THE COMPANIES ACTS 194870 1880

Declaration of compliance with the
reguirements on application for
registration of a company
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Please do not
write ity this

Inneling argn pursuant to section 3(5) of the Companies Act 1980
v/
x Far official use  Company number
p=g=t - - =T -7 ol '
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Please conmplese tedal ot L - -1-6—9-6—J?9 -
tegibly, preferably Name of Company: /
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textaring ProybaTR LWL TED

*Insert full ngme
af Company

, John_Henry Nixon S
ot 51 City Roads . . . . k r
London EC1Y iBD
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——r—— . s

tPleasﬁ indicate do solemnly and sincerely declare that lamt B persan named as_Secretary of the Compﬂgny
whathar you are . . . . y
" Solicitor of in_the statement delivered under Section 21 of the Companies Act 1976
the Suprema ) g - e T
heswems L @ oVDATH CAMITED, .
Scotland s R L -
Solicitor’)
engaged »n the - T — - ——
tormation of the . .
carpany, of and that all the requirvements of the Companies Acts 1948 to 1980
:spg:::c': ;},“;""_"d in respect of the registration of the said company
socretary of the and of matters precedent and incidental thereto have been complied with.
‘:&’:’gg:x"" the And [ make this solemn Declaration conscientiousty betieving
delivered under the some to be true and by virtue of the provisions of the '
ggg‘:’;ﬁ;";é:‘“ Statutory Declarations Act 1835 .
9 A
1976 . g /f
Declared at 81 City Road bt W Signature of Datlarant
London EC1Y 1BD
MR
— 4 .
the J (—'?TH day of ‘J'HNMH'KV” W(OA‘
: B
One thousand nine hundred and s

,’»61"" X L -
before mié M i =

A Commissioner for Oaths or Netary Public or Justice of the
Peace or Solicitor having tha powers conferred on a
Commissioner for Gaths

Presentor’s name, addrass and

, For official use
reference {if anyh:

New companies section Post room
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MEMORANDUM OF ASSOCIATION

o floyorra  Limcgo ¢ o

i

1. The name of the Company is Q—OYOA‘TH UM’TE'O. o

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

LS

3. The objects for which the Company is established are:

(4) To carry on business as computer consultants, analysts, salesmen and
engineers, and to act as electrical and general englneers, as designers,
manufacturers, assemblers, installers, repairers, importers, exporters,
distributors, lessors and agents for the sale of and dealers in
computers and their component parts and accessories, computer software
and all manner of computerised information systems, and as analysts and
advisers undertaking data preperation, word processing and programming;
and to act generally as contractors and consultants in all matters
relating to the application or operation of computers or computer based
systems, or the purchase or sale of computer time, to carry on business
as wholesale and retall dealers in and agents or representatives for
business and accounting machines, office furniture and all manner of
goods, preducts, processes, materials and services of any descrlption
either as principals or for or on behalf of any ' individual, firm,
company, authority or other organisation, in any part of the world and
to tender for and to place contracts or ilnvestments, to act as
advertising and market research speciallsts, exhibition, conference and
display contractors and promotors.
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{B) To carry on any other trade or husipess which can, in the opinion of
the Board of Directors, be advantageously carried on by the Company in
connection with or as ancillary to any of the above businesses Or the
general business of the Company, or further any of its objects.

(¢) To purchase, take on lease or in exchange, hire or otherwise acquire
and hold for any estate or interest any lands, buildings, easements,
rights, privileges, aconcessiona, patents, patent rights, licences,
secret processes, machinery, plant, stock-in-trade, and any real or
personal property of any kind for such consideration and on such terms
as may be considered expedient.

(D) To erect, construct, lay down, enlarge, alter and maintain any
roads, rallways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery necessary or convenlient
for the Company's business, and to contribute to or subsidise the
erection, construction and maintenance of any of the above.

(E) To borrow or ralse or gecure the nayment of money for the purposes
of or in connection with the Company's business, and for the purposes of
or in connection with the borrowing or ralsing of money by the Company
to become a member of any building society.

{(f) 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 consideration and with and
subject to such rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, eilther permanent  or
redeemable or repayable, and collaterally or further to secure any
gecurities of the Company by a trust deed or other assurance. .

(G) To issue and deposit any securities which the Company has power to
jssue by way of mortgage 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 any obligations of the Company or of its customers or
other persons or corporations having dealings with the Company, Or in
whose businesses or undertakings the Company js interested, whether
directly or indirectly.

(§) To receive money on deposit or loan upon guch terms as the Company
may approve, and to guarantee the obligations and contracts of any
person oOr ecorporation.

(I) To make advances to customers and others with or withiout security,
and upon such terms as the Company may approve and generally to act as
bankers for any person or corporation.

(J) To grant pensions, allowances, gratuities and ponuses to offiocers,
ex-of ficers, employees or ex~enployees of the Company or 1ts
predecessors in business or the dependents or connections of such
persons, to establish and maintain or concur in establishing and
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 dependents or connections, and
to support or subacribe to any charitable funds or institutions, the
support of which may, in the opinion of the Directors, be calculated
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directly or indirectly to benefit the Company or its employees, and to
jpstitute or maintain any club or other establishment or profit sharing
acheme calculated to advance the interests of the Company or its
of ficers or employees. .

(k) To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.

(LY To invest and deal with the moneys of the Company not immediately
required for the purposes of its business ln or upon such investments or
securities and in such manner as may from time to time be determined.

(M) To pay for any prcperty or rights acquired by the Company, either in
cash or fully or parbly paid-up shares, with or without preferred or
deferred or special rights or restricticns in respect of dividend,
repayment of capital, voting or otherwise, or by any securities which
the Company has power to issue, or partly in one mode and partly in
another, and generally on such terms as the Company may determine.

(N) To accept payment for any property or rights sold or othervise
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 debentures 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 &s the
Company may determine, and to hold, dispose of or otherwise deal with
any shares, stock or securities so acquired.

(0) To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation with
any company, firm or person carrylng on or proposing to carry on any
business within the objects of this Company, and to acquire and hold,
sell, deal with or dispose of shares, stock or securities of any such
company, and to guarantee the contracts or 1iabilities of, or the
payment of the dividends, interest or capital of any shares, stock or
securities of and to subsidise or otherwise assist any such company.

(P) To establish or promote or concur in establishing or promoting any
other company whose objects shall inciude 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 caloulated to advance directly
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 issued by or any other obligations cf any such company.

(@) To purchase or otherwise acquire and undertake all or any part. of
the business, property, assets, liabilities and transactions of any
person, firm or company carrying on any business which this Company is
authorised to carry oh.

(R) To sell, improve, manage, develop, turn to account, exchange, let on
rent, royalty, share of profits or otherwise, grant licences, easements
and other rights in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the property and assets for
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the time being of the Company for such consideration as the Company may
think fit.

(S) To amalgamate with any other company whose objects are to include
objects similar to those of this Company, whether by sale or purchase
(for fully or partly paid-up shares or otherwise) of the undertaking,
subject to the 1iabilities of this or any auch other company as
aforesald with or without winding up, or by sale or purchase (for fully
or partly pald-up shares or otherwise) of all or a controlling interest
in the shares or stock of this or any such company as aforesaid, or DY
partnership, or any arrangement of the pature of partnership, or in any
other manner.

(T) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, 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.

(U) To do all or any of the above things 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.

(V) To do all such things a3 are incidental or conducive to the above
objects or any of them.

And it is hereby declared that in the construction of this clause the
word ‘ccampany" except where used in reference to the Company shall be
deemed to include amy person or partnership or other body of persons,
whether incorporated or not incorporated, and whether domiciled in Great
Britain or elsevhere, and that the objects specified in the different
paragraphs of this clause shall, except where otherwise expressed
therein, be in nowise limited by reference to any other paragraph or the
name of the Company, but may be carried out in as full and ample a
manner and shall be construed in as wide a sense a5 if each of the said
paragraphs defined the objects of a separate, distinet and independent
company .

4. The liability of the members is limited. \«”//

5. The share capital of the Company is £100 divided into 100 shares of

£1 each. \%.“‘//V s

The shares in the original or any inereased capital may pe divided into
several classes, and there may be attached thereto respectively any
preferential, deferred or other speclal rights, privileges, conditions
or restrictions as to dividend, capital, voting or otherwise.



We, the geveral persons whose names and addresses are subseribed, are
desirous of being formed into a Company in pursuance of this Memorandum
of Association, and we respectively agree to take the number of shares
in the capital of the Company sebt oppoaite our respective names.

NAMES, ADDRESSES AND NUMBER OF SHARES
DESCRIPTIONS OF TAKEN BY EACH
SUBSGRIBERS. SUBSCRIBER.

Sl s W e S e i B -

J.H. Nixon \ ONE
81 City Road, \}"VM&\M/
London EC1Y 1BD.

Company Director

M.N. Ryden ONE ) |
81 City Road, A | ! -
London EC1Y 1BD. '
Company'Director

—-u..-—.-—————-—-u-—--

Dated this 10th day of September 1982 (W

Witness to the above gignatures:

A.Braine |
81 City Road |
London EC1Y 1BD ) ’y '__j \/ |

Legal Asslstant

.
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COMPANY LIMITED BY SHARES , 7
{_~

ARTICLES OF ASSOCIATION

. Pooyourh  LimiTed -

PRELIMINARY

1.(a) Subject as hereinafter provided, the regulations contained in Part 1
of Table A in the first schedule to the Companies Act 19u8 {hereinaf'ter
referred to as "The Act"), as amended by The Companies Acts 1967 to 1981,
shall apply to the Company, and any reference hereinafter to Table A shall
be deemed to be a reference to Part 1 thereof (but not Part 11), so
amended. ’

b) Regulations 24,75,79,88,89,90,91,92,9% and 97, of Table A shall not
apply to the Company.

(¢} The expressions wpelevant securities® and nequity securities™,

wheresoever appearing herein, shall bear the meanings aseribed to them by sz”
the Companies Act 1980. f/g”

(gl
SHARES

2.(a) Subject to the provislons of Table A and to the following provisiocns
of these Articles, the Directors shall have authority to exercise any
power of the Company to offer, allot or otherwise dispose of any shares in
the Company, or any relevant securities, to such persons, at such times
and generally on, such terms and conditions as they think proper provided
that, insofar as the Company in General Meeting shall not have varied,
renewed or revoked the sald authority,

(1) The Directors shall not be authorised to make any offer or allotment
of shares in the Company, oOr grant any right to subseribe for, or to
pconvert any securities into, shares in the Company if such allotment, or
an allotment in pursuance of such offer or right, would or might result in
the aggregate of the shares or stoek in issue exceeding, in nominal value,
the amount of the Authorised Share Capital of the Company for the time
being, and such 1imitation shall determine the maximum amount of the
relevant securities which at any time remain to be allotted by the

Directors hereunder.

(ii) The period within which the said authority to allot relevant
securities may be exercised shall be limited to five years, commencing
upon the date of the incorporation of the Company.

6



£.

(b) Any offer or agreement in respect of relevant securities, which is
made prior to the expiration of such authority and in all other respects
within the terms of such authority, shall be authorised to be made,
notwithstanding that such offer or agreement would or might require
relevant securities to be allotted after the expiration of such authority
and, accordingly, the Directors may at any time allot any relevant
securities in pursuance of such offer or agreement.

(¢) The authority conferred upon the Directors to allot relevant
securities may at any time, by Ordinary Resolutlon of the Company in
General Meeting, be revoked, varied or renewed (whether or not it has been
previously renewed hereunder) for a further period not exceeding five
years.

3, Subsections (1),(6) and (7) of section 17 of the Companies Act 1980
shall not apply to any allotment of equity securities by the Company. The
shares comprised in the initial allotment by the Company shall be at the
disposal of the Directors as they think proper but, unless otherwise
determined by Special Resolution of the Company in General Meeting, any
relevant securities shall, before they are allotted on any terms to any
person, be first offered on the same or more favourable terms to each
person who holds shares in the Company in the proportion which is, as
nearly as practicable, equal to the proportion in nominal value held by
nim of the aggregate of such shares in issue.

Such offer shall be made by notice in writing specifying the number of
shares offered and the period, being not less than twenty one days, within
which the offer, if not accepted, will be deemed to have been declined.
After the expiration of such period, or on receipt of notice of the
acceptance or refusal of every offer so made, the Directors may, subject
to these Articles, dispose of such securities as have not been taken up in
such manner as they think proper. The Directors may, in 1llke manner,
dispose of any such securities as aforesaid, which by reason of the
sroportion borne by them te the number of persons entitled to such offer
as aforesaid or by reason of any other difficulty in apportioning the
same, cannot in the opinion of the Directors be conveniently offered in
the manner hereinbefore provided.

4. (a) No share shall be issued at a discount.
{b) The Company.shall not have power to issue share warrants to bearer.

(c) Any invitation to the public to subseribe for any shares or debentures
of the Company is prohibited.

5.(a) Subject o the provisions of Part 3 of the Companies Act 1981, the
Company may purchase any of its own shares, provided that the terms of any
contract under which the Company will or may becoume entitled or obliged to
purchase its own shares shall be authorised by Special Resolution of the
Company in General Meeting before the Company enters into the contract.

(b) Subject to the provisions of Part 3 of the Companies Act 1981, the
Company shall be authorised to make, in respect of the purchase of any of
its own shares, such payments out of capital as may be permissible in
accordance with Section 54 thereof, provided that any payment out of
capital shall first be approved by Special Resolution of the Company in

General Meeting.
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6. In regulation 11 of Table A, the words "(not being a fully paid share )"
and the words "(other than fully paid shares)" shall be omitted.

TRANSFER OF SHARES

7.(a) The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of any
share, whether or not it is a fully paid share.

(b) The instrument of transfer of a fully pald share need not be executed
by or on pehalf of the transferee and regulation 22 of Table A shall be
modified accordingly.

DIRECIORS

8. Unless and until otherwise determined by the Company in General
Meeting, the number of the Directors shall not be less than one nor more
than seven. The first Directors will be the person or persons named in the
statement delivered to the Registrar of Companies in accordance with
gection 21 of the Companies Act 1976.

9. If and so long as theres shall be one Director only he shall be entitled
to exercise all the powers and shall carry out all the duties assigned to
Directors and the provisions of these Articles and the regulations of
Table A shall be construed accordingly. Tn regulation 99 of Table A for
the word "two" there shall be substituted the word Mone™.

10. The words "in General Meeting" shall be inserted after the words
wynless the Company' in regulation 78 of Table A.

BORROWING POWERS

1. The Directors may exercise all the powers of the Company to borrovw
money and o m’ tgage or charge its undertaking, property and uncalled
capital, or any part thereof, and, subject to Section 14 of the Companies
Act 1980, 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.

DIRECTORS' INTERESTS

12. A Director may vote in respect of any contract or arrangement in which
he, or any person with whom he 18 connected, 1s interested and be counted
in the quorum present at any meeting of the Directors or, if otherwise so
entitled, at any General Meeting of the Company at which any such contract
or arrangement is proposed or considered, and if he shall so vote, his
vote shall be counted. This Article shall have effect in substitution for
paragraphs (2) and (%) of pegulation 84 of Table A, which paragraphs shall
not apply to the Company.



APPOINTMENT AND REMOVAL OF DIRECTORS
13. The office of a Director shall be vacated:

(a) If by notice in writing to the Com .
Director. pany he resigns the office of

(b) If he ceases to be a Director by virtue of section 182 of the Ack.

(¢) If he becomes bankrupt or enters into a
ny arrangement or composition
with his creditors generally. Y naemen compost

(d) If ne is prohibited from being a Director by any order made under the
provisions of section 188 of the Act.

(e) If he becomes of unsound mind.

(£) If he is removed from office by a resolution duly passed under section
184 of the Act.

1?. Any person may be appointed or elected as a Director, whatever may be
his age, and no Director shall be required to vacate his of'fice by reason
of his attaining or having attained the age of seventy years or any other

age.

15, In addition and without prejudice to the provisions of section 184 of
the Act, the Company may by Ordinary Resolution remove any Dire~tor before
the expiration of his period of office. The Company may by Ordinary
Resolution appoint another person in place of a Director so removed and,
without prejudice to the powers of the Directors under regulation 95 of
Table A, may appoint any person to be a Director either to fill a casual
vacancy or as an additional Director. In regulation 95 of Table A, the
words "but shall not be taken into account in determining the Directors
who a»e to retire by rotation at such meeting® shall be omitted.

PEOCESDINGS OF DIRECTORS

16, A Director may from time to time by notice in writi 5 to the Company
appoint any person approved by his co-Directors to act as an alternate
Director at any meeting of the Board from which he is himself absent, and
may in like mamner pemove any person 30 appointed from office. An
alternate Director s0 appointed may also pe removed from his office by not
less than twenty four hours'! notice in writing to the Company given by a
majority of the co-Directors of the Director by whom he was appointed. An
alternate Director appointed under this Artilcle shall not be required to
hold any qualification or be entitled to any remuneration from the
Company, but he shall be entitled, while holding office as such, to
receive notice of and be counted in the quorum at meetings of Directors
and to attend, speak and vote ther=at in place of and in the absence of

the Director appointing him.



. INDEMNITY

17. Sub._ject to the provisions of Section 205 of The Act, and tn addition
to such indemnity as is contained in regulation 136 of Table A, every
Director, BSecretary or other officer of the Ccmpany shall be entitled to
be indemnified out of the asseta of the Cempony against all loases or

jiabilities incurred by him in or about the execution and discharge of the
duties of his office.

SECRETARY

1§. The first Secretary of the Company sha’i be the person named as the
first Secretary of the Company in the statement delivered under Section 21
of the Companies Act 1976.

NAMES, ADDRESSES AND
DESCRIPTIONS OF
SUBSCRIBERS

J.H.Nixon
81 City Road \f ‘MV)KW \J

London ECI

Company Director

7
M.H.Ryden a \_/f
81 City Road {1\
London EC1

Company Dir ector

~

P -

-

Dated this 10th day of September 1982 - . /."

Witness to the above signatures /

-
A. Braine ' /

81 City Road N
London EC1 \

¢ "
Legal Assistant

10



THE COMPARNIES ACTS 1948 YO 1976

Sratement of firstdirectors and secretary
and intended situation of registered office

qusuant to sections 21 and 23(2) oi the Companiés Act 1976

Pleasa do not

aints
. Company number I p
Plesze complels €5 > PO
Inblaskwpa.or . Name of Company 696778 ]I -
bold black Isttering P ]
| LOYDATA R
‘?:;;garggnate L'/ Limited*
‘The intended situation of the registered office of the company
on incorporation is as stated below
@ ICC HOUSE 2
410 WHITCHURCH ROAD o
CARDIFF CF% 3LY e

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

TCC LEGAL SERVICES i , 3
81 CITY ROAD e
T.ONDON EC{1 [

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

Presentor's name, address and For official use
refarence (if any):

General Section Post room

I L EGAL SERVICES

3 //;, A Divislon of Inter Company Cmparleans L.td.

" 81 City Road, London EC1Y 1BD
Telephone 012563 0063

pane’



The name(s) and particulars
to be the first director or dire

of the person who is, or the persons who are,
ctors of the company are as follows:

Name (note?)  John Henry Nixon L Business occupatioV 4
[ .
Director
Former name(s) (note 3) Nationality
— /*
Address (rote )81 City Road British —
London EC1 I{Dnitgsc})f birth {where applicable)

particulars of other directorships {note 5)

None

-l

[ hereby consent toactas director of the compariy namedonparel

(.

Mikew

/@ SIGNATURE: \} :

-

Date J&-]-873

Name {note?2) Michael Norman Ryden \ Business occupation K
—— %
Director . ‘i/
Former name(s) (note 3) Nationality
Address (note4) 81 City Road British { /
London EC1 Date of birth {where applicabla)
{nole 6)
Particulars of other directorships {note 5)
Nomne
_ 9
@I hereby consentto act as directqrof tﬁe company named on page 1 \
h - . ?g«;@f/t'\ v 7 Date Y| —

—

-

Narne (note 2}

Business occupation

6

Former name(s) {note 3)

Nationality

Address (note d)

Date of birth (where applicable)

(note 6)

Particulars of other directorships (note 5)

&

| hereby consent to act as director of the company namedonpagel

Please do not
write Inthis
bindlng margin

W

Important
The particulars
to be given are
those referred \o
In section
21(2)(a) of the
Gompanies Act
1976 and sectiol
200(2) of the
Gompanies Act
1948, Please
read the noles
on page 4 befor
completing this
part of the form

Pate

page 2



Please do not
write inthis
bindir.g margin

) '

Important
The parliculars
1o be glven are
those relerradto
insectlon
21(2)(b) of the
Companies Act
1976 and section
200(3) ol the
Companles Act
1948. Please
read the notas
on page 4 belore
completing this
part of the form,

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

Name (notes 2&7) John Henry Nixon & 7
‘\/f
Former name(s)(note 3)
Address (notes4&7) 81 City Road -
London EC1
[ hereby consentto act as:secretary-of the company namedon pagel f,,/
, -
/ -
@,W o Mo ////Date /2085

Name(notes247) 3

Former name(s}{note 3)

Address (notes 4 &7)

| hereby consent to act as'secretary of the company namedon pagel

) o

wasrequired by
section 21{3) of
the companies
Act1976

tdeletaas
appropriate

Date
Signed by or on behalf of the subseribers of the memorandum*
/ﬁf \//
L
‘ .
Signature \ ’ . IV((/}CC.\__ [Subscriber] [W 262
J
(,-/“/é \/
. f/’ )
Signature DQM\ [Subscriber) .[A«’;@mﬂ Date AR ?{I

<

paged




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

1626779

No.

| hereby certify that

PLOYDATA LIMITED

is this day incorporated under the Companies Acts 1848 to 1981 as

a private company and that the Company is limited.

Given under my hand at Cardiff the =P FEBRUARY 1983

i A

Assistant Registrar of Companies

CA73
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» o ; . Y ¥ ,
| - Fowes) 1 &4
Number of Company_ 1696779 ?-‘/ & - i\{ S 8:, ‘A 0 f; f |
SRS N '”? , i
t\ il ? ) r‘nmnm.m::. i
THE COMPANIES ACTS 1948 t0 1976 ~— ' “"G‘ST“‘““’"
special resolution(s) J/
e L
of FLOYDATA; Limited
At anExtraordinary General Meeting of the members of the above-named company, duly convened and ’
, WaY, LL, SUSSEX, RHi5 OAX. S
held at
onthe day of MAY ©1o

the following SPECIAL RESOLUTION(S) was/were duly passed:- )
"It was resolved that uhenmweoftheoanpewaedlan@dtoMQMELB{EmmSSYSIEb’bLm.j /

Filed by: M.G.Roberts

7, Frarkiands Way,
Burgess Hill,
Sussex, RIS 08%.

ﬁ MA‘(}‘)B&

i

|3

‘hwf/ ove Qz%&m/

]

LEGAL SERVICES
iCC House

81 City Road
Londen ECIY IBD

Telephone: 01-253 (063 Telex:

23678

Moy 23 1982
0 Mid
Lieo
3330 8e

e
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1696779/ 10

| hereby certify that

PLOYDATA LIMITED

having by special resolution changed its name, is now

incbrporated under the name of

MICHAEL BUSINESS SYSTEMS LTD

Given under my hand at the Companies Registration

15TH JUNE 1983 @;ZZ(

Office, Cardiff the

m___.—--'—_"'"-——‘——-———_
3. . ELIOT

an authorised officer

7
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Number of Company___1596779 \ “

A

THE COMPANIES ACTS 1948 t0o 1976

ordinary resolution{sy

of. PIOYDATA

Limited

At an Extraordinary General Meeting of the members of the above -named company, duly convened and

held at

7, FRANKLANDS WAY, BURGESS HILL, SUSSEX, RH15 OAX.

onthe STXTEENTH

day of

MAY 83

19

the foliowing ORDINARY RESOLUTION(S) was/wefe duly passed:-

YTt was resolved that the share capital of the company be increased from £100 to £100,000 by the
creation of 99,900 shares of £1 each to rark parri passu in all respects with the existing shares in

the capital of the company.

Filed by: M.G.Roberts
Ty Franklands Way,
Burgess Hill,
Sussex, RH15 04X,

WEerod _ApD SecleTay

Mbs 23, (983

() LEGAL SERVICES
< |CC House
" 81 City Road

London ECIY IBD
Talanhrnat 01.953 O0AR Telex: 23678
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Please
write in this

binding margin

Y

Ploase complete

THE COMPANIES ACTS 1948 TO 1981

Notice of increase in norninal capital

Pursuant to section 63 of the Companies Act 1948

To the Registrar of Companies For ofticial use Company number

FETTE ST
laglbly, prelerably
in black type, or Ll 96779
bold bleck lettaring Name of Company
PLovpaTa
*dolate if Limited® I
Inappropriate e

tdelete as
appropriate

Note

This noticeand a
printed copy of
the resolution
authorisingthe
Incraase must be
forwarded tothe
Registrar of
Companies
within 15 days
after the passing
of tha resolution

idelete as
appropriate

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]

[extraordinaryispesiallt resolution of the company dated MAY 1o logn
the nominal capital of the company has been increased by the addition thereto of the sum of
£ 9%%c0

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

beyond the registered capital of Elwo

Number of shares Class of share Nominal amount of each share
3% %00 G?t—eﬂ—cho-«.k £| (w po QS
I ETOEETEETS

(If any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eq. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows: “To +owk pard passin wh all

F&SMS wild the Qoag(—u.:c& shoaeg oo the Ccn_,g?"&al SA (N Lﬁmpcmcx .

Please tick here if
continued overleat

[Direclor] [Secretaryj} Date Mm,y D—'&‘NL q £3

For offiial use
General section

Presentor's name, address and
refererica {if any):

M. 4. LoBERTS
7. CRtmilans Ly oy

Queqasg diee | SuesEY

QUIS OAX,

Printad and supplied by~
Jordan Bt Sons Limited CompanyFormation and Informalion Services, Stalioners and Pubilishers
Jordan House, 47 Brunswick Place, Londan N1 6EE. Telephone: 01-253 3030 Toléx: 261010

Pos! room

LAY STATIONTRS
ASLOLATIOM



THE COMPANIES ACTS 1948 TO 1981

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

Furstantto section 3(1) of the Companies Act 1976

Please do not
write Inthis
binding margin

w ) . Forofficialuse  Company number
Ploase complets To the Registrar of Companies o= ——

Toglbly, prelorably 1/ _'L_e_y_} 1o b7 4

inblack type, or fe
bold dlacklstteringName of company

WG Hpart,  Szefigr B4 noEE SVYCTEMS ]

*deolete It

inappropriate Limited"‘i
Note hereby gives you notice in accordance with section 3(1) of the Companies Act 1976 that the

Please read company's new accounting reference date on which the current-accounting reference period and

notes 1tc § each subsequent.ccounting reference periad of the campay is to be treated as coming, or as

ovarleaf before

completingthis having come, to an end is as shown below:

form
Day Month
Ri/i/io
Tdeleteas . -
appropriate The current accounting refetence period of the company is to be treated as [shortenediTextended]t
and [is to be treated as having come to an end] [will come to an end]t on
Day Month Year _
] ] \ | i .
[ i
120 | toi1i8i8y |
A C
See note d(c)and 1fthiz notice states thav the current accounting reference period of the company is to be extended,
complete if and raifance Is being piaced on section 3(6)(c) of the Companies Act 1976, the following statament
appropriate shouta be completed:

The comparny is a [subsidiary] [hoiding company]t of

— , Company number

the accounting reference date of which is

Signed [Director] [Secretary] v Jate 2% / 1] ¥

's N iress ;
Fresentor's name, addre /"Cf/ Fot official use

erence(if any):
ref n ( v Genural section Post room

W, ¢ . Pl dre

bilgetod
Witetinkie Bo2on 88E SNTang =D,

tol g LW"‘*CL"Q\N l"quf‘d
vé.wgc&eﬂ; IUU

Surp e, -




Wi

PR T

y’
v

Buginess Systems Ltd

193-105 Londan Rd, Bursoss 1Hill, W.SusseRHIB NN TCL K044 G 45636/ T8 TIX. 846240 CWEASY G BREF 19011545

The follewing Resolutions were passed as SPECIAL RESOILUTONS at an
EXTRAORDINARY MEETING held on May 1ith, 1986.

That subject to the approval of the registrar of Cospanies:=
(al The company be re-registered as & public company

limited by shares within the meaning of the Companies
fict 1985.

! {b) °~ The name of the company be changed to Michael

N

=

Business Systemss PLC.

{c) The memorandum of asseciation of the company be
altered as follows:i-

(i) By deleting in clause 1 the word "Limited" and
substituting therefor the wards "PLLE".

K (ii) By inserting as a2 new clause 2 the words "The

Campany is to be a Public Campany".

| {iii} By deleting in the present clause 2 the wurds
‘ ngituake in England” and substituting therefor the
words “situated in England and Wales® and renumbering
the said clause as clause 3.

{iv) By renumbering the remaining clauses of the
memorandun of association accordingly®.

That on re-registration of the company as a public company the
Articles of  Association appropriate to a public

o company and as ammexed hereto be adopted in place of

the existing Articles.

I certify/this to be a true extract of the minutes.

Mouzf 13EA /767

M. 5. Robertss D4 ana Secretary.

[£8 .\‘,‘lw:wrminl.nluiun N IBGETRY Begioterd Ofie e 71 renkionds vy fanges-Hil \‘\'ﬂ"-w't‘";i!'a‘(“il‘!l“ﬁ: AR WAL N B On5A



Piease do not
writa in
this margin

Ploase compiote
legibly. preferably
in black type, or
bold block lettering

* insen existing full
nama of company

o Insert {ull name of
company amended

1o make it appropriate
for this compeny as

a public limited
cormpany

% delete if soction 44
of the Act does not
apply

t delete as
appropriste

PRINTED AND SUPPLIED Y

JOROAN & SONS LIMITED
JEANAN HOUSE
ERUNSW!CK PLACE

M1 BEE
YElFPMONE 01253 300
TELEX D0

W b

COMPANIES FORM No. 43(3)

Application by a private
company for re-registration
as a public company

Fursuant to section 43(3} of the Companies Act 1985

For official use
=== -

| I[ID“I

I-_..I.—_L——-l

0 the Registrar of Companies

Name of company

Company number

[t b779

Mt fusiwvess  Sve 7ema L1 T B,

applias to be re-registered as a pubilic company by the name of o

Mednl,  Rusinest Q¥eTeEme fre

and for that purpose delivers the following documents for registration:

1 Declaration made by a director or ihe secretary in accordance with section 43(3He) of the above Act

{on Form No 43(3)(e) )

2 Printed copy of memorandum and articles as altered in pursuance of the spacial rasolutuon under

section 43(1}{a) of the above Act,

3 Copy of auditors written statement in accordance with section 43(3}(b) of the above Act

4 Copy of relovant balance sheet and of auditors unqualified report on it

Mﬁ%ﬁﬂﬂmﬂwaﬁompom]ﬁ

Signed

il

[Director][Secretary]t Date th—d lgb\—- [C}ﬁZ

For official Use
Geperal Section

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




Please do not
write in this margin

Please complate
legibly, prefarably
in black type, or
bold block lettering

* insart full name
of company

t delete as
appropriata

§ insert date

PRINTED AND SUPPLIED BY

JORAAN'S

JOROAN & BONS LIMIYED
JOADAN HOUSE
e
.ON
!I'EI'.EF’HOHE 01 2533039
TELEX 261010

el

o v gL
MR o

CGMPANIES FORM No. 43(3)(e)

Declaration of compliance

with reguirements by a

private company on applicatiomn
for re-registration as a public
company

Pursuant to section 43(3){e) of the Com panies Act 1985

Trvhe Registrar of Companies " For official use Company number

| 1900 1A 6799

[ N MR B |

Name of company

Mol Sus S SCTeie  cimiten

L Mienadr. gquer ol

of 1 Feaaeanine wivr | Bulasgte e, Suey &< ody

[the secretary][a director]t of the company, dg solemnly and sincerely declare that:

1 the company, on ﬂk&-"f W& l‘-’:‘@@ §, passed a special resolution

that the comgany should be re-registerad as a public company;

2 the conditions of sections 44 and 45 of the above Act (so far as applicable) have been satisfied;

3 betwaen the balance sheet date and the application for re-registration, there has been no change in
the company’s financial position that has resulted in the amount of its net assets becoming less than
the aggregate of its called-up share capital and undistributable reserves.

And I make this solemn declaration conscientiously believing

the same to be true and by virtue of the provisions of the Statutory Declarations Act 1835,

Declared at _ JAMES © BEN Declarant to sign below

13 MILY, ROAD,

; —
One thousand nine hundred and _ﬂ%ﬁlﬂ_

hefore me N I IQ

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths. A.J. Oak]ey
Soficitor, Notary Pubilic
13 Mill Road, Burgess Hill,
VWest Sussex.

—  PURGESS HILL, SUSSEX.
the ! Q‘H\ﬁ day of Man

Presentor's name address and For official Use
reference (if any): General Saction Post room

CLASSIDATE |
14AMAY 1986

CRO
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No, of C any 1696779
of Company 7 @\
The Compunies Act 1985
PUBLIC COMPANY LIMITED BY SHARES

Memorandum

and Articles
of Association of

MICHAEL BUSINESS SYSTEMS PLC

(lncorpovated the 3rd day of February 1983

and re-régistered as a Public Limited Company

on the day of 1986)
: A :

Hart & Co. Limited

Company Formation and Information Serv'ces
Printers and Publishers

47, Brunswick Place, London N1 6EE
Telephorie 01~250~1841 Telex 24653
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THE COMPANIES ACT 1985
PUBLIC COMPANY LINITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

MICHAEL BUSINESS SYSTEMS PLC

1. *The name of the Company is "MICHAEL BUSINESS SYSTEMS

2
&. The Company is to be a public Company.

j'. The Registered Office of the Company will be situated in

England and Wales.
4. The objects for which the Company is established are:

(A) Te carry on business as computer consultants, analysts,
salesmen and engineers, and to act as electrical and general
engineers, as designers, manufacturers, assemblers, installers,
repairers, importers, exporters, distributors, lessors and agents for
the sale of and dealers in computers and their component parts and
accessories, computer software and all manner of computerised
information systems, and as analysts and advisers undertaking data
preparation, word processing and programming; and to act generally
as contractors and consultants in al! matters relating to the
application or operation of computers or computer based systems, or
the purchase or sale of computer time, to carry on business as
wholesale and retail dealers in and agents or representatives for
business and accounting machines, office furniture and all manner of
goods, products, processes, materials and services of any
description either as principals or for or on behalf of any individual,
firm, company, authority or other organisation, in any part of the
world and to tender for and to place contracts or investments, to act
as advertising and ‘tarket research specialists, exhibition,
conference and display contractors and promotors. -

(B) To carry on any other trade or business which can, in the
opinion of the Board of Directors, be advantageously carried on by
the Company in connection with or as ancillary to any of the above
businesses or the general business of the Company, or further any
of its objects.

(C) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest any lands,
buildings, easements, rights, privileges, concessions, patents, patent
rights, licences, secret processes, machinery, plant, s*ock-in-irade,
and any real or personal property of any kind for such consideration
and on such terms as may be considered expedient.

* On the 16th May 1983, the name of the Company was changed
from "PLOYDATA LIMITED"Y,

Rt
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(D) To erect, construct, lay down, enlarge, alter and maintain
any roads, railways, tramways, sidings, bridges, reservoirs, shops,
stores, factorics, buildings, works, plant and machinery necessary
or convenient for the Company's business, and to contribute to or
sgbsidise the erection, construction and maintenance of any of the
above,

(E) 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 borrowing or raising of
money by the Company io become a member of any building society.

(F) 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,
a‘d to Issue at par or at a premium or discount, and for such
consideration and with and subject w such rights, powers,
privileges and conditions as may be thought fit, debentures or
debenture stock, either permanent or redeemable or repayable, and
collaterally or further to secure any securities of the Company by a
trust deed or other assurance.

(G) To issue and deposit any securities which the Company has
power to issue by way of mortgage 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 any obligations of the Company
or of its customers or other persons or corporations having dealings
with the Company, or in whose businesses or undertakings the
Company is interested, whether directly or indirectly.

(H) To receive money on deposit or loan upon such terms as
the Company may approve, and to guarantee the obligations and
contracts of any person or corporation.

(i} To make advances to customers and others with or'without
security, and upon such terms as the Company may approve and
generally to act as bankers for any person or corporation,

(J) 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 dependents or connections of
such persons, to establish and maintain or concur in establishing
and 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 dependents 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 calculatec directly or indirectly to benefit the Company
or its employees, and to institute or maintain any club or other
establishment or profit sharing scheme calculated to advance the
interests of the Company or its officers or employees,

(K} To draw, make, accept, endorse, negotiate, discouni and
execute promissory notes, bills of exchange and other negotiable
instruments,

(L) To invest and deal with the monies of the Company not
immediately 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,

(M} To pay for any property or rights acquired by the
Company, either in cash or fully or partly paiii-up shares, with or
without preferred 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 power to issue, or partly
in one mode and partly in another, and generally on such terms as
the Company may determine.

{N) 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 cerporation, with or without deferred or preferred
or special rights or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or in debentures or mortgage
debentures or debenture stock, mortgages or other securities of any
cempany 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,

(O) To enter into any partnership or joint-purse arrangement
or arrangement for sharing profits,union of interests or co-operation
with any company, firm or person carrying on or proposing to carry
on any business within the objects of this Company, and to acquire
and hoid, sell, deal with or dispose of shares, stock or securities of
any such company, and to guarantee the contracts or liabilities of,
or the payment of the dividends, interest or capital of any shares,
stock or securities of and to subsidise or otherwise assist any such
company.

(P} To establish or promote or concur in establishing or
promoting any other company whose object shall include the
acquisition and taking over of ail or any of the assets and liabilities
of this Company or the promotion of which shall be in any manner
calculated to advance directly 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 issued by or any other
obligations of any such company.

(Q) To purchase or otherwise acquire and undertake all or any
part of the business, property, assets, liabilities and transactions of
any person, firm or company carrying on any business which this
Company is authorised to carry on.

(R) To sell, improve, manage, develop, turn to accourit,
exchange, let on vent, royalty, share of profits or otherwise, grant
licences, easemerits 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 fit.

(S) To amalgamate with any other company whose objects are
to inciude objacts similar to those of this Company whether by sale
or purchase (for fully or partly paid-up shares or otherwise) of the
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undertaking, Subject to the liabilities of this
Company as aforesajd with or without winding up, or by sale or
purchase (for fuliy or partly paid-up shares or otherwise) of all or
a controlling interest in the shares or stock of this or any such

company as aforesaid, or by pairtnership, or any arrangement of the
Nature of partnership, or in any other manner,

or any such other

(U) To do all or any of the above things in any part of the
wor!d,' 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,

(V) To do all such things as are incidental or conducive to the
above objects or any of them.

And it is hereby declared that in the construction of this clause the
word "company" except where used in reference to the Company
shall be deemed to inciude any person or partnership or other body
of persons, whether incorporated or not Incorporated, and whether
domiciled in Great Britain or elsewhere, and that the objects
specified in the different paragraphs of this clause shall, except
where otherwise expressed therein, be in nowise limited by reference
to any other paragraph or the name of the Company, .but may be
carried out in as full and ample a manner and shall be construed in
as wide a sense as if each of the said paragraphs defined the objects
of a separate, distinct and independent company, '

5.  The liability of the membenjs is limited.

6. *The share capital of the Company is £100,000 divided into
100,000 shares of £1 each.

Tha shares in the original or any increased capital may be divided
into several classes, and there may be attached thereto respectively
any preferential, deferred or other special  rights, privileges,
conditions or restrictions as to dividend, capital, voting or
otherwise,

* By Special Resolution dated the 16th ‘May 1983, the share
capital of the Company was increased from £100 to £100,000 by th-
creation of 99,900 Ordinary 3hares of £1 each.
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‘:rEe' ‘;2‘:{ several persons whose names and addresses are subscribed,
Momoranous of being formed into a Company, in pursuance of this
randum of Association, and we respectively agreec to take the

number of shares in the capita i
respective names, PIal of the Company set opposite our

Number of
N ) shares taken
ames, addresses and descriptions of Subscribers by each
Subscriber
J. H. Nixon, * One
81 City Road, '
London EC1Y 1BD, N
Company Director.
T
M. N. Ryden, ‘ One
81 City Road,
 london EC1Y 1BD.
Company Director.
A
‘ Total sharas taken -~ Two.

Dated this' 10th day of Sebtember, ‘1982,

Witness to the above Signatures:- A. Braine
81 City Road, .
London EC1Y 1BD,

Legal Assistant.
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THE COMPAMIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSQCIATION OF
MICHAEL BUSINESS SYSTEMS PLC

PRELIMINARY

1.  (a) The Regulations contained in Table A in the Schedule to
the Companies (Tables A to F) Regulations 1385 as amended by the
Companies {Tables A to F) (Amendment} Regulations 1985 (such
Table being hereinafter called "Table A") shall apply to the Company
save in so far as they are excluded or varied hereby and such
Regulations (save as so excluded or varied) and the Articies
hereinafter contained shall be the regulations of the Company.

(b) I tnese Articles the expression "the Act" means the
Companies Act 1985, but so that any reference in these Articles to
any provision of the Act shall be deemed to include a referencz to
any statutory modification or re-enactment of that provision for the
time being in force,

ALLOTMENT OF SHARES '

2. (a) Shares which ara comprised in the authorised but unissued -
share capital of the Company shall be under the contro! of the
Directors who may (subject to Sections 80 and 89 of the Act and to
paragraphs (b) and (c) below) allot, grant options over or otherwise
dispose of the same, to such persons, on such terms and in such
manner as they think fit.

(b) The Directors are generally and unconditionally authorised
for the purposes of Section 80 of the Act, to exercise any power of
the Company to allot and grant rights to subscribe for or convert
secnrities into chares cof the Company up to the amount of the
authorised share capital with which the Company is incorporated at
any time or times during the period of five years from the date of
incorporation and the Directars may, after that period, allot any
shares or grant any such rights under this authcrity in pursuance
of ar offer or agreement so to do made by the Company within that
period. The authority hereby given may at any time (subject to the
said Section 80) be renewed, revoked or varied by Ordinary
Resolution of the Company In General Meeting.
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{c) The Directors are em 2

- S Powered to allot and grant rigits to
subscribe for or convert securities into shares ofg the C%mpany
gurs_uant to ithe authority conferred under paragraph (ix) above as if
section 89(1) of the Act did not apply. This power shall enable the
Directors so to allot and grant rights to subscribe for or convert
securities into shares of the Company after its expiry in pursuance

2:’<pt:i\:yoffer or agreement so to do made by the Company before its

- (d) save as authorised by the Act, the Company shall not
give, whether directly or indirectly, any financial assistance (as
deflqegi in Sgctlon 152(1) (2) of the Act) for any such purpose as is
specified in Section 151 of the Act,

(e) Save as permitted by Section 101(2) of the Act, no shares
of the Cnmpany shall be allotted except as paid up at least as to one
quarter of their nominal value and the whole of any premium, ‘

SHARES

3. The liability of any Membar in default in respect of & call shall
be increased by the addition at the end of the first sentence of
Clause 18 in Table A of the words "and all expenses that may have
been incurred by the Company by reason of such non-payment",

GENERAL MEETINGS AND RESOLUTIONS

4. (a) A iotice convening a General Meeting shall be .required to
specify the general nature of the business to be transacted enly in
the case of special business and Clause 38 in Table A shall be
modified accordingly.

All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an
Annual Generzl Maeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of
the Directors and Auditors, and the appointment of, and the fixing
of the remuneration of, the Auditors.

(b) Every notice convening a GCeneral Meeting shall comply
with the provisions of Section 372(3) of the Act as to giving
information to Members in regard to their right to appoint proxies;
and notices of and other communications relating te any General
Meeting which any Member is entitied to receive shall be sent to the
L:rectors and to the Auditors for the time being of the Company.

5. {a) Clause 40 in Table A shall be read and construed as if the
words "at the time when the Meeting proceeds to business" were
added at the end of the first sentence.

(b) If a quorum is not present within haif an hour from the
time appointed for a General Meeting the General Meeting chall stand
adjourned to the same day in the next week at the same time and
place or to such other day and at such other time and place as tha
Directors may determine; and if at the adjourned General Meeting =
guorum is not present within half an hour frem the time appointed
therefor such adjourned General Meeting shall be Jissolved.

{c) Clause 41 in Table A shall not apply to the Company.
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APPOINTMENT OF DIRECTUORS

6. la2) Clause 64 in Table A shall not apply 10 the Company.

{b) The maximum pumber and minbmum number respectiv
the Directors may be determined from time to time b‘; grg‘:za:;
resolution in General Meeting of the Company. Subject to and in
defaglt of any such determination there shall be no maximum number
of Directors and the minimum number of Directors shall be two.

(c) The Directors shall not be required fo retire by rotation

and Clauses 73 to 80 (inclusive) in Table A shall not apply to the
Company.

_(d) No person shall be appointed a Director at any General
Meeting unless either:-

(i} heis recommended by the Directors; or

(ii) not less than fourteen nor more than thirty-five clear
days before the date appointed -for the General Meeting, notice
executed by 2 Member qualified 1o vote at the General Meeting has
been given 10 the Company of the intention to propose that person
for appointment, together with notice executed by that peison of his
willingness to be appointed.

(e) Subject to paragraph (d} above, the Company may by
Ordinary Resolution in General Meeting appoint any person who is
willing to act to pe a Director, sither to fill a vacancy pr as an
additional Director.

(fy The Directors may appoint a person who is willing to act
to be a Director, either to fill @ vacancy or as an additional
Director, provided that the appomtment does not cause the number
of Directors 10 exceed any number determined in accordance with
paragraph (b) above as the maximum number of Directors and for
the time being in force. .

BORROWING POWERS

7. The Directors may exercise all the powers of the Company to
borrow money withnut limit as to amount and upon such terms and in
such manner as they think fit, and subject {in the case of any
security convertible into shares) 1o Section 80 of the Act to grant
any mortgage, charge or standard security over its undertaking,
property and uncalied capital, or any part thereof, and 1o issue
debentures, debenture stock, and other securities whether outright
or as security for any debt, liability 0 obligation of the Company or
of any third party.

ALTERNATE DIRECTORS

g, (a) An alternate Director shall not be entitled as such to
receive any remuneration from the Company, save that he may be
paid by the Company such part (if any) of the remuneration
otherwise payable 10 his appointor as such appointor may by notice
in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly
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cl usibés ?n D_]lrgcl:to:k or any such other person as is mentioned in
a able A, may act as an alternate Director to represent
more than one D""eCtD_F. and an alternate Director shall be entitled at
any meeting of the Directors or of ryy ¢nmmittee of the Directors to
one vote for every Director whom he represents in addition to his

own vote (if any) as a Director, but h '
a | ¢ shall count as only one for
the purpose of determining whether a quorum is present. Y

DISQUALIFICATION OF DIRECTORS

9. The office of a Director shall be vacated if he becomes
incapable by reason of illness or injury of managing and

administering .his property and affairs, and Clause 81 in Table A
shall be modified accordingly.

GRATUITIES AND PENSIONS

10. Clause 87 in Tabie A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

11. (a) A Director may vote, at any meeting of the Directors or of
any committee of the Directors, on any resolution, notwithstanding
that it in any way concerns or relates to a matter in which he has,
directly or indirectly, any kind of interest whatsoever, and if he
shall vote on any such resolution &as aforesaid his vote shall be
counted; and in relation to any such resofution as aforesaid he shall
(whether or not he shall vote on the same) be taken into account in
calculating the gquorum present at the meeting.

(b} Clauses 94 to 97 {inclusive) in Tabie A shall not apply to
the Company.

INDEMNITY

12. (a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses of
liabilities 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 groce«_admgs, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any gppl'scat:on under
Section 144 or Section 727 of the Act 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 hap_pen to or be‘mcur‘re_d
by the Company in the execution of the duties of his office or i
relation thereto. But this Article shall only have effect in S0 far as
its provisions are not avoided by Section 310 of the Act,

(b) Clause 118 in Table A shall not apply to the Company.
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COMPANIES FORM No. 123

Notice of increase
in nominal eapital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies

Name of company

For officiat use

[l e Sy

§7 (1696779

Company number

-t

« MICHAE). BUSINESS SySTEMS Plf.

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated JﬁIDﬂEK.J&m,_BSK__me nominal capital of the company has been
increased by EQQQ,QQQ._ beyond the registered capital of £120,C00, .

A copy of the resolution authorising the increase is attached.§

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 follow:

TO RANK PARI PARSYU IN ALL RESPECTS MiTH THE EXISTING SHARES
IN THE LAPITAL OF THE COMPAKY,

Signed

/1oys

[Birestor][Secretary]t Datefl.-ja.-. [qgg‘

Please tick here if

continued overleaf

Presentor's name ~dress and

reference {if any):

A M KEYS
MICHAEL. RUSINESS .emgtgc
VICTORIA WAY

BURGESS Hidl.

For official Use
General Section

Post room )
g QO S BRI
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MINUTES of an Extraordinary General Meeting of MICHAEL Business Systems Plc held at Victoria Way,
Burgess Hill on October 18t at :45 am,

Present; ‘
M. G. Roberts (Chairman)
C. P. Roberts
N. Evans
N. Hughes
1. Proxies

It was noted that the Chairman had been appointed proxy on behalf of Mr G. T. Parsons in respect
of 10,000 shares.

2. Notice

The notice convening the meeting was read and all the members being present consented to the
meeting taking place at short notice,

3. Directors recommendation
The dircctors’ recommendation that it was in the faterest of the Company to increase the share
capital to £500,000 by the creation of 400,000 shares, to rank pari parsu in all respects with the
cxisting shares in the capital of the Company, was unaminously accepted

4. Special Resolution
Il was unaminously agreed to pass the following Special Resolution:
That the authorised share capital of the Company be increased from £100,000 to £500,000 by the
creation of 400,000 share to rank pari parsu in all respects with (he existing shares in the capital of
the Company.

.
o’

Certified a true copy of the minutes

MmN et e oy e

i Sl T
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MN Huslem roa KD, Keymer k¢ &, 5131,

Keymer Haslam & Co.

Chartered Accountants

4/6 Church Road, Burgess Hill
Sussex RH15 9AE

telephone: Burgess Hill (04443 24781
telex: 877173 Sussec G

fax: (0444) 87107

DX 300415 Burgess Hill

KDK/TC

26 July 1990

The Directors,

Michael Business Systems Plc,
Victoria way,

Burgess Hill,

West Sussex.

RHLS ONF.

Dear 8irs,

Resignation as auditors

We formally write to vou to advise you that we do not wish to
seek reappointment as auditors of Michael Business Systems
Plc.

To conform with the requirements of the Companies Act 1985
this letter must be filed with the Registrar of Companies; and
in accordance with section 394, Companies Act 1985, we confirm
that there are no circumstances connected with our decision
not to seek reappointment which we consider should be brought
to the attention of the members or creditors of the company.

Yours faithfully,

VT WV

—
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Authorised by the Institute of Chartered Accountants in England and Wales to carry on investment business,
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The following Resolutions were passed as SPECIAL RESOLUTONS at an
EXTRADRDINARY MEETING held on May 11lth, 19R4.

That subject to the approval of the registrar of Companies:-—

(a) The company be re-registered as a public company
limited by shares within the meaning of the Companies
Act 19835.

(h) The name of the company be changed to Michael
Business Systems PLC.

{c) The memerandum of association of the company be
altered as follows:—

(1) By deleting in clause 1 the word "Linited" and
cubstituting therefor the words "pLE".

(ii} By inserting as a new clause 2 the waords "The
Company is to be a Public Company"”.

{iii) By deleting in the present clause 2 the words
vgituate in England" and substituting therefor the
words "situated in England and Wales" and renumbering
the said clause as clause 3.

{iv) By renumbering the remaining clauses of the
memorandum of association accordingly”.

That on re-registratirn of the company as a public company the
Articles of Association appropriate to a public

company and as annexed hereto be adopted in place of
the existing Articles.

1 certVf)//this to be a true extract of the minutes.

mcw; /35‘«, /?({

and Secretary.
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COMPANIES FORM No. 43(3)

Application by a private
company for re-registration
as a public conrpany

Ple_?st_z do not Pursuant to section 43(3) of the Companies Act 1985
writa in '
this margin
To the Registrar of Companies For official use  Company number
:’legl;u com‘Plut;l i— - "i' '{ -i-o-:\-i
egibly, preferably AN HQGICD'?-?q'

in biack type, or
bold block lettering  Name of company

» Mierwagl  fusives SYeTEms Ll T )

* insaert existing fufl
name of company

. applies to be re-registered as a public company by the name of @
o inseit full name of —
company amended Mt € HytS b &Ug INESS  EYCTemg  fLe

to make It appropriate
for this company as
a public limited

company and for that purpose delivers the following documents for registration:
1 Declaration made by a director or the secretary in accordance with section 43(3}{e) of the above Act

{on Form No 43(3)e) }
2 Printed copy of memorandum and articles ss alterad in pursuance of the special resolution under

section 43(1)(a} of the above Act.
3 Copy of auditors written statement in accordance with section 43(3)(b) of the above Act

4 Copy of relevant balance sheet and of auditors unqualified report on it

§ delote if section 44 [S-Capy-otamywaltratiorrreportt)§

of the Act does not
apply

{Director][Secretary]t Date Mcm.d 1< les’é

t delfete as Signed
appropriate

o0 a " . : {ﬁ‘“ ;
INTED AND SURPLIED BY Presentor's name address and For official Use By ]

J@r (ﬂ 18] reference {if any): General Section

SOAQAM & SONS LINITED
HOUSE

LU
Post room w’ar AY]K;%

BRUNSWICK PLACE s .

LONOOM NI EEE N orlni o

TELEMHONE OT 251 3006 L el J-’.'g g

ELEL?-GNJIG g e ,..J-f'
s -

B \Ci‘;t




COMPANIES FORM No. 43(3)(e)

Declaration of compliance

with requirements by a

private company on application
for re-registration as a public

company

Please do not Pursuant to section 43(3)(e) of the Companies Act 1985

write in this margin

Plaase complete To the Registrar of Companies For official use  Company number
iaggll)lyi‘preierably ~—= -ll-(—a"j;é-'i

f blac [}

boeld blagp!ettarﬂng L - llﬂ 61 14

.- me of company

* {nsert full name + et é'u3|ug§'_§ SLremis LIMITED -

of company
L Micaast cuer  LofelTe
1 Claanesnisewhy , folagls Mk, SnRev Lat1S OAY
1 delete as
approptiate [the secretary]{a directol 1 of the company, d@ (;olemnly and sincerely declare that:
1 the company, on &1 Nt 198, §, passed a special resolution

§ Insert date that the company should oe re-registered as a public company;

2 the conditions of sections 44 and 45 of the above Act (so far as applicable) have been satisfied;

3 between the balance sheet date and the application for re-registration, there has been no change in

the company's financial position that has resulted in the amount of its net assets becoming lass than
the aggregate of its called-up share capital and undistributable reserves.

And | make this solemn declaration conscientiously believing

the same to be true and by virtue of the provisions of the Statutory Declarations Act 1835.

Declared at JAMES * BENNETT & Q. Declarant to sign below
18 MILL ROATY
'ATRGESS HILL, SISSEX. .

the lo -H\_ day of mﬂ/‘_f)
. One thousand nine hundred and - SA

—

before me ALAN SAMNS OAr ey

—

\
A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a

Commissioner for Oaths. A, Oakley
Solicitor, Notary Public
53 Milt Road, Burgess Hill,

West Susse,
PRINTED AND SUPPLEDBY Presentor’s name address and For official Use
Jmlrdalns reference (if any): General Section Post room
JORDAN & SON3LIMITED

JORDAN HOUSE

r_"*_""“ GLASSIATE
1 4MAY
& CRO

R AN




2

No. 1 9

o. of Company 69677@\

The Companies Act 1985

PUBLIC COMPANY LIMITED BY SHARES

Mermorandum
and Articles
of Association of

MICHAEL BUSINESS SYSTEMS PLC

(Incorporated the 3rd day of February 1983
and re-registered as a Public Limited Company
on the day of 1986)

Hart & Co. Limited

Company Formation anti Information Services
Printers and Publishers

47, Brunswick Place, London N1 6EE
Telephone 01-250~1841 Telex 24653
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THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

MICHAEL BUSINESS SYSTEMS PLC

1. *The name of the Company is "MICHAEL BUSINESS SYSTEMS
PLCM.

2
% The Company is to be a public Company.

j—. The Registered Office of the Company will be situated in

England and Wales.
4. The objects for which the Company is established are:

(A) To carry on business as computer consultants, analysts,
salesmen and engineers, and to act as electrical and general
engineers, as designers, manufacturers, assemblers, installers,
repairers, importers, exporters, distributors, lessors and agents for
the sale of and dealers in computers and their component parts and
accessories, computer software and all manner of computerised
information systems, and as analysts and advisers undertaking data
preparation, word processing and programming; and to act generally
as contractors and consultants in ali matiers relating to the
application or operation of computers or computer based systems, or
the purchase or sale of computer time, to carry on business as
wholesale and retail dealers in and agents or representatives for
business and accounting machines, office furniture and al! manner of
goods, products, processes, materials and services of any
description either as principals or for or on behalf of any individual,
firm, company, authority or other organisation, in any part of the
world and to tender for and to place contracts or investments, to act
as advertising and market research specialists, exhibition,
confercnce and display contractors and promotors.

(B) To carry on any other trade or business which can, in the
opinion of the Board of Directors, be advantageously carried on by
the Company in connection with or as ancillary to any of the above
businesses or the general business of the Company, or further any
of its objects.

(C) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest any lands,
buildings, easements, rights, privileges, concessions, patents, patent
rights, licences, secret processes, machinery, plant, stock-in-trade,
and any real or personal property of any kind for such consideration
and on such terms as may be considered expedient,

* Gn the 16th May 1983, the name of the Company was changed
from "PLOYDATA LIMITED".

1 AMAY 1986
¢RO

CLASSIDATE
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(D) To erect, construct, lay down, enlarge, alter and maintain
any roads, railways, tramways, sidings, bridges, reservoirs, shops,
stores, factories, buildings, works, plant and machinery necessary
or convenient for the Company's business, and to contribute to or
sgbsidise the erection, construction and maintenance of any of the
above,

(E) 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 borrowing or raising of
money by the Company to become a member of any building scciety.

(F) 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
consideration and with and subject to such rights, powers,
privileges and conditions as may be thought fit, debentures or
debenture stock, either permanent or redeemable or repayable, and
collzterally or further to secure any securities of the Company by a
trust deed or other assurance.

(G) To issue and deposit any securities which the Company has
power to issue by way of mortgage 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 any obligations of the Company
or of its customers or other persons or corporations having dealings
with the Company, or in whose businesses or undertakings the
Company is interested, whether directly or indirectly.

(H) To receive money on deposit or loan upon such terms as
the Company may approve, and to guarantee the obligations and
contracts of any person or corporation.

(1) To make advances to customers and others with or without
security, and upon such terms as the Company may approve and
generally to act as bankers for any person or corporation,

(J) To grant pensions, allowances, gratuities and honuses to
officers, ex-officers, employees or ex-employees of the Company or
its predecessors in business or the dependents or connections of
such persons, to establish and maintain or concur in establishing
and 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 dependents or
connections, and to support or subscribe to any charitable furds 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 or maintain any ciub or other
establishment or profit sharing scheme calculated to advance the
interests of the Company or its officers or employees.

(K) To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other negotiable
instruments.,

(L) To invest and deal with the monies of the Company not
immediately required for the purposes of its business in or upon
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such investments or securities and in such manner as may from time
to time be determined.

(M) To pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up shares, with or
without preferred 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 power to issue, or partly
in one mode and partly in another, and generally on such terms as
the Company may determine.

(N, 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 debentures or mortgage
debentures or debenture stock, mortgages or other securities of any
company or corporation, or parlly 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.

(0) To enter into any partnership or joint-purse arrangement
or arrangement fer sharing profits,union of interests or co-operation
with any company, firm or person carrying on or proposing to carry
on any business within the objects of this Company, and to acquire
and hold, sell, deal with or dispose of shares, stock or securities of
any such company, and to guaraniee the contracts or liabilities of,
or the payment of the dividends, interest or capital of any shares,
stock or securities of and to subsidise or otherwise assist any such
company.

(P} To establish or promote or concur in establishing or
promoting any other company whose object 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
calculated to advance directly 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 canital of any shares, stock or securities issued hy or any other
obligations of any such company.

(Q) To purchase or otherwise acquire and undertake 2all or any
part of the business, property, assets, liabilities and transactions of
any person, firm or company carrying on any business which this
Company is authorised to carry on.

(R) To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or otherwise, grant
licences, easements and other rights in or over, and in any other
manner deal with or dispose of the undertaking and all or any of the
property and assets for the time being of the Company for such
consideration as the Company may think fit.

(S) To amalgamate with any other company whose objects are
to include objects similar to those of this Company whether by sale
or purchase (for fully or partly paid-up shares or otherwise) of the



N ahaliiad

e

e

mp e A R L

E
12
E%

undertaking, subject to the liabilities of this or any such other
company as aforesaid with or without winding up, or by sale or
purchase (for fuily or partly paid-up shares or otherwise) of all or
a controlling interest in the shares or stock of this or any such
company as aforesaid, or by partnership, or any arrangement of the
nature of partnership, or in any other manner.

(T} To distribute among the members in specie any property of
the Company, or any proceeds of sale or disposal og 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.

(U) To do all or any of the above things 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 agenis, trustees, sub-contractors or otherwise.

(V) To do all such things as are incidental or conducive to the
above objects or any of them.

And it is hereby declared that in the construction of this clause the
word "company" except where used in reference to the Company
shall be deemed to include any person or partnership or other body
of persons, whether incorporated or not incorporated, and whether
domiciled in Great Britain or elsewhere, and that the objects
specified in the different paragraphs of this clause shall, except
where otherwise expressed therein, be in nowise limited by reference
to any other paragraph or the name of the Company, but may be
carried out in as full and ample a manner and shall be construed in
as wide a sense as if each of the said paragraphs defined the objects
of a separate, distinct and independent company.

5. The liability of the members is limited.

6. *The chare capital of the Company is £100,000 divided into
100,000 shares of £1 each.

The shares in the original or any increased capital may be divided

into several classes, and there may be attached thereto respectively.

any preferential, deferred or other special rights, privileges,
conditions or restrictions as to dividend, capital, voting or
otherwise.

* By Speciai Resolution dated the 16th May 1983, the share
capitel of the Company was increased from £100 to £100,000 by the
creation of 95,900 Ordinary Shares of £1 each.
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WE, the several persons whose names and addressesg are subscribed,
are desirous of being formed into a Company, in pursuance of this
Memorandum of Association, and we respectively agree 10 take the

number of shares in the capital of the Company set opposite our
respective names.

Number of
shares taken
Names, addresses and descriptions of Subscribers by each
Subscriber
J. H. Nixon, One
81 City Road,
London EC1Y 1BD.
Company Director.
M. N. Ryden, One
81 City Road,
London EC1Y 1BD.
Company Director.
Total shares taken - Two

Dated this 10th day of September, 1982.

Witness to the above Signatures:- A. Braine
g1 City Road,
tondon EC1Y 1BD.

Laaal Assistant.
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THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

MICHAEL BUSINESS SYSTEMS PLC

PRELIMINARY

1. (a) The Regulations contain~d in Table A in the Schedule to
the Companies {Tables A 10 F) Regulations 1985 as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 (such
Table being hereinafter called "Table A") shall apply to the Company
save in so far as they are excluded or varied hereby and such
Regulations (save as soO excluded or varied) and the Articles
hereinafter contained shall be the regulations of the Company.

(b) In these Articles the expression nthe Act" means the
Companies Act 1985, but so that any reference in these Articles to
any provision of the Act shall be deemed t0 include a reference to
any statutory modification or re-enactment of that provision for the

time being in force.
ALLOTMENT OF SHARES

2. (2} Shares which are comprised in the authorised but unissued
share capital of the Company shall be under the control of the
Directors who may (subject to Sections 80 and 83 of the Act and to
paragraphs (b) and (c) below) allot, grant options over or otherwise
dispose of the same, to such persons, ON such terms and in such
manner as they think fit.

(b) The Directors are generally and unconditionally authorised
for the purposes of Section 80 of the Act, to exercise any power of
the Company to allot and grant rights to subscribe for or convert
securities into shares of the Company up 1o the amount of the
authorised share capital with which the Company is incorporated at
any time or times during the period of five years from the date of
incorporation and the Directors may, after that period, allot any
shares or grant any such rights under this authority in pursuance
of an offer or agreement so to do made by the Company within that
period. The authority hereby given may at any time (subject to the
said Section 80) be renewed, revoked or varied by Ordinary
Resolution of the Company in General Meeting.

IR
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{(c) The Directors are empowered to allot and grant rights to
subscribe for or convert securities into shares of the Company
pursuant to the authority conferred under paragraph {b) above as if
Section 89(1) of the Act did not apply. This power shall enable the
Directors so to allot and grant rights to subscribe for or convert
securities into shares of the Company after its expiry in pursuance
of an offer or agreement so to do made by the Company before its
expiry.

(d) Save as authorised by the Act, the Company shall not
give, whether directly or indirectly, any financial assistance (as

defined in Section 152(1}(a)} of the Act) for any such purpose as is
specified in Section 151 of the Act.

(e} Save as permitted by Section 101{2) of the Act, no shares
of the Company shail be allotted except as paid up at lsast as to one
quarter of their nominal value and the whole of any premium.

SHARES

3. The liability of any Member in default in respect of a call shall
be increased by the addition at the end of the first sentence of
Clause 18 in Table A of the words "and all expenses that may have
been incurred by the Company by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

y, (a) A notice convening a General Meeting shall be .required to
specify the general nature of the business to be transacted only in
the case of special business and Clause 38 in Table A shall be
modified accordingly. R

All business shall be deemed special that is transacted at an
Extraordinary Genera! Meeting, and also all that is transacted at an
Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of
the Directors and Auditors, and the appeintment of, and the fixing
of the remuneration of, the Auditors.

(b) Every notice convening a General Meeting shall comply
with the provisions of Section 372(3) of the Act as to giving
information to Members in regard to their right to appoint proxies;
and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the

Directors and to the Auditors for the time being of the Company.

5. (a) Clause 40 in Table A shall be read and construed as if the
words "at the time when the Meeting proceeds to business" were
added at the end of the firsi sentence.

(b) If a quorum is not present within haif an hour from the
time appointed for a General Meeting the General Meeting shall stand
adjourned to the same day in the next week at the same time and
place or to such other day and at such other time and place as the
Directors may determine; and if at the adjourned GCeneral Meeting a
quorum is not present within half an hour from the time appointed
therefor such adjourned General Meeting shall be dissolved.

(c) Clause 41 in Tabie A shall not apply to the Company.



B4

—

PLC85
SE

APPOINTMENT OF DIRECTORS

6. f{(a) Clause 64 in Table A shall not apply to the Company.

(p) The maximum number and minimum number respectively of
the Directors may be determined from time to time by Ordinary
Resolution in General Meeting of the Company. Subject to and in
defat_;lt of any such determination there shall be no maximum number
of Directors and the minimum number of Directors shall be two.

(¢} The Directors shall not be required to retire by rotation

and Clauses 73 to 80 (inclusive) in Table A shall not apply to the
Company.

{d) No person shall be appointed a Director at any General
Meeting unless either:-

(i) he is recommended by the Directors; or

(ii) not less than fourteen nor more than thirty-five clear
days before the date appointed for the General Meeting, notice
executed by a Member qualified to vote at the General Meeting has
beeri given to the Company of the intention to propcse that person
for appointment, together with notice executed by that person of his
willingness to be appointed.

{e) Subject to paragraph (d) above, the Company may by
Ordinary Resolution in General Meeting appoint any person who is
willing to act to be & Director, either to fill a vacancy or as an
additional Director.

(f) The Directors may appoint a person who is willing to act
to be a Director, either to fill a2 wvacancy or as an additional
Director, provided that the appointment does not cause the number
of Directors to exceed any number determined in accordance with
paragraph (b) above as the maximum number of Directors and for
the time being in force.

BORROWING POWERS

7. The Directors may exercise all the powers of the Company to
borrow money without limit as to amount and upon such terms and in
such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 80 of the Act to grant
any maortgage, charge or standard security over its undertaking,
property and uncalied capital, or any part thereof, and 1o 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.

ALTERNATE Dl RECTORS

8. (a) An alternate Director shali not be entitled as such 1o
receive any remuneration from the Company, save that he may be
paid by the Company such part {if any) of the remuneration
otherwise payable to his appointor as such appointor may by notice