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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

DIAGONATL, COMPUTER SERVICES LIMITED

(passed the 26th dav of MARCH 1991)

At an EXTRAORDINARY GENERAL MEETING of the above named Company duly convened
and held on the above date the Eollowing Resolution was duly passed as a
Special Resolution of the Company:

RESOLUTION

THAT the Company amend its memorandum of association by the insertion in
the existing objects clause contained in paragraph 3 of the following
subclause:

"(r) Either with or without the company receiving any consideration or
advantage, direct or indirect, from giving any such guarantee or
indemnity and so as to be an independent cbject of the Company, to
guarantee the performance of the cobligations of others including
the payment of capital or principal together with any premium of
and any dividends or interest cn or other payment in respect of
loans, credits, stocks, sharn , or securities or other .bligations
of any nature whatsoever and without limiting the generality of the
foregoing obligations for the repayment of money and/or discharge
of liabilities both present and future, actual or contingent and
insofar as the same is not prohibited by law, cbligations and
liabilities incurred in connection with or for the purpose of the
acquisition of shares in the Cowpany or in any company which is for
the time being the Company's Holding Company as defined by Section
736 of the Companies Act 1985 due, owing or incurred to bankers or
any other person of any company, £irm or person, and in particular,
(but not by way of limitation) of the Company's Holding Company ox
any company which is contemplated to become the Company's Holding
Comoany or a subsidiary, as defined by Section 736 of the Companies
Act 1985 of the Company or of the Company's Holding Company, or
otherwise assoclated with the Company in business or of any company,
£irm or person which the directors of the Company shall think
appropriate and to create mortgages, charges or liens upon all or
any of the property or assets of the Company (both present and
future) including its uncalled capital in support of such guarantcss
or otherwise as security for any such obligations and liabilities
of others."

COMPANILS HOUSE

T N E R R R = o i B B

CHAIRMAN M B2




*1,

2,

*%3

"

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

DIAGONAL COMPUTER SERVICES LIMITED

The name of the Company is "DIAGONAL COMPUTER SERVICES LIMITED",

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

The objects for which the Company ls established are;-

(a)

To carry on, in conjunction with each other or as separate and
distinct undertakings, all or any of the following businesses
namely: manufactures, designers, inventors, creators,
cultivators, breeders, growers, hunters, trappers, fishermen and
fish farmers, importers, exporters, agents, dealers (both
vholesale and retail) in all articles of commercial,
manufacturing, personal and household use and consumption and in
all kinds of raw materials and commodities; warehousemen; storage
contractors; shipping and forwvarding agents; dealers in property
and estates; property developers; properiy managers; estate
agents; builders; roofers; scaffolders; contractors; heating and
ventilation engineers and contractors; refrigeration engineers
and speclalists and contractors; decorators; painters;
bricklayers; carpenters; shuttering manufacturers and erecters;
Joiners; public works contractors; plasterers, plumbers,
electricians, shop front fitters; builders' and decorators’
merchants; double glazing, insulation, cavity wall insulation,
loft insulation and conversions; civil, machanical,
constructional, agricultural, consulting, electrical, chemical
and general engineers; telephone and telegraph systems and any
other forms of communications, recording or processing; safety
and security alarm systems, welders; sheet metal workers:
blacksmiths; motor engineers; garage proprletors; car hire

* Name changed from Nestboard Services Limited to Diagonal Computer Services

Iimited by Special Resolution dated 1lth November 1988,

** Clause altered by Special Resolution dated
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(b)

(e)

(d)

service; travel agents; owners, charterers, lessors, lessees,
hirers and operators of, and dealers in aircraft, ships, boats,
hovererafts, pipelines, pover supplies facilities, railwvays,
lorries, trucls, coaches, buses, motor cars and other vehlcles;
transport and haulage contractors; general engineers; tool
makers, booking agents and managers for theatres, clnemas and all
other kinds of entertainments and sporting events; turf and
sporting accountants in all its branches; proprietors of shops,
cafes, clubs, hotels and restaurants; catering contractors;
dealers in foods and provisions of all kinds; wine and spirit
merchants; butchers; grocers, greengrocers, fishmongers and
poultry merchants; farmers, florists, horticulturists; landscape
gardeners and designers; bakers; confectloners; tobacconists;
ironmongers; hardvare merchants; dealers in plastics of all
kinds; antique dealers; furniture manufacturers and dealers;
leather and fancy goods dealers; jewellers; radio, television and
electrical retallers; dealers and repairers; toys, games and
sperts equipment dealers; photographers and dealers in all kinds,
of photographic material and equipment; film and video producers
and distributors; textile merchants; taillors and fashlon
designers: ladies and gentlemen's outfitters; boot and shoe
retailers; pexfumery and cosmetic dealers; hairdressers; health
farms and studics and massage parlours; manufacturing and retail
chemists; printers, publishers writers, authors and journalists;
stationers; advertising and publicity agents; public relation
specialists; consultants, draughtsmen and exhibition speclalists;
seminars, lecturers, conventions, salesmen and demons{rators;
conference and training specialists and organisers; business
transfer agents; employment agents; computer operators,
programmers and déalers; market research specialists; business
advisers; mail order speclalists; dyers and cleaners; dry
cleaners; window cleaners and industrial cleaners and maintenance
contractors of property of every description; proprietors of
launderettes; excavation and demolition contractors; plant
hirers; scrap iron and waste merchants; and to licence, conduct,
operate, register and protect any franchise; and to carry on all
or any of the said businesses either together as one business or
as separate and distinct businesses in any part of the world,

To carry on any other business which, in the opinion of the
Company, may be capable of being conveniently or brofitably
carried on in conjunction with or subsidiary to any other
business of the Company and is calculated to enhance the value of
the Company's property.

To purchase or by any other means acquire freehold, leasehold or
any other property for any estate or interest whatever, moveable
or immovable, or any interest in such property, and to sell,
lease, let on hire, develop such property, or otherwise turn the
same to the advantage of the Company.

To apply for, register or by any other meaus acquire any patents,
patent rights, brevets d'invention, licences, trade marks,
concessions and inventlons and to use and turn to account the
same or to develop, sell or assign the same or grant llicences or
privileges in respect thereof or otherwvise turn the same to the
advantage of the Company,
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(e)
(£)

(g)

(h)

(1)

(3

(k)

(1)

{m)

(n)

(o)

(p)

To build, reconstruct or generally maintain buildings and works
of all kinds, wvhether or no! thesz are situate on the property of
the Company,

To invest and deal with the monles of the Company in such shares
or upon such securities or otherwise in such manper as from time
to time may be determined,

To amalgamate with or to make any agreement or arrangement with

or enter into partnership or joint purse agreement with any other
company, firm or person carrying on business similar or .
complementary to the business of the Company or any part thereof.

To subscribe for, take, pu“rhase or otherwise acquire either for
cash, shares or debentures in this Company or any other
consideration any other company or business which, in the opinion
of the Company, may be carried on so as directly or indirectly to
benefit the Company,

To sell or otherwise dispose of the whole or any part of the
business or property of the Company for any consideratlon, shares
or debentures as the Company may think £it,

To lend money to customers, associates and others whether
incorporated or not and to guarantee the observance and
performance of ¢bligations and contracts by customers and others,

To borrow or raise money in such manner as the Company thinks fit
and secure the repayment thereof by the creation and issue of
debentures, debenture stock, mortgages or in any other way.

To pay or remunerate any person, f£lrm or company for rendering
services to the Company in the promotion of the Company or the
placing and issue of shares, debentures, debenture stock or other
securities of the Company.

To support and subscribe to any funds and to subscribe to or
assist in the promotion of any charitable, benevolent or public
purpose or object for the benefit of the Company or its
employees, directors or other officers past or present and to
grant pensions to such persons or their dependants,

To drav, make, accept, endorse, discount and execute bills,
varrants, notes or other negotiasble or transferable instruments.

To assist in the promotion of or promote any company or
undertaking which may appear likely to assist or benefit the
Company and to place or guarantee the placing of, subsecribe or
undervrite or othervise acquire any part of the stock,
debentures, debenture stock or other obligations of such company.

To promote by way of advertising the Company's products and
services in any manner and to rewvard customers or potential
customers and to promote or take part in any scheme likely to
benefit the Company.




(q) To distribute in specie any of the shares, debentures or
securities of the Company between the membexrs of the Company in
accordance with their rights,

{r) Either with or without the company recelving any consideration or
advantage, direct or indirect, from giving any such guarantece or
indemnity and so as to be an independent object of the Company,
to guarantee the performance of the obligations of others
including the payment of capital or principal together with any
premium of and any dividends or interest on or other payment in
respect of loans, credits, stocks, shares, or securities or other
obligations of any nature whatsoever and without limiting the
generality of the foregoing obligations for the repayment of
money and/or discharge of liambilities both present and future,
actual or contingent and insofar as the same is not prohibited by
law, obligations and liabilities incurred in connection with or
for the purpose of the acquisition of shares in the Company or in
any company vhich is for the time being the Company's Holding
Company as defined by Section 736 of the Companies Act 1985 due,
owing or incurred to bankers or any other person of any company,
firm or person, and in particular, (but not by way of limitation)
of the Company's Holding Company or any company which 1s
contemplated to become the Company's Holding Company or a
subsidiary, as defined by Section 736 of the Companies Act 1985
nof the Company or of the Company's Holding Company, or otherwise
assoclated with the Company in business or of any company, firm
or pers~n which the directors of the Company shall think
appropriate and to create mortgages, charges or llens upon all or
any of the property or assets of the Company (both present and
future) including its uncalled capital in support of such
guarantees or otherwise as security for any such obligations and
liabilities of others, .

(s) To do all such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of them.

All the foregoing objects shall be read and construed as separate and
distinct objects and the generality of any of such objects shall not be
abridged or cut down by reference to any other object of the Company.

4. The 1iability of the members is limited

5. The share capital of the Company is £1,000 divided into 1,000 shares of
£1.00 each,
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WE, the several persons whose names, addresses and descriptions ave
subscribed, axe desirous of being formed into z Company in pursuance of thls
. Memeorendum of Association, and we respectively agree to take the number of

shargs‘in\the capital of the Company set opposite our respective hames.

NAMES, ADDRESSES AND DESCRIPTIONS Number of shares
OF SUBSCRIBERS Taken by each
subscriber
KIM SKEOCH, ONE

Bridge House,
181 Queen Victorla Street,
London EC4V 4DD

Company Dlrector

BEVERLEY HICKS, . ONE
Bridge House,

181 Queen Victoria Street,

London EC4V 4DD

Secretary

DATED this 23rd day of September, 1988
YITNESS to the above signatures -
J, VWARNE,
Bridge House,
181 Queen Victorila Street,
London ECA4V 4DD

Secratary
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