alternates appointed
in accordance with these Articles shall be entditled to not less than
7 clear days' notice of any meeting of the Board or any committee of
the Directors and such notice shall specify the general nature of the
business te be considered at such meeting. In the event of failure
to give such notice, the relevant mesting shall be deemed to be
inquorate unless the Directors absent from such meeting waive the
raquirement to recelve 7 clear days’ notice thereof.

Any one or more (including, without limitation, all) members of
the Board of Directors, or any committen thaereof, may participate in
a meating of the Board or such Committee by means of a conference
telephone or similar communications equipment allowing all persons
participating in the meeting to hear each other at the same time.
Participation by such means shall constitute presence in person at a
maeting. Such mesting shall be deemed to have occurred at the place
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vwhere a majority of the Board members are present or, if there are
only two, where the Chairman of the Bosrd is present.

A resolution in writing signed by or on behalf of all the
Directors for the time being entitled to receive notice a meeting of
the Directors or any committee of the Directors shall be as valid and
effectual as if it had been passed at a meeting of the Directors or
such committee duly convened and held. Any such resolution may
consist of several documents in the like form each signed by or on
behalf of one or more of the Directors.Signature in the case of n
body corporate which is a Pirector shall be sufficient if duly made
by a director of such body corporate or by its duly authorised
representative. A resclution signed by an alternate director need
not also be signed by his appointor and a resolution signed by a
Director who has appointed sn alternate Director need not also be
signed by his alternate Director in that capacity. Regulation 93 of
Table A shall not apply.

A Director absent or intending to be absent from the United
Kingdom may request the Board that notices of meetings of the Board
or of meetings of a committee of the Directors shall during his
absence be sent in writing to him at his last known address or any
other sddress given by him to the Company for this purpose, but in
the absence of any such request it shall not be necessary to give
notice of a meeting of the Board or of any meeting of & committee of
the Directors to any Director who is for the time being absent from
the United Kingdom.

The Directors may delegate any of their powers to committees
consisting of such person or persons {whether Directors or not) as
they think £it., Any committee so formed shall, in the exercise of
the powers so delegated, conform with any regulations that may be
imposed on it by the Diractors,

EXECUTLVE DIRECTORS

The Directors may from time to time appoint one or more of
their body to any executive office (including that of managing
director, manager or any other salaried office) for such period and
upon such terms as the Directors may determine and may revoke or
terminate any such appointment. Any such revocation or terminatlion
as aforesald shall be without prejudice to sny claim for damages that
such Director may have against the Company, or the Company may have
against such Director, for any breach of any contract of service
between him and the Company which may be involved in such revecation
or terminatiomn.

Any Director asppointed to an executive office shall receive
such remuneration (whether by way of salary, commisaion,
participation in profits or otherwise) as the Directors may
datermine, and either in addition to or in lieu of his remuneration
as s Director.
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NOTICES

Any notice or other document (including a share certificate)
may be served on or delivered to any Member by the Company either
personally or by sending it through the post in n prepaid letter
addressed to such Member at his registered address whether within or
outside the United Kinpgdom as appearing in the Register of Members or
by delivering it to or leaving it at such nddress, addressed as
aforesaid, or by any other means provided such other means have been
suthorised in writing by the Member concerned. In the case of join:
holders of a share, service or delivery of any notice or other
document on or to one of the joint holders shall for all purposes le
deemed a sufficient service on or delivery to all the joint holders.
Any notice or other document served or delivered in accordance with
these Articles of Association shall be deemed duly served or
delivared notwithstanding that the Member is then dead or bankrupt or
otherwise under any legal disability or incapacity and whether or not
the Company had notice thereof. Any such notice or other document,
if sant by post, shall be deemed to have been served or delivered on
the expiration of 24 hours after posting and in proving such service
or delivery it shall be sufficient to provide that the notice or
document was pwoperly addressed, stamped and put in the post.

Notice of every general meeting shall be given in any manner
guthorised by or under these Articles of Assowuiation to all Members
other than such as, under the provisions of thase Articles of
Association or the terms of issue of the shares they hold, are not
entitled to roceive such notices from the Company, provided that any
Member may in writing waive notice of any meeting either
prospectively or retrospectively and if he shall do so0 it shall be no
objection to the validity of such meeting that notice was not givon
to him. Regulations 11} to 116 of Table A shal. not apply to the
company .

INDEMNITY

Every Director, Managing Director or other executive officer
and Auditor of the Company shall be indemnified out of the funds of
the Company against all liabilities incurred by him as such in
defending proceedings, whether civil or criminel, in which judgment
is givon in his favour, or in which he is acquitted, or in connection
with any spplication under Section 727 of the companies Act 1983 din
which relief is granted to him by the Court.

INSURANCE

Without prejudice to the provisions of Article 44 the Directors
shall have power to purchase and maintain insurance for or for the
benafit of any persons who are or were at any time Directors,
officers or employees or auditors of the Company, or of any other
company in which the Company, or sny of the predecessors of the
Company has any interest whether direct or indirect or which is in
any way sllied vo or assoclated with the Company, or any such other
company, or Who are or were at any time trusteas of any pemsion fund
in which employees of the Company or of any such other company or
subsidiary unde;taking are interested, inciuding, (without praejudice
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to the generality of the foregoing} imsuranze against any liability
incurrad by such pevsons in respact of uny sct or omission 4n the
actual or purported execution and/or discharge of their dutles and/or
in the exercise or purported nxercise of theilr powers and/or
otherwise Jn relation to their duties, powers or officas in relation
to the Company or any such other company, subsidiary undertaking or
pengion fuid; for the purposes of this Avticle "subsidiary
undertaking” shall have the aame meaning as in the Act.
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COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTICH
of

PROCESS AUTOMATION & COMPUTER SYSTFMS LIMITED

passed 17th February, 1992

At an Extraordinary General Meeting of the above mnamed Company, duly
convened and held on 17th February 1992, the following Resolutions was duly
passed as a Special Resolution, namely:-

SPECIAL RESOLUTION

lc Th&t:-

(A} the authorised share capital of the Company be increased by
o £100,000 to £600,000 by the ereation of 1,000,000 new “C*
(:f Ordinery Shares of 10p each, having the rights and being
subject to tho rcstrictions set cut in thes Articles of
Asgociation of the Company ss amended by paragraph (B) of this
Resclution).

(B) the Articles of Association of the Company be ameﬁded by:1- .

(1) tha deletion of the existing Articles 5 and 6 and the
substitution in their place of the following Articles:-

The authorised share capital of the Company at the date
of the adoptlon of this Article 5 ae part of these .. s

Articles is £600,000 divided Into 144,291 "A® Ordinary
Sheres of £1 esch, 355,709 "B* Ordinary Shar f:fg NN
each snd 1,000,000 "C" Ordinary Shares fof '

The "A" Ordinary Sheres, the “B"§0¢din
"CZYOrdinary Shares ;hall ba separate clase

buk,” sava as hereina ter e rasaly“m'““
S k. e - g 1A &
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*
pari passu in all respects and are heéreinafter together
referred to as the "Ordinary Shares". Subject to
Article 14, the Company may by Special Resolution
redesignate any Ordinary Share of any class as an
Ordinery Share of any other clase.

6. (1) BEach "B" Ordinary Share and esch "C" Oudinary
Share shall confer on the holders thereof the
right in 8 winding-up of the Company or on a
return of capital which shall commence or be made
or declared within three calendar years from the
date of adoption of this Article 6 as part of
thege Articles to the payment, iun priority to any
payment to the holders of the "A" Ordinary Shares,
of an amount (to be paid to the holders of the "B
Ordinary Shares and "C" Ordinary Shares pari
(’\ passu) equal toj
(a) in tha case of each "B™ Ordinary Share the
aggregate of (i) the sum of £l: and (4i1) the sum
of £x/y, where x equals the smount standing to the
credit of the ghare premium account of the Company
which has been contributed or is treated as having
been contributed by the holders of the "B"
Ordinary Shares and y equals the number of "B"
Ordinary Shares then in iasue,

(b) in the case of each "C" Ordinary Share the
aggrugate of {1} the sum of 10p: and (i1} the sum
of f£x/y where x equals the amount standing to the
credit ¢of the share premium account of the Company
which has been contributed or is treated as having
been contributed by the holdars of the "C"
Ordinary Shares and y equsls tha number of "C®
Ordinary Shares then in issue,

(: (2) Following, and subject to, the payment to the
holders of the "B™ Ordinary Sheres and "C"
Ordinary Shares of all the sume due in sccordance
with paragraph (1) of this Article, each "A"
Ordinary Share shall confer on the holder thereof
the right on a winding up of the Company or on a
return of capital which shall commence or be mada - 4
or declared within three calendar years from the
date of adoption of this Article 6 as part of
these Articles to the payment, in priority o any
further payment to the holdera of ‘the "B" Ordinary -
Shares and/cr the holders of ths "G" Ordinary ", -
Shares, of an amount equal te the sggregate of (i) , -
the sum of £1:‘r angh(ii) the ﬂum o£ Exlmhwhare x ﬁ”
equals the. amount atiﬁﬁing to thu g&dit of thel.
el 40w b e TR e
shate ‘premivm account ‘of the " company which=haa
bggﬁ'gontributed o trante ﬁ%s k@gingwgﬁen Sl ¢
contributed by‘t;&a a1@n::~].dm:-a of tha* Ordinnry
,Sharaa andly wgiials’ tﬂg uumber of rdinnry
H‘Shatee thun in%iaaua..wrﬁ- "
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Following, and subjnct, to, thy paymatxt to the
helders of the “A" Ordinary Shares of all sums dne
in accordarce with paragraph (2) abovn of this
Article, or on a winding up of the Company or. &
return of capital which shall commence or be mnda
or declared more than three years from the date of
adoption of this Article 6 as part of these
Articles, each of the "B" Ordinasry Sharas and each
of the "C™ Ordinary Shares shzll rank pari paesu
in all respects."} and \
the insertion of the words "and CU Ordinary
Shares® 2~ s
{aa) in line 13 of Article 11(A) after the words
uHge Ordinary Sheres™ and

(bb) 41in line 5 of Article 11(D) after the words
WHR® Ordinary Sharec™.

the Directors be and they are hereby generally and
unconditionally euthorised for the purposes of
section 80 of the Companies Act 1385 to exercise
all the powers of the Company to allot relevant
securities (within the meaning of the said section
80) to such persocns and upon such texms as the
Directors shall think fit provided always that the
authority hereby conferred shall be limited to the
allotment of relevant securities having an
aggregate nominal amount aquel to the amount by
which the nominal amount of the suthorised share
capital of the Company {as increased by paragraph
{AY of this Resolution) exceeds the nominal amount
of the issued share capital of the Company at the
date of the passing of this Resolution and such
authority shall expire on the day preceding the
fifth anniversary of the date of thexpaesing of
this Resolution gave that the Company may at any
time before such authority expirea makeé an offer
or agreement which would or might ‘reqitdize relevant
securities to ba allotted aftdr such ﬁﬁthority
explres and the Directors may aliot auch relevant
pecurities in pursuance of such an offer or .
agpreement as if the authority confurred hereby had
not expired and that all nuthoritien granted to
the Directors under the said Section 80 prior to
the date hereof ara horeby revokad:* 1;., ’

the Directors be and they are hareby ganatally and
unconditionally authorised fnr thaxpurpoeas of v
section $5 of the Compsnies Act 1985Fte ux6reinn ¥
all Yhe powers of’tha  Company_tolallot oqui D
sacurities (withfn tha*ﬁ?eaniug joffsaction Wof !‘ T
that AcE) for cash pursunut togtieysenatralie ; 4
uthority”g%nferred onthe Directorsibys parngrnph M‘nhﬂ
(C)wof t:hi”E'Rea'o’i’\fi:ion :Ln aecordanca u:l h . i

i
)

5
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80 of that Act es 1f the provision of aection
89(1l) of 2hat Act did not apply to the allotment
and so L _ti-

(1) this authority shall expire on the day
preceding the fifth anniversary of thoe date of the
pasoing of this Resolution but the Company may
before such expiry make an offer or agreement
which would or might require equity securities to
be allotted after such expiry and the Directors
may sllot equity securities in pursuance of such
offer or agreement as if the authority conferred
hereby had not axpired.

(2) this suthority ie limited to the allotment of
equity securities for cash to any person or
pergons up to an mggregate maximum nominal” amount
equal to the emount by which the nominal amount of
the authorised shere capital of the Company {(as
increased by paragraph (A) of this Resolutiom)
exceeds the nominal amount of the issued share
capital of the Company at the date of the passing
of this Resolution.

{(3) this authority ie in substitution for any
authority to like effect contained in any
resolution passed prior to the date haereof: and

without prejudice to the provisions of paragraph
(D) of this Resolution, any application or
subseription by the Directors (or any of them)
for, and or any allotment {or the grant of any
option or options) to the Directors (or any of
them), of (or over, as the case may be), up to
100,000 *C" Ordinary Shares in the capital of the
Company (at an application or subscription price
of not less than (50p} per Share) be and it is
hereby ratified approved. ,(ﬂ

s ENADS
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THE COMPARIES ACTS 1948 T0 1980
AND

THE COMPANIES ACT 1385

NEYW
ARTICLES OF ASSOCIATION
of

PROCESS AUTOMATION AND COMPUTER SYSTEMS LIMITED

(Adopted by a Special Resolution passed on
29th Novewber, 1990 as amended by a Special Resoluticn
passed on 17th February, 1992)

TABLE A

The Regulatione conteined in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as altered by any
enactment coming into operation prior to the date of adoption of
these Articles of Association, (such Regulations us so altered being
hereinafter callad "Table A") shall, except whare the same are
excluded or veried by or inconaistent with these Articles of
Association, apply to the Company.

BUSINESS Y

Any branch or kind of business which the Compnny ig” either
expressly or by implication suthorised to undertake may be’ “wndextaken
by the Directors at such time or times as they may conaidar a:pndiont
and further may be suffered by them to ba" in abeyanco, whathur guch
branch or kind of business may have been actually commenced or not,

o long as the Directors may consider it expedient not to commence or
roceed with the same.

®

UNISSUED SEARE CArITnL S o
tub/cet to any statutory praviaions, any uniseued shares of the
Company (whether forming part of, the origiunl or any_in¢reased '

capital) shall ba,££ the diapoaal of tho Direétora who may offer,,
BG

persons, at auch timeg | 0
and conditions as the bitec%g

shall be issued otherwifgle Sully perake l‘ S0 a.-lVfullxhpaid.‘
Section 89(1) And_Section»QO(l)}t ) of | , d X IBBS" ;
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shall not apply to the allotment by the Company of any equity
security as defined by Section 94(a) of that Act.

The Directors ara by this Article suthorised to exercise all
powers of the Company to allot all relovant securities (within the
neaning of Soction 80 of the Companies Act 1985) such suthority shall
be unceonditional and for the exsrcise of such power generally: the
weximum amount of relevent sacurities that may be the subject of
allotment under such asuthority shall be the amount by which the
nominal smount of the guthorised ehare capital of the Company
exceeded the nominal amount of the issned share capital of the
Company at the date of adoption of these Articles:t unless renewed,
such authority will expire on the date five years from the date
immediately preceding that on which the resolution adopting these
Articles is passad: ssve that the Company may before such expiry
make an offer or agreemsnt which would or might require relevant
securities to be allotted mfter such expiry and the Directors mey
allot the relevant securities in pursuance of such offer or agreement
accordingly: the smount of a relevant security shall in the cese of
a share in the Company mesn its nominal amount, and in the case of o
right to subscribe for, or to convert any sacurity into, shares in
the Company measn the nominal amount of shares in the Company which
would be required to satisfy such right (assuming full exercise).

SHARE CAPITAL

The authorised share capital of the Company at the date of the
adoption of thie Article 5 as part of these Articles is £600,000
divided in 144,291 "A"™ Ordinary Sheres of £1 each, 355,709 "B"
Ordinary Shares of £1 esch and 1,000,000 "C" Ordinary Sharas of 10
pence each, The ™A™ Ordinary Shares, the "B"™ Ordinary Shares and the
"¢" Ordinary Shares shall be separate clasnes of shares, but, save as
hereinafrar exprassly provided, shall rank parl passu in all respects
and are hereinafter togethar referred to as the "Ordinary Shares®.
Subjeet to Article 14, the Company may by Spacial Reaclution
redesignate any Ordinary Share of any class as an Ordinary Share of
any other class.

{1) Bach "B" Ordinery Share end "C" Ordinary Share shall
confer on the holders thareof the right in 2 winding-up of the
Ccmpany or on a return of capital which shall ccmmence or bo made or
declared within thras caleandar years from the date of adoption of
this Article & ns part of these Articles to the paywent, in priority
to any payment to the holders of the "A" Qrdinary Shares, of an
amount {to be paid to the holders of the “B"™ Ordinary Sharas and "C"
Ordinary Sharea pari passu) equal tos

(a) in the case of each "B" Ordinary Share the aggregate of
(1) the sum of €13 and (i1) the sum of £x/y, where x
equals the amount astanding to the credit of the share
premium sccount of the Gompnny which has been
contributed or ie treated as having beun contributed by
the holders of the "B" Ordinary Shares and y aquals the
numbor of "?” Ordinary thraa thun in isoue,
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{b) in tha case of each "C" Ordinury Shars tha aggregate of
(1) the sum of 10pt and (ii) the eum of £x/y where x
equals the amount estanding to tha credit of the share
premium account of the Company which has been
contributed or ic treated as having baen contwzibuted by
the holders of the "C" Ordinary Shares eand y squals the
number of "C" Ordinary Shares then in iasue.

(2) Following, and subject to, the payment to the holders of
the "B" Ordinary Shares and "C" Ordinary Shares of 2ll the sums due
in accordance with paragraph (1) of this Article, each "A" Ordinary
Share shall confer on the holder thereof the right on a winding up of
the Company or on 2 veturn of capital which shall commence or be made
or declared within three calendar years from the date of adoption of
this Article 6 as part of these Articles to the payment, in priority
to any further payment to the holders of the "B" Ordinary Shares
and/or the holders of the "C" Ordinary Shares, of an amount squal to
the aggregate of (i) the sum of £1: and (ii) the sum of £x/y whers x
equals the amount etanding to the credit of the share premium account
of the company which has been contributed or treated ms having been
contributaed by the holdere of the "A" Ordinary Shares and y eguals
the numbar of "A" Ordineary Shares then in issue.

{3) Following, and subject to, the payment to the holders of
the "A" Ordinary Shares of all sums due in accordance with paragraph
(2) above of this Article, or on a winding up of the Company or on &
return of capital which shall commence or be made or declared more
than three years from the date of adoption of this Article 6 as part
of thepe Articles, esch of the "B" Ordinary Shares and each of the
"C" Ordinary Sheres ghall rank pari passu in all respects.

SHARE CERTLIFICATES

Every person whose name is entered in the Register of Members
shall be entitled without payment to receive within two months after
allotment or lodgment of tranmsfer, as he may direct, either one
coertificate for all his shares or several certificates each for one
or more of his shares. Regulation 6 of Tuble A shall be read and
construad accordingly.

TRANSFER OF SHARES

The instrument of trensfar of & share shall be signed by or on
behalf of the transferor, and the transferor shall be deemed to
remain the holdar of the share until the name of the transferee ig
entersd in the register of members in respect thereof.

The Directors shall refuse to register any proposed transfaer of -
& sharei-

{a) other than s transfer made pureuant to or permittad by
the provisions of Articles 10 gnd 11 hereof; or

(b) where ths tranefer is a party to a Subodniption
Agrezment (the "Subscription Agreement®) dated 13th
- August, 1986 and fads betweson, inter slios, (1) Brisn
N L e RN 4 PP IR,
. iR, AENE..
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Douglas Heve, Dr Peter John Lawrsuce and the other
chareholdors named therein, (2) Royal Life Insurance
Limited, BP Peneion Trustees Limited and Business
Application of Seienco and Engineering Intemational
Limited (the "Inveators") snd {3) the Company and/or a
Subscription Agroement (the "Second Subscription
Agreement”) dated 23th Novesber 1890 and made betwaen,
inter alios, (1) Brian Douglas Neve, Allan Imrie,
Christopher Richard Ball and BASE International Limited,
(2) Micheel Rnights, (3) Buroventuras Switzerland LI,
(4) Royal Life Insurance Limited end British Fetroleum
Pension Trust Limited, and (5) the Company; and the
transfer is not accowpanied by an undertaking under seal
by the proposed transferce to all the other parties to
the relevant Subscription Agreement or Subscription
Agreements (as the case may be) in a form satisfact~ry

{ to such parties undertaking to adherc to and t¢ ha bound
in the eame manner as the propossd tranaferor by the
terms and conditions of that sgreoment Or ugroements
{including, where raelevant, Clause 9 end Clauge 10 of
the First Subscription Agreement and/or Clause 11 of tha
Second Subscription Agreement).

10. (A) Subject to the provisions of Article O, & Member may
(subject as hersinafter provided) at any time transfar any of hia
shares:-

(1) to & member of the same groupi

(11) to any other person with the consent in writing of all
the other Members of the Companyi or

(1ii) to a Privileged Relation; or

(iv} to give effect to tha exerclse of any option granted
(“’ pursuant to an approved Share Option Scheme; or

(+) in the caee of RBuroventures Switzerland 1L, within the
period of six monthe following the date of the Second
Subseription Agreement and ou one occasion only, to a
designatad third party. TR

For the purposes of these Articles:~ .

(a) na member of the ssme group" means a company which is
for the time being a holding compsny of the transferor
compeny or & subsidisry of tho tramsferor company or of
any such holding company; and the expreselons "holding
company® and "subsidiary” bave tha meanings aseribed to
them in Section 736 of the Companies Act 19854

(b) "Privileged Relation" mennc}pﬁd'incluﬁea a spouso and
any children (4ncluding adcpted children) and uny
descendent of any such children snd any trustee or
trustess of a settlément of the relevant transferor
undex which no O%Q thgr-ﬁhﬁp;;h; rolgvant téqg#fd%or.
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hios spouse, children (including sdopted children) and
any deecendent (4ncluding sny not yet born) of any such
children is entitled to & beneficial interest and the
executors or personal repressntatives of a decsased
Mambarx; and

{c) "an epprovaed Shara Option Scheme" means a share option
scheme approved by the Directors and adopted by the
Company for the benefit of the employees of tha Corpany;
and

| I

(d} . "o designated third party" means either an investment
fund, investment syndicete or similar investment vehicle
managed by Euroventures-Genavest (Switzerland)
Management S.A. or a third party nominated by
Euroventures Switzerlend II and spproved by the
Investore (as defined in the Second Subscription
Agreement}.

(B) Whara shares have been trensferred under Article
10(¢A) (1) above (whether directly or by & series of tranefers
thereunder) from a body corporate (hereinafter called the "tranasferor
company", which expression shall not include a second or subsequent
transferor in such a series of transfers) to & member of the same
group (hereinafter callad the "transferee company”) and subgaquently
the transferee company ceases to be & member of the same group ag the
tranaferor company, it shall be the duty of both the transferor
company and transferee company to notify the Directors in wrlting
that such event has oceurred and the transferee company shall be .
bound, if and when required in writing by the Directors so to do, to
give a trancfer notice (so defined in Article 11) in respect of the
relevant shares,

{C) If & transfer notice is not given &s requirad pursuant
to paragraph (B) above within 10 days of ¢ written raquest by the
Dirsctors to the Member concarned for the trancfer notice to be givon
the relevant transfer notice shall thereupon be decmed to have been

giveon. SR |

(D) Where shares have been transferred under Article ;i
10(A)(i14) sbove {whether directly or by & sarias of tvanefera<s:’
thereunder) from e member (the "Originel Member"™) to & P .viler-i
Relation of the Original Hember no further transfer sursusat te
Article 10(A)(iii) may ba made unless the transferes 3: & Priviiered
Relation of the Original Hember. .

Except in the caaé‘of a transfer of shares oxpressly authofiaad
by Artiecle 10, the right to transfer shares in the Company shall be
subject to the following restrictions, im additdcu to the conditions
of Article 9, nsmely:- o T -

ue W, o outh - v .t
(A) Bafore ;rsnsferfggg any shares {(or dispoaing éf‘auxﬁ

intersst therain) the Member Propoeing to trausfer or d{sprse of the
same {hereinafter called the "proposing trenaferox") chall ”3%&

notice in writing (hereinafter called a “trancfer notica) to the °
Company to that effzpt\gﬁﬁcif}iﬁg thé nunbei{of dbavoa.to be WP
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transforrsd or in which any intereet is to be transferxed ("ihe Sale
Shaces”) and the proposed transferee (3f any). The trsnsfer notico
¢hall constitute the Company the proposing transferor's agent for the
sale of the Sale Shares {together with =21l rights then sattached
therato) at the prescribed price determined in sccordance with
paragraph (B) below) during the prascribed period. The Sale Shares
¢hall first be offered to all Members holding Ordinary Shares
(without distinction between "A" Ordinary Sheres and "B Ordinary
Shares and "C" Ordinary Sherea) and, if such Members shall not desira
to purchare 2ll or some part of the sama, thereafter the Ssle Sharss
{or the balance thereof which such Membars do not desire to puxchase,
2s the case may be) chell be offared in accordance with the torma of
this Article to any person selected by the Directors Providad that no
shares shall be sold to any person on whom a notlce hae baen served
pursusnt to Clause 10 of the Subscription Agreement or to the
Privileged Relation of such person. A transfer notice shall not b«
revocable except with the unanimous consent of the Directors.

{B) If, not more than one month bafore the date on which the
transfer notice wes given, the proposing txansferor received a bona
fide arme langth offer from an independant third party to acquire the
Sale Shares then the consideration stated in such offer (adjusted to
take account of any non-cash element) for each of the Sala Shares
("the offer price") shall (subjact as mentionad belew) be the
prescribed price., In the event of any dispute or disagreement over
the valuation of any non-cash element of the consideration for wach
of the Sale Sharecs stated in any such offer, the determination of the
offer price shall be referred to the Auditors, who shall act, at the
cogt of the Company, as an expert and not as an arbitrator snd whoss
determination shall be f£inel and binding on all concerned. If the
Sale Shares are not the subject of such an offer, but not more than
one month befors the date on which the transfer notice was given, the
proposing transferor shall bave agrescd with the Directors a price per
shares as representing the fair value theraof {ouch price baing
hereinafter called tha Magreed prica®) then (subject as mentioned
balow) such agreed price shall be the prescribed price. Othorwise,
upon the giving of the transfer notice, the Directors shall request
the Auditors for the time being of the Company to determine and
certify the sum per share considered by the Auditore to be the fair
market value thereof ("the fair merket prica®) as st tha date of the
rransfer notice and the sum per share sc determined and cervified
shall (subject 2e mentioned below} be the prascribed price. For the
purposes of deternining the market valua of the Ordinary Sheros, and
unless ell tha Members shall otherwise agrae, the Audivors shall
aosume that the Company will continue as a going concern and that the
sala of the shares is ss between w willing seller and a willing buyer
and, in determining the value of the Oxdinary Shares, the value of
the Company as & whole shall be aspessed sad the value of aach
Ordinary Share calculated by duviding the aum ao aspesssd by the
number of Ordinazy Shares in issue at the date of the asasesement.

The Auditors shall sst hereunder at the cost and expenss of the
Company ao en expert and not as an arbitrator and their determination
shall be £inasl snd binding on all concernod.’ﬂP:QyLdoéithat in
relation to any offer of shares to an Invastor following g@%ﬁica of a
tranafer notice purcusnt to Clause 10 of ths Sghsc:iptipn'ﬂgieemgnc
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the prescribed price shall be as provided in the aaid Clausc 10 and
the provisions of this Article 11l shsll be deemed to be amanded
accordingly.

) The prescribed period shall commenca on the date of the
cransfer notice snd shall expire on whichevar is the letar of the
date falling two months after the date thersof or, in the ovent of
the prescribed price being the folr market price or an offexr price ir
respect of which the Auditors determimation is required, the date
falling two months mfter the date on vhich the Auditors shall have
notified the Directors of their determinetion of the fair market
price or tha offer price (us the case may be).

{D) As soon as vhe prescribsd price has besn determined the
Sale Shares shall subjact as mentioned below, first by notice in-
writing be offered by the Comprny to all Members helding Ordinary
Sharas (without distinction between "A" Ordinary Shares and "B"
Ordinary Shares and "C" Ordinary Shares) (other than the Member te
whose shares the transfar notice relites or, in reletion to any
tranefer notice fiven pursuant to Clwuse 10 of the First Subscription
Agreement, any Privileged Relation of such person), pro rata to the
number of Crdinary Shares held by them respectivsly for purchase at
the prescribed price per Sale Share. Such offer shall limit the tims
‘jot veing less than twenty-one days nor more than twenty-eight days)
within which it must be accepted, failing which it will lepse and
shall state that if any Member to whom such notice is given desiras
to purchase Sale Shares in excess of his pro rata entitlemant
(“Excess Shares") he should in his reply state the number of excess
shares he desires to purchase.

If any of the Members receiving an offer under thie clause rejects
such offer, irc whole or in part, the shares in respect of which that
offar was rejncted shall be deemed to have been offered to the other
Members in the Company who wished to purchase Excees Shares and suck
further offer shall then be deemed automatically accepted by nuch,
members in proportion to the number of Excess Shares they desired to
purchase, but so that fractions of shares shall be discounted and no
Member shell be required to teke any shares beyond the nusber in
vespect of which he accepted the offer. Any shares not ao}}gceﬁéhd
during euch pariod shall during the pericd of twenty-eight deys:
commencing on the day following the expiry of such first period be
offerad by the Company to such persons as the Directevs may think £it
for purchase at the prescribed price. ' o
(E) 1f the Company shall within the prescribed period find
Members or other such persons as aforesaid (hereinafter called 5ﬁj
"purchasers") to purchase the Sale Shares or any of them and glva
notice in writing thereof to the proposing transferor, the propoeing
transferor ehall be bound, upon payment of the prescribed price,"to
transfer such shares to tho respective purchasers. Rvery such Motice
shall state the name and address of each purchaser £ud the numbat of
shares agreed to be purchased by it and the putchase whell b e
completed at a place and timo tc be sppointed by?éygébiraqtorﬂﬁ I
being less than three days noy more than ten qkjgwgftﬂi tha date”of
such notice), provided alwny&*?hzﬁ;'if the ﬁp&néfgf*ggkiée‘qﬂnll
state that the ptoponingfgfqpsfptﬁr is not will?hg'toltiﬂgg%, partit . "

= ?fef?ai;?fﬁﬁﬁﬁéﬁa‘_pff\.; ';j,x.; ST L l'*ﬁﬁ
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culy of the sharce concorned, this peragrsph shall mot apply uulail
the Company shall have found purchasers for all of such shares.

(F) 1f » proposing transferor ehall feil or rafuce to
transfer the shares to a purcheser under the foregoing provisions of
this Article the Directors xay suthorise any person to éxecuto and
deliver on ite behalf the necessary tranafer and the Company may
receive the purchase money in trust for the proposing transferor and
csuse the purchaser to be registerad as the lolder of such shares.
The receipt of the Company for the purchase money shall be & good
discharge to the purchaser (who shall mot be bound to see to the
applicztion thereof) wnd after the purchaser has baen registered in
purported exerclse of the aforesaid powers the validity of the
proceedings shell not be questioned by any prrson,

{G) 1f the Company shall not within the prescribsd period
find purchasers willing to purchase all or (excapt whare the proviso
to paragreph (E) of this Article applies) some only of the Sale
Shares and gives notice in writing tbereof to the proposing
tvaneferor or if the Company shall within the prescribad periocd give
to the proposing transferor notice in writing that the Company has no
prospect of finding purchasers of such shsres, the proposing
transferor at any time thereafter up to the expiration of four months
after the end of the prescribed period shsll be at liberty {subject
sluays to the provisions of Article 9) to transfer those Sale Shares
for which the Company has not within the prescribed pericd given
potice that it hae found {or has given notice that it has no prospect
of finding) purchasers or if the proviso te paragraph (E)} of this
Article applies, all of the Sale Shares, to eny intending purchaser
disclosed by it under paragraph (A) of this Article (but to no other
person) on & bons fide sale at any price not being less than the
prescribad price,

PROVIDED TEAT:

(1) Jf the transfer notice shall state that the proposing
transferor is not willing to transfer some only of the
Sele Sheres concernad it shall not be entitled hereunder
to transfer any of such chares unless all of such shares
are so transferred; and ¥

(+1) the Directors may require to be satiefied that such
ghares sre being trsusferred in pureuance of a bona fide
sale for the consideration stated in the transfer
without any deduction, rebate or allowance whatsoever to
the purchaser ond, if not eo satinfied, may refuse to
register the instrument of transfer.. .

For the purposis of ensuring that a transfer of shares i1s duly
suthorised hereunder or that no circumetances have arisen vhereby &
transfer notice is required to be given hereundor tbe Directors may
from tima to time require sny Membar or any person nomed as "
transferee in any tranafer lodged for registration’to furnish to the
Company such information and evidence is the Directors may think fit
regarding any mattér which they may deem relevan;#ﬁg: such purpose,’y:
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If any Member shall become bankrupt or insolvent snd within six
monthe of such event & transfer notice shall not have been raceivsd
by the Company in respect of the shares in the Coupany held by such
Member at ths rime of euch svent, a tranofar notice shall be deemed
to have been raceived by the Company in respect of such shares on the
axpiry of such period of six months. The foregoing provisions of
this Article shall, putatis wutendis, apply in the case of the death
or liquidation of any Member where any shares registered in the nave
of such member do not pass, whether by operatica of law or otherwise,
to a Privileged Relation or a member of the seme group (as the case
mayba).

MODIFICATION OF RIGHTS

Subject to the provisions of Section 127 of the Compenies Act
1965, all or any of the specisl rights for the time being attached to
any class of shares for the time being iscued may from time to time
{whethar or not the Company is being wound up) be altered or
abrogated with the consent in writing of the holders of mot less than
three-fourths of tha issued shares of that class or with the eancticn
of an oxtraordinary resolution passed at a geparate general meeting
of the holders of such ohares. To any such separate general meating
all the provisions of these presents as to general meetings of the
Company shall putatis mutsndie apply, bul so that the necessary
guorum shall be one person at laast holding or representing by proxy
not less than one-third of :he isswed shares of the class, and any
holder of shares of the class present in person or by proxy may
demand a poll,

LIEN

The Company shall have a first and paramount lien on every
shere for all moneys (whether presently payable or not) called or
payable at & fixed time in respect of that share, and the Company
shall also have a first and paramount lien on all shares standing
cegletered in the name of & person for all moneys presently payable
by him or his estate to the Company in respoct of such person'’s
holding of shares whether such.person is the sola registered holder
of such shares or ie one‘of two or more joint holders} but the
Diractors may at any time declare eny share te bs wholly or in part
exempt from the provisions of this Article, The Company’s lien, if
eny, on a shares shall extend to all dividends payabls thereon.
Regulation 8 of Table A shall not apply.

PROCEEDINGS AT GENERAL MEETTIHGS
. '71!!"

Ho business ahsll be transectad at any general maeating
(including any adjourmment theraof) unlesy a2 guorum of Members ie
presont at the time when the meeting proceeds to businass and
throughout the meating.. Iwo lembers preaent'in'bgroonuor by proxy,
shall be a quorum for all purpdees, _A corporation being a Member
shall he desmed for 'the purpose of these A¥ticles to Bd present in
person if repraaantedfb?fh proxy or in accordance with tha provisions

]
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17. A poll mey be demanded by the chairman of the relevant meeting
~r by any Membar present in person or by proxy and Regulation 46 of
Table A shxll ba varied accordingly.

18. Subject to any rights or restrictions for the time being
attached to any class or claesses of shures, on a show of hands every
Member present in pereon snd every person present as & proxy for a
Membar or Members shall have one vote for every 1£ nominal amount of
ordinary share capital of which bhe is the holder. The Chairman of
ths meeting ehkall have & second or casting vote.

19, Subject to any atatutory provision, a resolution in writing
expressed to be an ordinary, extraordinary or apecial resclution
signed by or on behalf of all the Members of the Company who would be
entitled to receive notice of and to attend and vote on such a
resolution 1f it were to be preposed at & general meeting of the
Company shall, subject to any restrictions contained in tho Act, ba
as valid and effectus) as if it had been passed at such a general
meeting duly convened and held. Any such resolution may consist of
several documents in the like form each signed by or on behalf of ona
or more of the Membars and eignature in the caue of & body corporate
which 18 & Membar shall be sufficient if made by a dircctor thereof
or its duly authorised representative. Regulation 53 of Table A
shall nct apply.

20. Auy resolution in writing for the purposes of Section 38lA of
the Act and/or Article 19 of these Articles or Article 37 of these
Articles (or any part thersof) amy be in the form of a telex,
fucsimile or in any other legible form sent by any other eimilar
wethod ¢of transmission and, unless the contrary ehall ba proved, it
shall ba deemad to be duly and validly signed by the person
purporting to sign the same and whose name apprars in the text as the
peraon signing the same.

21. A copy of any written resolution proposed to be made pursuant
to saction 381A of the Act shall be provided to the Auditors in
accordance with section 381B of the Act.

22. Aay provision of these Articles inconsistent with the terms of
sny electiva resolution passed pursuant to section 3794 of the Act
shall cease to have effect whilst and so long as such elective
resolution has effect.

DIRECTORS
23. Unless snd until otherwise determined by the Company in general

meeting, the Directors shall not ba laes than two nor more then tan
in numbar,

A Diractor or alternate Dirsctor need not be & Hember of the
Company but neverthelase shall be entitled to roceive notica of an to
attend and speek at any goneral meeting of the Company.

24,
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BORROWING POWERS

The Directors may exercise all powers of the Company to borrow
tioney, to give guarantecs and to mortgage or charge its undertaking,
property and assets (including any uncalled capital), or sny part
theraof, snd, subject to Section 80 of the Companies Act 1985, to
{ssue debentures stock and other securities whether outright or as
sacurity for any debt, liability or obligation of the company ow of
any third party (including the Company's holding company).

POWERS AND DUTIES OF DIRRCTORS

A Director who to his knowledga is in any way, whather directly
or indirectly, interested in a contract or proposed contract with the
Company shall declare the nature of his interest at a meeting of the
Directors in accordance with Section 317 of the Companies Act 19385.
Subject whare applicable to such disclosure, & Director shall be
entitled to vote in respect of any contract ox arrangement in which
he is interested and if he shall do so his vote shall be counted and
he shall ba taken into account in ascertaining whether a quorum is
present. Regulation 94 of Table A shall not apply.

(A) Eech Director shall have the powar to appoint any person
to be his alternate Director and may at his discretion remove such
slternate Director. Any appointment or removal of an altermete
Diractor shall be effected by notice in writing signed by the
appointor and delivered to the Secretary at the registerad office of
the Company or tendered at a meeting of the Directors. An alternmate
Direetor shall, if his sppointor so requests, be entitled to receive
notices of meetings of the Directors or of a committee of the
Directors of which hie eppointor is a member to the same extent as,
but in lieu of, his appointor and shall be entitled to attend and
vote as a Director at any such meeting at which his appointor is not
perscnally present and generally at such meeting to exarcise and
discharge all the functions, powers and duties of his appointor as a
Director and, for the purposas of the proceedings at such mesting,
the provisions of these Articless of Association shall apply as if he
were & Director.

(B) . Every pe:suu acting as an alternete Director shall
(except as regards power to appoint an alternate Director an
remuneration) be subject in sll respects to the provisions of these
Articles of Association relating to Directors and shall slone be
responsible to the Company for his acts and defaults and shall not be
deamed to be the agent of or for his sppointor. Am alternate
Director may be paid expendes and shall ba entitled to be indemnified
by the Company to the ssme extent mutatde mutendis es if he ware a
Diractor but shall not ba entitled to receive from the Company any
fee in his capacity as an alternate Director.

(C) Every person acting as an alternate Director ohall have
one vote for evory Director for whom he acts ae «n alternate (in
addition to %is osm vote if he 1o alsc a Director). The signatuve of
an slternata Directot to any rescluticn im writing of the Directors
or a committee of the Directors, provided his appointor is a moember
of such cbmmi;fta, shall {unless the notice of hi?'qppoinbmenq;«:
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provides to tha contrary) be as effective as the signature of his
appointor. An slternatas Director shall ipeo_facto coase to be an
alternate Divector if his appointor ceasss for any reason to be a
Divactor.

(D) The words "(including alternate Directors)® shall be
inserted after "The directors" at the beginning of Regulation 83 of
Table A,

The Directors on behalf of the Company wey exercise all the
powers of the Company to grant pemsioms, ennuities or othar
allowsnces and benefits in favour of any person including any
Director or former Director or the relations, connacticns or
dependants of sny Director or former Directox. A Director or formar
Director shall not be accountable to the Company or the Members for
any benefit of any kind conferred undix or pursuant to this Article
and the receipt of any such benefit «hell not disqualify any person
from being or bacoming a Director of the Company. The Directors uay
by resoluticn make provision for the benefit of persons employed or
formerly employed by the Company or any of its subsidiaries in
connection with the cessation or the transfer to any person of the
whole or part of the undertaking of the Company or that subsidiary.

(1) The Company need not have a common seal, but, if it does
it may exercise all the powers conferred by statute with regard to
such seal and such powers shall be vested in the Directors. Any
jmstrument to which such seal iv sffixed shall be signed by such
pereons, if any, s the Directors may from time to time determine.
Regulations 101 of Table A shall be amanded mccordingly.

{2) Whether or not the Company has a common seal a document
signed by a Director and the secretary of the Company, or by two
Directors of the Company, end expressed {(in whatever form of words)
to be executed by the Company chall have the sama effect as if
executed under the common seal of the Company. Regulation 6 of Table
A sbell be amended accordingly.

{3} A document executed by the Company, which makes it clear
on ite face that it is intendad by the person or persons meking it to
be a deed shall have effect as a dead, in accordance with Section
36A(5) of the Act.

DISQUALIFICATION

No Director shall be raquired to ratire or vacate his office or
be ineligible fore reappointment as s Director, not shall any person
be ineligible for appointment as a Director, by reason of his having
attained any pariicular age.

The office of a Director shall be vacated in any of the
following events namely:-

r

{an) if (not ﬁeing employed under a contract which precludanjww
resignation) he resigns his office by notice im writing”™

delivered to tha Company or tendored at s mesting of the
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(b) if he becomes of unsound mind or # patient for any
purpcse of any statute relating to wantal health and the
Directors resclve that his office is vacated;

{c) 1€ he becoumes bankrupt or cowoounds with his creditorsy
(d) 1f he is prohibited by lsw frem being a Directori or

(e) if he ceases to be & Dirsctor by virtue of any statute
or is removed from office pursuvant to these Articlea.

APPOLNTMENT

(L) Regulations 73 to 75 {(inclueive) and Regulation B0 of
Table A ahall not apply.

(2) In Regulation 76 of Table A the words "other than a
dfrector retiring by rotation" shall be held to be delete.

(3) In Regulation 77 of Table A the words *{othar then a
director retiring by rotation" shall be held to be delete.

(4) In Regulation 79 of Table A the words "and shall not be
raken into account in detevumining the directors who are to retire by
rotation st the meeting” shall be held to be delete.

PROCEEDINGS OF DIRECTORS

The gquorum necessary for the transaction of businecss at
maetings of Directors shall be two.

Questions arising at any meetings of the Directors or of any
committee of the Directors shall be decided by a majority of votes
and, in the event of an equality of votes, the Chaiwman shall have a
canting vote. '

A Diractor may, and the Secretary on the requisition of a
Director shall, at mny time summon a meeting of the Directors.
Regulations 88 and B9 of Table A shall not apply to the Company. -

Each of the Directors or their respective alternates mppointed
sn accordance with these Articles shall be entitled to not lese than
7 clear days' notice of any meeting of the Board or any committoe of
the Directors and such notice ehall specify the general nature of the
business to be considered at: such meeting. In the event of fallure
to give such notice, the relevant meating shall be deened to be
inquorate unless the Dirsctors absent from such meeting waive the
requirement to raceive 7 clear dayse’ notice thereof., ¥ >

Any one or more (including, without limitation, all)fﬁombam of
the Board of Directors, or any cownittea thereof, msy participate in
a meeting of the Board or such Committee ‘b meana of a conferance
telephone or similar communications equipbent allowing' all fferacne
participating in the meeting to hear sachiother st the sshe time,

e
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40,

41.
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vhere a majority of the Board membars are present or, if thare are
only two, whers the Chairman of the Board is present.

A resclution in writing signed by or om bohalf of all the
Diractors for the “ime being entitled to receive notice a masting of
the Directors or any committee of the Directors ehall be as valid and
effactusl as if it had been passed at & meeting of ths Drectors or
such committee duly c~nvened and held. Any such resolution may
consist of several documents in tha like form each signed by or on
behalf of one or more of the Directors.Signature in the case of =»
body corporate which is a Director shall be sufficient if duly made
by a director of such body corporate or by its duly suthorised
representative. A resolution signed by an alternate director nead
not also be signed by his appointor and a resolution signed by a
Director who has appointed an alternate Director need not also be
signed by his alternate Director in thet capacity. Regulation 93 of
Table A shall not apply.

A Director abeont or intending to be mbsent from the United
Kingdem may request the Board that notices of meetings of the Board
or of meetinge of & committee of the Directors shall during his
absence be sent in writing to him at his last known address or any
other address given by him to the Company for this purposs, but in
the absence of any such request it shall not be naecessary to giva
notice of a meeting of the Board or of any meeting of a committee of
the Directors to eny Director who is for the time baing absepnt from
the United Kingdom.

The Directore may delegate any of their powers to committaess
congisting of such person or persons (whether Directors or not) as
they think fit. Any committee so formed shall, in the exercise of
the powers so delegated, conform with any regulations that may be
imposed on it by the Directors.

EXECUTIVE DIRECTORS

The Directors may from time to time appoint one or more of
their body to any executive office {including that of managing
director, manager or any other salaried office) for such pericd and
upon such terms as the Directors may determine and may revoke or
terminate any such appointment. Any such revocation or termination
as aforesaid shall be without prejudice to any claim for damages that
such Director may have againet the Company, or the Company ‘may have
sgainst such Director, for any breach of any contract of service
between him and the Company which may be involved in suck revocation
or termination. ’ e

Any Director appointed to an executive office shall raceiva
such remuneration (whether by way of salary, commission,
participation in profits or otherwise) as the Directore may
detormine, and either in asdditicon to or in lisu of his remuneratlion
as a Director.
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42.

43.

44,

45,
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NOTICUS

Any notice or othar document (including a ehrrs certificate)
way be served on or delivared to auy Member by the Company aither
personally or by sending it through the post in a prupaid letter
asddressed to such Member at hie registered address whether within or
ocutside the United Kingdom ss appearing in the Regiater of Members or
by delivering it to or leaving it at such addross, sddrassed ns
aforesaid, ur by any other means provided such othar meana have been
authorised in writing by the Member concerned, In the case of joint
holders of a share, service or delivery of any notice or other
document on or to one of the joint holders shall for all purposes be
deemed a sufficient aervice on or delivery to all the joint holders.
Any notice or other document served or delivered ia sccordance with
thess Articles of Associertion shall be daemed duly served or
delivered notwithetanding that the Member is then dead or bankrupt or
otherwisa under any legal disability or incapscity and whather or not
the Company had notice thereof. Any such notice or other document,
if sent by post, shall be deemed to have been served or delivered on
the expiration of 24 hours after posting and in proving such sexrvice
or delivery it shall be sufficient to provide that the notice or
document was properly addressed, stamped and put in the post.

Notice of every general meeting shall be given in any manner
authorised by or under these Articles of Association to all Members
other than such as, under the provisions of theae Articlaes of
Association or the terms of issue of the shares they hold, are not
entitled to receive such notices from the Company, provided that eny
Member way in writing waive notice of any meeting either
prospectivaly or retrospectively and if he shall do so0 it shall be no
objection to the validity of such meeting that notice was not given
to him. Regulations 111 to 116 of Table A shall not apply to the
company .

THDEMRITI

Every Director, Managing Director or other executive officer
and Auditor of the Company ahall be indemnified out of the funds of
the Compauy agafnst all liabilities incurred by ‘him zé such in
defending proceedings, whether civil or criminal, in which judgment
is given in his favour, or in which he is acquitted, or in connection
with esny application under Section 727 of the companies Act 1985 in
which relief i1s granted to him by the Court.

INSURANCE

Without nrejudice to tha provisions of Articla 44 the Divectors
shall have power to purchase and maintain insurancs for or for the
benefit cf any persons who are or were st any time Directors,
officers ¢ employees or auditors of the Company, or of any other
company in which the Company, or any of the predecessors of the
Company has any interest vhether dirsct or indirect or which is in
any way allied to or associated with the Company, or any such other T
company, or who are or were at any tima trustees of any pension fund
in which employees of the ,Gompany or of any ‘suéh other caﬁs:hy or
subsidiary undartaking are interoated, including, (without prajudicn ",
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to the generality of the foregoing) insurance agsinst any liability
incurred by such persous in raespect of any act or omission in the
actual or purported execution andfor discharge of thedir duties and/or
in the exercise oy purported exsercise of their powars and/or
otherwise in relation to their duties, powers or offices in relation
to the Company or any such other company, subsidiary undertaking or
pension fund; for the purposaes of this Article "esubsidiary
undartaking” shall have the same meaning as in the Act.
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COMPANIES FORM No. 123

Notice of increase

in nominal capitai
;mmwndo rot Pursuant to section 123 of the Companies Act 1985
tha M pn

To the Registrar of Companies For official use  Company numbar
mmév Fr=r=1-"
In black type, o L 1 1 1]1ess2cy
boid Hock Wettedng Name of company :
rinsect hd name *ProcEes AuTomaTion ANO COMOAUTEX S~KT EmL cinuT D

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 1>tk FERRUAAY (983 the nominal capitat of the company has been
increased by £ 100 , 000 beyond the registered capital of £ _S00 000

1Tha copy must be A copy of tha resolution authorising the increase is attached.t

printed of N $NE

gy'h:_'f:; :gg“'d The conditions = 7. wwting rights, dividend rights, winding-up rights otc.) subject 1o which the nev

shares have been or are to be issued are as follows:

HAVING TRHE RIGHTS AND BEIVG Surjger TOTHE RESTRICTIonNS
SET duT N TR E  ARTICLES oF ALLociATION OF THE
Company AS AMENOED RY THESAME RESOLYTION AS THAT

BY wimct THE CAPITAL of THE CompANY WAS INCREASED .

ff Flease tick hera if
;o continued overiaaf
1 Vs 1

Hinsert Dirsctor, Signed ’,//7W Desig nation’ ﬂ!yfk{déél’é 3/;75’6752‘;\ h{ Iﬁ{q;
[P

Sectatary,

Administzator,
Adenimurytive
Racefver or Rectiver AT
Joanioinibng Presentor’'s name, address and For official use {
reference (if any): . Genere! ascts Post room
LWATSOM FARLEY ™
WikLi A ms, COMPANIES HOUSE ]
15 APPOL.D STREET BOGT ]992
LonDon ECBA ATR .
r ” - Ty
qayp. 1000i DG :
icory’ Law Stationary Sotlaty ple, 24 Gray's lml\-M Londonwcma -
@W 4 mﬂi@%&#ﬁn i N !

Companies 6123
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15 Appald Street )
B Ampald St WATSON, FARLEY & WILLIAMS
Telephone 071614 6000 LONDON PARIS - 08LO
Fax 07! 814 Rl41 2 Afffiated firm - REW YOXK ATHENS
Telex 8953700 WEWLOW G
COE bex 530
Direct dial Your reference
Our reference
DGH/248.10000/4%9622.1
Registrar of Companies 24 Mpril 1992
Companies House
Crown Way
Cardiff
CF4 3UZ
Dear Sirs

Process Automation and Computer Systems Limited - No, 1655859

Ve enclose the following documents for registration on behalf of the above
Conmpany:

1. Special Resolution pessed on 17 February 1892;

2. Articles of Association of the Company as amended by Special

Resclution;
3. Form G123
4, Form G8B(2).

We should be grateful if you would scknowledge receipt by marking the
enclosed copy letter with your date stamp and returning the same to us.

Yours faithfully

(!Jaf;ﬁ/z/? DVANEE

A H Farley - M A Watson « 3 C Willlams - D' J Warder - C A L Preston - G 8t € Smallwood - W G Fossick+ G L Wynne * F Dunne - N D Cuthkert
8 R Curtis - D N Osborne - P G Cull - G M H Walford - O A Whitty - N A D Thomas « A § Wettern - M M Liswellyn « NR D Moss + R P Whish
J AVaughan - M J Lawson « M J Davis~ A J W Muriel

This fire 15 reguisted by the Law Seciety In the conduct of investment bysiness




COMPANIES FORM No. 123
Notice of increase
in nominazal capital
mg:ﬂmdo nat Pursuant to section 123 of the Companies Act 1985
this margin
To the Registrar of Companies For official use Company number
Pirase complete =T~ 7=
leaibly, profernbly I |
Iry black type, or R N 1655R59
bold dlock lettering Name of company - -
*Insert fufl name » PROCESS AUTOMATION AND COMPUTER SYSTEMS LIMITED
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 18th November {497 the nominal capital of the company has been

increased by £ +00,000 beyond the registered capital of £600,000

1The copy must be A copy of the resolution authorising the increase is attached.™
printed or in sorma

gg“’;ﬂ"";‘;‘i;fgf’"“" The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follows;

'C' Shares ranking pari-passa in atl respects with the existing 'C’
Shares.

Please tick here if
continued overlaaf

§insert Durectar, Designation§ jW/ﬂlf Date /S'_ -5 2.
Secretary,

Admimstrator, /
Admin steatwe

Hecawver or Recover

IScottand) as

apprapate Presentor’s name, address and For official use
reference {if any):
WATSON FARLEY & WILLIAMS,
15 Appold Street,
London EC2
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PROCESS AUTOMATION AND COMPUTER SYSTEMS LIMITED

(REGISTERED IN ENGLAND - NO. 1655859)

Notice of Extraordinary General Meeting

NOTICE IS HEREBY QIVEN that an Extraordinary General Meeting of the

above-naned Company will be held at the offices of PACS, Green Lane, Maybush,
Southampton, Hampshire. SO1 9FP. on 18th November, 1992 at 10:00am (or as

zoon thereafter as the Annual General Meeting of the Company convened for the
same date and place shall have concluded) for the purpose of considering and,

if thought £it, passing the following Special Resolution:-

SPECIAL RESOLUTION

L. That:~-

(A) the authorised share capital of the Company be and

is Thereby
increased by £100,000 from £600,000 to £700,000 by the creation of
1,000,000 new "C" Ordinary Shares of 10p each, having the rights

and being subject to the restrictions set out in the Articles

Association of the Company.

(B) the Directors be and they are hereby generally and unconditicnally
authorised for the purposes of section 80 of the Companies Act
1985 to exercise all the powers of the Company to allot
securities (within the meaning of the said section 80)

persons and upon such terms as the Directors shall

amount of the authorised share capital of the Company

increased by paragraph (A) of this Resolution) exceeds the nominal

amount of the issued share capital of the Company at the date

the passing of this Resolution and such authority shall expire on
the day preceding the fiftr anniversary of the date of the passing
of this Resolution save that the Company may at any time before
such authority expires make an offer or agreement which would or

after such
authority expires and the Directors may allet such relevant

might require relevant securities to be allotted

securities in pursuant of such an offer or agreement as if

authority conferred hereby had not expired and

authorities granted to the Directors under the said Section 80

prior to the date hereof are hereby revoked: and

{C) the Directors be and they are hereby generally and unconditionally
authorigsed for the purposes of section 95 of the Companies Act
1985 to exercise all the powers of the Company to allot equity
securities {within the meaning of section 94 of that Act) for cash

that

pursuant to the general authority conferred on the Directors

paragraph ({(B) of this Resolution in accordance with section 80 of
that Act as if the provisions of section 89{1) of that Act did not

apply to the allotment and so that:-

\a

7

g

[
Cﬁﬂm;\‘“waﬁﬁﬁ

L

relevant
to such
think fit
provided always that the authority hereby conferred shall be
limited to the allotment of relevant securities having an
aggregate nominal amount equal to the amount by which the nominagl
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() this authority shall expire on the day preceding the fifth
anniversary of the date of the passing of this Resolution but ths
Company may before such expiry make an offer or agreement which
would or might require equity securities to be allotted after such
expiry and the Directors may allot eguity securities in pursuance
of such offer or agreement as if the asuthority conferred hereby
had not expired;

{ii} this authority is limited to the allotment of equity
securities for cash to any person or persons up to an aggregate
maxinum nominal amount equal to the amount by which the noninal
amount of the autthorised share capital of the Company (as
increased by paragraph (A) of this Resolution) exceeds the nominal
amount of the issued share capital of the Company at the date of
the passing of this Resolution.

(iii) this authority is in substitution for any authority to like
effect contained 1in any resolution passed prior to the date
hereof:

Dated 19th October 1992 By Order of the Bg

-

-

H\_.,,J_«é,)) d :

Secretary

Registered Office: 5 Town Quay,
Southampton, $S09 1ZG

Note 1. A member entitled to attend and vote at the meeting may appoint one

or more proxies to act and, on 2 poll, vote instead of him. A proxy
need not be a member.,

Note 2. A form of proxy is enclosed with this notice for use in connection
with the business set ocut above, This form of proxy should be
completed and sent, together with the Power of Attorney or other
authority (if any) under which it is signed, or a notarially
certified copy of that Power or Authority, to reach the Head 0ffice
address of the Company at the address below* not later than 48
hours bef'ore the time for holding of the meeting.

* PACS Ltd., Green Lane, Maybush, Southampton, SQ1 9QFP




Company Ne: 1655859

THE COMPANIES ACTS 1985 AND 1989 i

COMPANY LIMITED BY SHARES

EATRAORDINARY RESOLUTION
OF

THE HOLDERS OF,"A" ORDINARY SHARES OF £1 EACH OF

PROCESS AUTOMATION AND COMPUTER SYSTEMS LIMITED

Passed Tth June 1993

AT an Extraordinary General Meeting of the holders of "A" Ordinary Shares of
£1 each of the above-named Company, duly convened and held at Green Lane,
Maybush, Southampton, Hampshire SO1 9FP on 7th June 1993 the following
Resolution was duly passed as an Extraordinary Resolution, namely:

EXTRAORDINARY RESOLUTION

— . - 8 " L o P AL o ey Wy oy e

THAT the holders of "A" Ordinary Shares of £1 each of the Company
do consent to any modification or abrogation of the rights attached
to their shares of such c¢lass by virtue of the passing of a Special
Resolution set out in a notice dated 28th May 1993 convening an
Extraordinary Gengral Meeting of the Company.

J,/"CZ:hﬁfsden£::2a57f52&

"
L R L I I L R R R R S A

Chairman




Company No: 1655859

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

EXTRAORDINARY RESOLUTION
oF

THE HOLDERS OF "B" ORDINARY SHARES OF £1 EACH OF

PROCESS AUTOMATION AND COMPUTER SYSTEMS LIMITED

Pagsed 7th June 1993

AT an Extraordinary General Meeting of the holders of "B Ordinary Shares of
£l each of the above-named Company, duly convened and held at Green Lane,
Maybush, Southampton, Hampshire SO1 9FP on 7th June 1993 the following
Resolution was duly passed as an Extraordinary Resolution, namely:

EXTRAORDINARY RESOLUTION

e Y S o W W e et e e iy v oy

THAT the holders of "B" Ordinary Shares of £1 each of the Company
do consent to any modification or abrogation of the rights attached
to their shares of such ¢lass by virtue of the passing of a Special
Resolution set out in a notice dated 28th May 1993 convening an
Extraordinary General Meeting of the Company.




Company No: 1655859

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

EXTRAQRDINARY RESCLUTION
oF

THE HOLDERS OF "C" ORDINARY SHARES OF 10p EACH OF

PROCESS AUTOMATION ANC COMPUTER SYSTEMS LIMITED

Passed 7th June 1993

AT an Extraordinary General Meeting of the holders of "g¢ Ordinary Shares of
10p each of the above-named Company, duly convened and held at Green Lane,
Maybush, Southempton, Hampshire SO1 9FP on Tth June 1993 the following
Resolution was duly passed as an Extraordinary Resolution, namely:

. EXTRACRDINARY RESOLUTION

T Yy 5 e ek A Y et S g

THAT the holders of "C" Qrdinery Shares of 10p each of the Company
do consent to any modification or sbrogation of the rights attached
to their shares of such class by virtue of the passing of a Special
Resolution set out in a notice dated 28th May 1993 convening an
Extraordinary General Meeting of the Company.

///4:::;hfyjuu,g:;i\szfAE \

L L R R R I T T T

Chatrmor




Company No: 1655859
THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
nE

FROCESS AUTOMATION AND COMPUTER SYSTEMS LIMITED

Passed Tth June 1993

AT an Extraordinary General Meeting of the above-named Company, duly convened
and held at Green Lane, Maybush, Southampton, Hampshire S01 9FP on 7th June
1993 the following Resolution was duly passed as a Special Resolution,
namely: - .

SPECXAL RESOLUTION

T A W o o i e

THAT, subject to any necessary class consents, Article 10{A) of the
Articles of Association of the Company shall be amended by inserting
a new sub-paregraph (vi) immediately following sub-paragraph (v) as
follows: "or {vi) to an Offeror in connection with the acceptance by
the holders of not less than nine-tenths in value of the issued shere
capital of the Company of an offer or offers made by or on behalf of
such Offeror to purchase 100% of the issued share capital of the
company, which offer the Directors shall recommend to the members be
accepted provided such offer or offers shall have become or been
declared unconditional in all respects on or prior to 30th November
1993" and a new sub-paragraph (e) immediately following sub-paragraph
{d) as follows: "and {e) an Offeror shall mean a person {or the
nominee of a person) who makes an offer or offers (either himself or
through an agent) to purchase the entire issued share capital of the
Company on terms which are identical in all material respects for all
of the shares" and the Directors of the Company shall not be obliged
to comply with Article 9({b) of the Articles of Ascociation where an
Offeror as defined above is the transferee of any shares pursuant to
an offer falling within the scope of Article 10(A)(vi).

(D

L I I L T I R T P

Chairman

I




No. 1655859

3008436.1/1

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL AND ORDINARY RESOLUTIONS

of

PROCESS AUTOMATION AND COMPUTER SYSTEMS

ANALTE D

Passed 13 December, 18983

AT an Extraordinary General Meeting wf the above-named Company, duly

convened and held on Monday 13 December, 1993 at 15 Appeld Street, London
EC2A ZHB the following Resolutions were duly passed as Special Resolutions
{in respect of those numbered 1-4) and an Ordinary Reselution {in the aqase

of that numbered 5), namely:-

SPECIAL RESOLUTIDNS

1. THAT, conditionally upon the consents of the holders of the A
ordinary shares of E1 each (the "A Shares") and the B ordinary shares
of £1 each (the "B Shares”) and the C ordinary shares of 10p each
{the "C Shares"} in the capital of the Company being given pursuant
to the resolutions contained in the Notices convening separate

General Meetings of such holders for
Circutar letter from the Chairman of
ghareholders of the Company dated 18
agreement of the holders of existing
cancel, release apnd waive all rights
warrants:-

(1) Each of the 73,241 existing

13 December, 1993 set out in the
the Boarxrd of Directors te
Novemher, 1993 and upon the
Share options and warrants to

in and to such Share options and

issued A Shares be and they

hereby redesignated, converted and sub-divided into one
Ordinary Share of £0.05 in the capital of the Company
("Ordinary Share") and one Deferred Share of £0.95 in the
capital of the Company ("Deferred Share®) and that each of

the 206,940 existing issued
redesignated, converted and

Share and one Peferred Share and that each of the existj
issued 858,000 C Shares be and they are hereby redesi

B Shares be and they are hereby
sub-divided into one Ordinary




(ii)

(iii)

{iv)

3008436.1/2

converted and sub-divided into one Ordinary Share and one-
nineteenth of part of a Deferred Share and sofar as possible
such fractional entitlements to Deferred Shares be
consolidated into such whole numbers of Deferred Shares as
result from the aggregation of each such holder’s
entitlement.

Each of the authorised but unissued A Shares and B Shares
shall be redesignated, converted and sub-divided into twenty
Ordinary Shares and each of the authorised but unissued C
Shares shall be redesignated, converted and sub-divided into
two vrdinary Shares,

The Ordinary Shares created upon the redesignation,
conversion and sub-division referred to in paragraphs (i)
and (ii) shall rank pari passu in all respects as one class
of shares having the rights attaching thereto as set out in
the Articles of Association of the Company and the Deferred
Shares created upon the consolidation, redesignation,
conversion and sub-division referred to in paragraph (i)
above shall rank pari passu in all respect as one class of
sharans having the rights attaching thereto as set out in
this Resolution and otherwise in the Articles of Association
of the Company.

The Deferred Shares shall have the following rights:-
{a) Dividend

The holders of the Deferred Sharez shall have no right
to receive dividends or otherwise participate in the
profits of the Curpany;

(b) Capital

On a return of capital, ligquidation or otherwise (other
than on conversion, redemption or purchase by the
Company of any of its own shares) holders of the
Deferred Shares shall be entitled as a class between
them pro rata to their holdings of Deferred Shares, to
be paid out of the assets of the Company available for
distribution among the members after payment to the
holders of the Ordinary Shares of the Company then in
issue of the amounts paid up thereon, the amount of
£0.01 in aggregate. The holders of the Deferred Shares
shall not be entitled to any other or further right to
participate in the assets of the Company;

{¢) Yo tendan General Mestings

The holders of the Deferred Shares shall have no right
to receive notice of or attend and vote at any gzneral
meeting of the Company;

E AL 2
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(d) Redemption

The Company shall, subject to the provisions of the
applicable laws, be entitled to redeem all the Deferred
Shares at any time after the passing of this resolution.
The aggregate amount payable to all the holders of the
Deferred Sharns as & class between them on redemption
shall be the amount of £0.0L. Payment of the redemption
monios shall be despatched to holders entitled thereto
as sooh as practicable after the date of redemption
provided that entitlements of less than £0.01 per
holding may be retained for the benefit of the Company.

{e) Transfer

The Directors of the Company reserve the right to
suspend the registration of transfers of Deferred Shares
at such times and for such periods (not exceeding
twenty-eight days in each year) as the Directors may
determine.

(£) Authorities

Each holder of the Deferred Shares shall be deemed upon
the passing of the Resolution irrevocably to have
authorised the Company at any time to appeoint a dir.ctox
or directors to execute on behalf of such holder an
agreement in respect of the redemption or, transfer of,
and a transfer, of the Deferred Shares (including any
fractional entitlements to a Deferred Share) to such
person including without limitation the Company as the
Company may designate, and/or to purchase the same
itself in accordance with applicable laws in either such
case for an aggregate consideration of £0.01 for all of
the Deferred Shares for the time being in issue without
obtaining the further senction of such holder and upon
such terms that any such consideration not ex.ceding
£0.01 in respect of any holding of Deferred Shares may
be paid to and/or retained for the benefit of the
Company, and to execute or sign on bhehalf of such
holdere such other documents as may be necessary or
apprupriate to gilve effect to the foregoing provisions;
and pending such transfer or purchase the Company may
refraia from issuing any certificate in respect of such
Daferved Shares.

{viii) Pursuant to Section 9 of the Companies Act 1985, the
articles of Assoclation of the Company be and are hereby
varied or altered by the addition of a new paragraph (E} to
aArticle 10 as follows:-

"(E) Subject to and in accordance with the provisions of
the Companies Act 1985, the Company may purchase szoy of
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its own shares (including any redeemable shares) at any
price (whether at par or above or below par) and may
make a payment in respect of the redemption or purchase
of its own shares otherwise than out of distributable
profits of the Company or the proceeds of a fresh issue
of shares within such limits as may be specified by the
Company in General Meeting in compliance with the
provisions of the Act and may enter into or vary any
contract for such purchase. Any shares to be so
purchased may be selectes in any manner whatso.vser.
Every such purchase or contract providing for the
purchase by the Company of shares in the Company shall
be authorised by such resolution or resolutions of the
Company as may be required by the Act. All shares so
purchased shall be cancelled immediately upon completien
of the purchase. Notwithstanding anything to the
contrary contained in these Articles, the righ.s and
privileges attaching to any class of shares shall be
deemed not to be modified or aggregate by anything done
by the Company pursuant to this Article."

THAT, subject to the passing of Resclution 1 above and Resolution 3
below, (a) the Directors he and are hereby generally and
unconditionally authorised for the purposes of section 80 of the
Companies Act 1985 to allot relevant securities (within the meaning
of that section) of the Company comprising nineteen Ordinary Shares
at an issue price of £0.05 per share to Euroventures Switzerland II,
part of the proceeds of which issue will be used to fund the
consideration for the repurchase by the Company of the Deferred
Shares, and (b) the terms of the 8% Convertible Loan Note 1992-94
issued by the Company to Euroventures Switzerland II on 17 February
1992 (the "Note") to be and are hereby amended to permit the
conversion of the Note into Ordinary Shares at par and the Directors
be and are hereby authorised to allot such number of Ordinary Shares
et par to the holders of the Note as may be created upon the
conversion of the Note.

THAT, subject to the passing of Resolution 1 and Resolution 2 above
and conditional upon completion of the proposed subscription for
nineteen Ordinary Shares by Euroventures Switzerland II referred to
in Resolution 2 above, the terms of the draft contract produced to
the meeting and signed by the Chairman thereof for the purposes of
identification between the Company and the members of the Company
named therein for the purchase by the Company of 325,338 17(19
Deferred Shares as set out therein be and are hereby approved and
the Company be and is hereby authorised to enter such contract and
that the redemption of the Deferred Shares in accordance with the
terms of the sald contract be and is hereby approved and that
forthwith upon completion of the redemption and cancellation of such
Deferred Shares the authorised but unissued share capital arising
therefrom shall be redesignated, converted and sub-divided into
6,181,439 Ordinary Shares.
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THAT, conditional upon completion of the redemption and cancellation
of the Deferred Shares contemplated by Resolution 3 above, pursuant
to Section 9 of the Companies Act 1985 the Articles of Association of
the Company be deleted in their entirety and the regulations
contained in the document submitted to the Meeting and for the
purpose of identification signed by the Chairman be and are hereby
approved and adopted as the Articles of Association of the Company in
substitution for and to the exclusion of the existing Articles of
Association of the Company and that the Directors be and are hereby
authorised to make such additional amendments to such Articles of
Association as may be required by the Inland Revenue to maintain or
retain the approved status of the Process Automation and Computer
Systems Limited Executive Share Option Scheme.

ORDINARY RESOLUTION

THAT the terms of the Process Automation and Computer Systems Limited
Executive Share Option Scheme (the "Scheme")} be and are hereby
amended to ensure that the shares over which options may be granted
shall be Ordinary Shares of £0.05 each in the capital of the Company
and that any other amendments arising from such change and from the
implementation of the reorganisation of the share capital of the
Company proposed in the foregoing Resolutions be and they are hereby
approved and that the Directors be and are hereby authorised to make
such additional amendments to the Scheme as may be required by the
Inland Revenue to maintain or retain the approved status of the
Scheme.
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Chairman
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No. 1655859

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

EXTRAORDINARY RESOLUTION
of
A ORLINARY SHAREHOLDERS OF

PROCESS AUTOMATION AND COMPUTER SYSTEMS
Lo v TED

Passed 13 December, 1993

AT an Extracrdinary General Meeting of the holders of the A Ordinary Shares
of £1 each in the capital of the above-named Company, duly convened and
held on Monday 13 December, 1993 at 15 Appold Street, London EC2A 2HB the
following Resolution was duly passed as an Extraordinary Resolution:-

EXTRAORDINARY RESOLUTION

THAT sanction be and is hereby given to the passing by the Company in
general meeting of the resolution set out in the notice convening an
Extraordinary General Meeting of the Company for 13 December, 1993 and to
all modifications, abrogations and variations of the special rights
attaching to the A Ordinary Shares (and any other shares derived directly

therefrom} in the capital of the Company made or deemed to be made by the
same.

/’1/’@ TG Qﬁ—éé
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Chairman
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No. 1655838

THE COMPANIES ACT 1983

COMPANY LIMITED BY SHARES

EXTRAORDINARY RESQLUTION
of
B ORDINARY SHAREHOLDERS OF

PROCESS AUTOMATION AND COMPUTER SYSTEMS
Lasts VTR

Passed 13 December, 1993

AT an Extraordinary General Meeting of the holders of the 8 Ordinary Shares
of £1 each in the capital of the above-named Company, duly convened and
held on Monday 13 December, 1993 at 15 Appold Street, London EC2A 2HB the
following Resolution was duly passed as an Extraordinary Resolution:-

EXTRACRDINARY RESOLUTTON

THAT sanction be and is hereby given to the passing by the Company in
general meeting of the resclution set out In the notice convening an
Extraordinary General Meeting of the Company for 13 December, 1993 and to
all modifications, abrogations and variations of the special rights
attaching to the B Ordinary Shares {(and any other shares derived directly
therefrom) in the capital of the Company made or deemed to be made by the
same.
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Chairman -
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! No. 1655859

i THE COMPANIES ACT 19835

COMPANY LIMITED BY SHARES

EXTRAORDINARY RESOLUTION
of
C ORDINARY SHAREHOLDERS OF

PROCESS AUTOMATION AND COMPUTER SYSTEMS
LAtOATE

Passed 13 December, 1993

AT an Extraordinary General Meeting of the holders of the C Ordinary Shares
of £1 each in the capital of the above-named Company, duly convened and
held on Monday 13 December, 1893 at 15 Appold Street, London EC2A 2HB the
following Resolution was duly passed as an Extraordinary Resolution:-

EXTRAORDINARY RESOLUTION

THAT sanction be and is hereby given to the passing by the Company in
general meeting of the resolution set out in the notice convening an
Extraordinary General Meeting of the Company for 13 December, 1993 and to
all modifications, abrogations and variations of the special rights
attaching to the G Ordinary Shares (and any other shates derived directly
therefrom) in the capital of the Company made or deemed to be made by the
same.
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Chairman
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No. 1655859
THE COMPANIES ACTS 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES
NEW
ARTICLES OF ASSOCIATION
-of-
PROCESS AUTOMATION AND COMPUTER SYSTEMS LIMITED

{Adopted by Special Resolution
passed on [J™ December, 1993)

PRELIMINA, Y

The regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 as amended by any enactment coming into
operation prior to the date of adoption of these Articles {such regulations as
so amended being hereinafter called "Table A") shall apply to the Company
except in so far as they are varied or excluded by or are inconsistent with
these Articles. In these Articles the expression "the Act" means the
Companies Act 1985, but so that any reference in these Articles to any
provisions of the Act shall be deemed to include a reference to any statutory
modification or re-enactment of that provision for the time being in force.

(A} In these Articles and {(where appropriate)} in Table A:

"these Articles" means these Articles of Association as from time to
time altered by Special Resolution.

"the Auditor’ means the auditors for the time being of the Company.

"the Board" means the Directors or any of them acting as the Board
of Directors of the Company.

{B) Regulations 46, 47, 53, 64, 73 to 84 inclusive, 87, 88, 94 to 96
inclusive and 118 of Table A shall not apply to the Company.
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BUSINESS

Any branch or kind of business which the Company is either expressly ar by
implication authorised to undertake may be undertaken by the Board at such
time or times as it may consider expedient and further may he suffered by
it to be in abeyance, whether such branch or kind of business may have
been actually commenced or not, so long as the Board may consider it
expedient not to commence or proceed with the same.

(A)

{B)

SHARE CAPITAL

The capital of the Company at the date on which the resolution
approving adoption of these Articles became effective was £700,000
divided into 14,000,000 Ordinary Shares of 5p each.

Subject to any restrictions contained in these Articles and to Part IV
of the Act, the Board is hereby autharised to exercise all powers of
the Company to allot all relevant securities {within the meaning of
section 80 of the Act) and the Board may allot, grant options cver or
otherwise dispose of the same to such persons {including the
Directors themseives) on such terms and at such times as it may
think proper, which authority shall be unconditional and for the
exercise of such power generally. The maximum amount of relevant
securities which may be allotted under such authority shall be the
amount by which the nominal amount of the authorised share capital
of the Company exceeded the nominal amount of the issued share
capital of the Company at the date on which the resolution approving
adoption of these Asticles became effective. Unless renewed, such
authority shall expire on the date five years from the date immediately
preceding that on which the resolution for the adoption of these
Articles was passed, provided that the power and authority hereby
conferred shall extend to any agreement or arrangement which the
Company might enter into before the expiry of the said authority
providing for the grant of rights to subscribe for, or to convert any
securities into, any shares of the Company which would or might
require shares to be aliotted after the expiry of this authority, and the
Board may allot shares in pursuance of such agreement or
arrangement notwithstanding that this authority has expired. The
amount of a relevant security shall, in the case of a share of the
Company, mean its nominal amount and, in the case of a right to
subscribe for or to convert any security into shares of the Company,
mean the nominal amount of shares of the Company which would be
required to satisfy such right {assuming full exercise}. The authority
conferred by this Article 4(B) shall be in substitution for and to the
entire exclusion of any authority to like effect previously granted to
the Board, to the extent not previously exercised.
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The provisions of secticii 89{1) and section 90{1)} to {6} of the Act
shall not apply to the allotment by the Company in accordance with
these Articles of any equity security as defined by section 94{2) of
the Act.

Subject to the provisions of the Act, shares may be issued which are
to be redeemed or are to be liable to be redeemed at the option of the
Company or the holder of such terms and in such manner as may be
provided by the Articles or in the terms of issue of such shares.

CLASS RIGHTS

Whenever the capital of the Company is divided into different classes
of shares, subject to the provisions of section 127 of the Act, all or
any of the special rights attached to any class from time to time may
{unless otherwise provided by the terms of issue of the shares of that
class) be varied or abrogated, whether or not the Company is being
wound up, either with the consent in writing of the holders of not
less than three-fourths of the issued shares of the class or with the
sanction of an extraordinary resolution passed at a separate general
meeting of such holders, but not otherwise. All the provisions of
these Articles and of Table A shall, mutatis mutandis, apply to every
such separate general meeting, but so that the necessary quorum
shall be one or more persons holding or representing by proxy at least
one-third in nominal amount of the issued shares of the class or, at
any adjourned meeting of such holders, those members who are
present in person or by proxy, whatever their holdings, and the
holders of shares of the class shall, on a poll, have one vote in
respect of every share of the class held by them respectively and any
holder of a share or shares of the class present in person or by proxy
may demand a poll.

Subject to Article 5{A)}, the rights conferred upon the holders of the
shares of any class shall not, unless otherwise expressly provided by
the terms of the issue of the shares of that class, be deemed varied
by the creation or issue of further shares ranking pari passu
therewith.

LIEN

The lien conferred by regulation 8 of Table A shall apply to all shares of the
Company whether fully paid or not and to all shares registered in the name
of any person indebted or under liability to the Company whether he be the
sole registered holder thereof or one of several joint holders. Regulation 8
of Table A shall be modified and construed accordingly.
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CALLS

The liakility of any member in default in respect of a call shall be increased
by the addition at the end of regulation 15 of Table A of the words “All
expenses that may have been incurred by the Company by reason of such
non-payment shall also be payable by such person, should the Board so
require.”

BORROWING

The Board may exercise all the powers of the Company to borrow or raise
money or to give guarantees and to mortgage or charge its undertaking,
property, assets and rights and uncalled capital or any part thereof and,
subject to the provisions of the Act, to create and issue debentures,
debenture stock, mortgages, charges and other securities, whether outrighit
or as securities for any debt, liability or obligation of the Company or of any
third party.

TRANSFER OF SHARES

The instrument of transfer of a share shall be signed by or on behalf of the
transfercr, and the transferor of a share shall be deemed to remain a holder
of the share until the name of the transferee is entered in the register of
members in respect thereof,

TRUSTS

The Company shall be entitled, but shall not (except as required by law) be
bound, to recognise in such manner and to such extent as it may think fit
any trusts in respect of any of the shares of the Company. Notwithstanding
any such recognition the Company shall not (except as required by law) be
bound to see to the execution, administration or observance of any trust,
whether express, implied or constructive, in respect of any shares of the
Company and shall be entitled to recognise and give effect to the acts and
deeds of the registered holders of such shares as if they were the absolute
owners thereof. For the purpose of this Article "trust” includes any right
thereto in the registered holder thereof for the time being ar such other
rights in case of tra -.i sion thereof as are mentioned in Table A,
Regulation 6 of Table A shail not apply to the Company.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any General Meeting {including any
adjournment thereof) unless a quorum of members is present at the time
when the meeting proceeds to business and throughou’ the meeting. Two
members present in person, oy by proxy, shall be a quorum for all purposes.
A corporation being a member shall be deemed for the purposes of these
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Articles to be present in person if represented by a proxy or in accordance
with the provisions of the Act.

Subject to any rights or restrictions for the time being attached to any class
or classes of shares, on a show of hands every member present in person
and every person present as a proxy for a member or members shall have
one vote, and on a poll every member present in person or by proxy shall
have one vote for every Ordinary Share in the capital of the Company of
which he is the holder. Regulation 54 of Table A shall be modified
accordingly.

The words "within the United Kingdom" shall be omitted in Regulation 37
of Table A and the words "twenty one" shall be substituted for the word
“fourteen” in Regulation 45 of Table A.

At any Generyi Meeting a resolution put to the vote of the Meeting shall be
decided on a show of hands unless hefore or immediately following the
declaration of the result of the show of hands a poll is demanded by the
Chairman or any other member present in person or by proxy. Unless a poll
is so demanded, a declaration by the Chairman that a resolution has on a
show of hands been carried {(whether unanimously or by a particular
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 of the number or proportion of the votes recorded in
favour of or against «*ich resolution.

RESOLUTIONS

Subject to any statutory provision, a resolution in writing expressed to be
an ordinary, extraordinary, special, elective or other resolution signed by or
on behalf of all the members of the Company who would be entitled to
receive notice of and to attend and vote on such a resolution if it were to be
proposed at a Generai Meeting or any separate meeting of the holders of any
class of shares of the Company shall, subject to any restrictions contained
in the Act, be as valid and effectual as if it had been passed at such a
Meeting duly convened and held.

(A} Any resoiution in writing for the: purposes of Section 381(A) of the
Act and/or Article 15 and/or Regulation 93 of Table A {or any part
thereof} may consist of several decuments in the like form each
signed by or on behalf of one or more of the members and any such
document may be in the form of a telex, facsimile or in any other
legible form sent by any other similar ;.iethod of transmission. Unless
the contrary shall be proved, any such document shall be deemed to
be duly and validly signed by the person or persons purporting to sign
the same and whose name appears in the text as the person signing
the same and signature in the case of a body corporate which is a
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member shall be sufficient if made by a director thereof or its duly
authorised representative.

(B] A copy of any written resolution proposed to be made pursuant to
Section 381A of the Act shall be provided to the Auditors in
accordance with Section 381B of the Act.

(C}  Any provision of these Articles inconsistent with the terms of any
elective resolution passed pursuant to Section 379A of the Act shali
cease to have effect whilst and so fong as such elective resolution
has effect,

DIRECTORS

Unless and until otherwise determined by the Company in General Meeting
the number of Directors shall not be subject to any maximum but shall not
be less than one. The continuing Directors may act notwithstanding any
vacancy in their body, provided that if the number of Directors be less than
the prescribed minimum the remaining Director or Directors shall forthwith
appoint an additional Director or additional Directors to make up such
minimum or shall convene a General Meeting of the Company for the
purpose of making such appointment. If there be no Director or Directors
able or willing to act then any one shareholder may summon a General
Meeting for the purpose of appointing Directors.

The Board shall have power to appoint any person to be a Director either to
il a casual vacancy or as an addition to the existing Directors, subject to
any maximum for the time being in force. Any Director so appeinted shall
{subject to Article 24) hold office only until the conclusion of the next
following annual general meeting wi.ereat he shail be eligible for re-eiection
as a Director.

A Director or aiternate Director need not be a member of the Company but
nevertheiess shall be entitled to receive notice of and to attend and speak
at any General Meeting of the Company.

The Directors {including alternate Directors) shall be entitled, upon
production of the relevant receipts, to be repaid all reasonable travelling,
hotel and other expenses incurred by them respectively in or about the
performance of their duties as Directors including any expensas incurred in
attending meetings of the Board or of cammiittees of the Board or General
Meetings and if in the unanimous opinion of the Board it is desirable that any
of their number shall make any special journeys or perform any special
services on bhehalf of the Company or its business, any such Director or
alternate Director may be paid such reasonable additional remuneration and
expenses therefor as the Board may from fime to fime unanimously
determine.
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A persan may be appointed a Director notwithstanding that he has attained
the age of seventy years and ne Director shall be liable to retire aor vacate his
office or be ineligible for reappointment as a Director by reason only of his
having attained that or any other age.

(A}

(B)

(C}

(A)

(B)

Any Director may by nofice in writing signed by him and deposited at
the registered office of the Company appoint any person as an
alternate Director to act on his behalf during his absence and may by
similar notice in writing signed by him and deposited at the registered
office of the Company revoke such appointment. Every alternate
Director shall during tne period of his appointment be entitled to be
given notice of Meetings of the Board and of all meetings of
committees of the Board of which the Director appointing him is a
member and in the absence of the Director appointing him to attend
and vote thereat accordingly and generally to exercise and discharge
all the functions, powers and duties of his appointer as a Director, but
his appointment shall immediately cease and determine if and when
the Director appointing him ceases to hold office as Director.

Every person acting as an alternate Director shall (except as regards
pcewer to appoint an alternate Director and remuneration) be subject
in all respects to the provisions of these Articles relating to defaults
and shall noi be deemed to be the agent of or for his appointer. An
alternate Director may be paid expenses and shall be entitled to he
indemnified by the Company to the same extent mutatis mutandis as
if he were a Director but shall not be entitled to receive from the
Company any fee in his capacity as an alternate Director,

The signature of an aliernate Director to any resolution in writing of
the Board or a committee of the Board, provided his appointor is a
member of such committec, shall {unless the notice of his
appointment provides to the contrary) be as effective as the signature
of his appointar.

A Director may hold and be remunerated in respect of any office or
place of profit (other than the office of Auditor) under the Company
or any other company In which the Company mav be interested and
he or any firm of which he is a member may act in a professional
capacity for the Company or any such other company and be
remunerated therefor.

A Director who to his knowledge is in any way, whether directly or
indirectly, interest in a contract or arrangement or proposed contract
or arrangement with the Company shall declare the nature of his
interest at a meeting of the Board in accordance with Section 317 of
the Act. A Director {including an alternate Director) who has duly
declared his interest therein may, notwithstanding his interest, vote

;;;;
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as a Director in respect of any contract or arrangement with the
Company in whiti he is interested, directly or indirectly, or upon any
matter arising therefrom and he shall be taken into account for the
purpose of deciding whether a quoruim is present and if he shall so
vote, his vote shall be counted and he may retain for his own
absolute use and benefit al! profits and advantages accruing to him.

24. The office of a Director shall be vacated in any of the following events:

(A) i by notice in writing delivered to the Company he resigns the office
of Director;

(B)  If he becomes bankrupt or enters into any arrangement with his
creditors;

{C)  If he becomes of unsound mind or a patient foi uny purpose of any
st~cute relating to mental health and the Board resolves that his office
be vacated;

{D} If he is prohibited by law from being a Director; or

(E)  If heis removed from office by a resolution duly passed under Section
303 of the Act.

PRCGCEEDINGS OF DIRECTORS

25. The Board may meet together for the despatch of business, adjourn and
otherwise regulate its meetings as it thinks fit. Questions arising at any
meeting of the Board or a committee of the Board shall be decided by a
majority of votes and, in the event of an equality of votes, the Chairman
shall have a casting vote. A Director may, and the Secretary on the
requisition of a Director shall, at any time summon a meeting of the Board.
Not less than 7 clear days notice shall be given to all the Directors and
alternate Directors of any meeting of the Board or any committee of the
Board unless all the Directors, or members of such committee, otherwise
agree.

26. Any Director or alternate Director absent or intending to be absent from the
United Kingdom may request that notices of Board meetiilgs or meetings of
committees of the Board shall during his absence be sent in writing to him
at his last known address or any other address given by hirn to the Company
for this purpose, but in the absence of any such request it shall not be
necessary to give notice of such a meeting to any Director or alternate
Director who is for the time being absent from the United Kingdom,
Regulation 66 of Tab!e A shall be varied accordingly.
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The Board may delegate any of its power to committees vonsisting of such
person or persons (whether Directors or not} as they think fit. Any
committee so formed shall, in the exercise of the powers so delegated,
conform with any regulation that may be impecsed on it by the Board.

QUORUM

For the purposes of determining whether a quorum of the Board exists for
the transaction of the business of the Board and without prejudice to the
foregoing provisions of these Articles:

(a) in the case of a resolution agreed by Directors in telephonic
communications with one another, all such Directors shall be counted
in the quorum and any resolution so agreed shall be as valid and
effective as if passed at a meeting of the Board duly convened and
held; such meeting shall bo deemed to have occurred at the place
where a majority of the Board members are present, or, if there is no
such place, where the Chairman of the Board is present;

{b) in the case of a meeting of the Board, in addition to the Directors
present at the meeting, any Director in telephonic communication
with such meeting shall be counled in the quorum and entitled to
vote;

(c) any perscn attending a meeting of the Board, or in telephonic
communication with such a meeting, who is both a Director and is
acting as an alternate Director or a person who is acting as an
alternate Director for two or more of the Directors shall be counted
in the quorum and entitled to vote in accordance with Article 38

and for the purposes of this Article a Director shall be treated as in
telephonic communication with the meeting if by means of a conference
telephone or similar communications equipment all persons participating in
the meeting can hear each other at the same time.

MANAGING CR EXECUTIVE DIRECTORS

The Directors may from time to time appoint one or more of their number to
an executive office (including that of Managing Director, Manager or any
other salaried office) for such period and upon such terms as shall be
thought fit and, subject to the provisions of any agreement entered into in
any particular case, may revoke or terminate such appointment. Any such
revocation or termination as aforesaid shall be without prejudice to any
claims for damages that such Director may have against the Company, or
ti-. Lompany may have against such Director, for any breach of any
contract of service between him and the Company which may be involved
in such revoceation or termination.
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ASSQCIATE DIRECTORS

(A}  The Board may request any of the managers or other employees of or
any consuitant to the Company or any of its subsidiaries to attend
meetings of the Board and generally to advise and assist the Board
and the Board may designate any such person as an "Associate
Director".

(B)  Without prejudice to any rights or claims the associate Director amy
have under any contract with the Company, any appointment or
terminated by the Board at any time shall ipso facto terminate if the
Associate Director shall from any cause ~ease to be an employee or
consultant {as the case may be) of .. ..mpany or of any of its
subsidiaries.

(C})  An Associate Director shall not be a member of the Board and shall
not be entitled to attend {unless requested) or vote at any meeting of
the Board. Subject thereto the Board may define and limit the powers
and duties of the Associate Directors and may fix their remuneration
which may be in addition to their remuneration as managers or
employees of the Company and may be by way of commission,
percentage of profits or otherwise.

(D}  The Board may give to any Assocciate Director such title as the Board
deems expedient but where mat title includes the word "Director" it
shall also indicate the capacity in which or matters in respect of
which the Associate Director has been appointed or dusignated as
such and, provided always that no Associate Director shall, by virlve
of such appointment or designation, be or be deemed to be a Director
of the Company for any of the purposes of these Articles or of the
Act,

Any Director appointed to an executive office shall receive such
remuneration, whether by way of salary, commission or participation in
profits or atherwise (either in addition to or in lieu uf his remuneration as a
Director), as shall be agreed by the Board. Any variation in such
remuneration and the payment of any special bonus outside normal
remuneration for such person shall also require such approval.

The Board may entrust to and confer upon a Managing Director, Manager or
other executive officer as aforesaid any of the powers exercisable by them
upon such terms and conditions with such restrictions as they think fit and
may from time to time withdraw, alter or vary all or any of such powers.

The Board, on behalf of the Company, may exercise all the power of the
Company to grant gratuities, pensions or annuities or other allowances,
including allowances on death or sickness during service, and benefits to
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any person or to the widow, relatives or dependants or any person (as the
Board may think fit), including any Director or former Director or the
relations, connections or dependants of any Director or former Director. A
Director or former Director shall not be accountable to the Company or the
members for any benefit of any kind conferred under or pursuant to this
Article and the receipt of any such benefit shall not disqualify any person
from being or becoming a Director of the Comipany. The Board may by
resolution make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries in connectior; with the
cessation or the transfer to any person of the whole or part of the
undertaking of the Company or that subsidiary and may make payments
towards insurances or trusts for the purposes of providing any of the
benefits referred to in this Article in respect of such persons and may
include rights in respect of such pensions, annuities and allowances in the
terms of engagement of any such persons.

ADDITIONAL POWERS

Subject to the provisions of the Act, the Company may:

(a) puichase its own shares (including any redeemable shares) at any
price {whether at par or above or below par) and may enter into or
vary any contract for such purchase. Any shares to be so purchased
may be selected in any manner whatsoever. Every such purchase or
contract providing for the purchase by the Company of shares in the
Company shall be authorised by such resolution or resolutions of the
Company as may be required by the Act. Ali shares so purchased
shall be cancelled immediately upon completion of the purchase.
Notwithstanding anything to the contrary contained in these Articles,
the rights and privileges attaching to any class of shares shall be
deemed not to be modified or affected by anything done by the
Company pursuant to this Article;

(b) make a payment in respect of the redemption or purchase, under
Section 160 or (as the case may be) Section 162 of the Act and the
above power, of any of its own shares otherwise than out of
distributable profits of the Company or the proceeds of a fresh issue
of shares to the extent permitted by Section 171 to Section 173 of
the Act.

SEAL

e —

(A}  The Company need not have a common seal, but, if it does it may
exercise all the powers conferred by a statute with regard to such
seal and such powers shall be vested in the Board. Any instrument
to which seal is affixed shall be signed by such persons, if any, as the
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Board may from time to time determine, Regulations 101 of Table A
shall be amended accordingly.

(B)  Whether or not the Company has a common seal, a document signed
by a Director and the Secretary of the Company, or by twe Directors
of the Company, and expressed {in whatever form of words) to be
executed vy the Company shall have the same effect as if executed
under the common seal of the Company. Regulation 6 of Table A
shall be modified and construed accordingly.

(C) A document executed by the Company, which makes it clear on its
face that it is intended by the person or persons making it to be a
deed shall have effect as a deed, in accordance with Section 36A(5)
of the Act.

NOTICES

Any notice or other document {including a share certificate) may be served
on or delivered to any member by the Company either personally or by
sending it through the post in a prepaid letter addressed to such member at
his registered address as appearing in the Register of Members whether
within or outside the United Kingdom, or by delivering it to or leaving it at
such registered address, addressed as aforesaid, or by any other means
provided such other means have been authorised in writing by the member
concerned. In the case of joint holders of a share, service or delivery of any
notice or other document on or to one of the joint holders shali for all
purposes be deemed a sufficient service on or delivery to all the joint
holders. Any notice or other document served or delivered in accordance
with these Articles shall be deemed Jly served or delivered notwithstanding
that the member is then dead or i ankrupt or otherwise under any legal
disability or incapacity and whether or net the Company had notice thereof.
Any such notice or other document, if sent by post, shall be deemed to have
been served or delivered on the expiration of 24 hours after posting and in
proving such service or delivery it shall be sufficient to prove that the notice
or document was properly addressed, stamped and put in the post.
Regulations 112 and 116 of Table A shall be deemed to be varied
accordingly.

Notice of every General Meeting shall be given in any manner authorised by
or undei these Articles to all members other than such as, under the
provisions of these Articles or the terms of issue of the shares they hold, are
not entitled to receive such notices from the Company, Provided that any
member may in writing waive notice of any meeting either prospectively or
retrospectively and if he shall do so it shali be no objection to the validity of
such Meeting that notice was not given to him, save that it shall not be
necessary to give notice of any General Meeting other than an Annual




38.

39,

40.

-13- {3006568,1)

General Meeting to the Auditors and Regulation 38 of Table A shall he
modified accordingly.

REPRESENTATIVES

Any person who is a member and who is also acting as the representative
or proxy of a member or members ot a person who is not a member and
who is acting as the representative or proxy of two or more members or a
person who is not a Director acting as an alternate Director for two or more
Directors or who is a Director and who acts as an alternate Director may
sign a written resolution of the members or the Directors (as the case may
bej in more than one capacity and he shall have one vote for every Director
far whom he acts as an alternate (in addition to his own vote if he is also a
Director} but he shall not be counted more than ance in determining whether
a quorum is present. Any such person shall not be obliged to act in the
same manner or to vote for or against any particular resolution in respect of
each capacity in which he acts, but such a person who attends a general
meeting of the Company shall be counted once for each capacity in which
he acts for the purpose of determining whether the quorum for the
transaction of the business of the general meeting exists.

CORPORATIONS ACTING BY REPRRSENTATIVES AT MEETINGS

(A} Any one of the directors or the secretary or any other officers for the
time being of any corporation which is a member of the Company, or
any other person appointed by resolution of the directors or other
governing body of such corporation may {subject to the articles of
assaciation or other constitutional documents of that corporation) act
as its representative at any Meeting of the Company or any class of
members of the Company and the person so authorised shall be
entitied to exercise the same powers on behalf of the corporation
which he represents as that corporation could exercise if it were an
individual member of the Company.

(B}  Any member of the Board or the Secretary or any other person
appointed by resolution of the Board may act as the Company’s
representative at any meeting of any corporation of which the
Company is a member or of any class of members of such corporation
and the person so authorised shall be entitled to exercise the same
powers on behalf of the Company as the Company could exercise if
it were an individual member of that corporation.

INDEMNITY

Every Director or other officer of the Company shall be entitled to be
indemnified out of the assets of the Company against all costs, charges,
losses, expenses and liabilities which he may sustain or incur in or about the
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execution of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings, whether
civit or criminal, in which judgment is given in his favour or in which he is
acquitted or in connection with any application under Section 727 of the Act
in which relief is granted to him by the Court, and any loss, damage or
misfortune which may happen or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this Article
shall only have effect insofar as its provisions are not avoided by Section
310 of the Act,

INSURANCE

Without prejudice to the provisions of Article 40, the Board shall have power
to purchase and maintain insurance for or for the benefit of any persons who
are or were at any time Directors, officers, employees or auditors of the
Company, or of any other company in which the Company or any of the
predecessors of the Company has any interest whether direct or indirect or
which is in any way allied to or associated with the Company, or of any
subsidiary undertaking of the Company or of any such other company, or
who are or were at any time trustees of any pension fund in which
employees of the Company or of any such other company or subsidiary
undertaking are interested, including, {without prejudice to the generality of
the foregoing) insurance against any lability incurred by such persons in
respect of any act or omission in the actual ot purported execution and/or
discharge of their duties and/or in the exercise or purported exercise of their
powers and/or otherwise in relation to their duties, powers or offices in
relation to the Company or any such other company, subsidiary undertaking
or pension fund. For the purposes of this Article "subsidiary undertaking"
shall have the meaning assigned to it in Section 258 of the Act.
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COMPANIES FORM No, 169

Return by a company purchasing
its own shares

ot

Pursuant 1o section 169 of the Companles Act 1985

To the Registrar of Companies

Name of company

For official use  Company number

ey =

Ly om sl e g

1655859

* PROCESS AUTCMATION AND COMPUTER SYSTEMS LIMITED

Shares were purchased by the company under section 162 of the above Act as follows;

Class of shares

Deferred Shares

Nominal value of
aach share

£0.95

Datefs) on which the
shares were delivarad

12.12.93

1o the company.

Numnber of sharas
purchased

325,338 17/19

Maximum prices paid §

for each share N/A
Minimum prices paid 8§
for each shars H/A

The aggregate amount paid by the company far the shares to which this return relates was;

§ £0.01

X /zr’

s

¥

Signed ?( //:%/74 /b/t/u’ Y foirectoriBecrotasydt Date X ;{ Qy X,
(S

Presentor’s namqéddress and

reference {if any):

Watson, Fariley & Hilliams
15 Appold Street

London EC2A 2HB

Ref: JFW

Far official Use
Ganarel Section
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