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 COMPAMIES FORM No. 12

Statutory Declaration of compliance
with requirerents on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

Ed

To the Registrar of Companies Forofficialuse Forofficial use

et iy

I 2y 62327

[ SRR VP - |

Name of company

THOMAS COMPUTER SYSTEMS LIMITED

| DAVID STEWART HODGSON, signing on behalf

SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that | am a [Seliciter-engaged-intheformation-eithe—

-cormpany]t [pers?)’n named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)t and that all the requirements of the above Actin respect of the:
registration of the above company and of matters precedent and incidental to it have been
complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
Declaredat __11; SHIP STREET
BRECON,

. POWYS
Dated the 15th day

Declarant to sign below

fiar .
=, v

before me s R
A Commicsioner for Oaths or Notary Public or Justice of o
the Peace or Solicitor having the powers conferred on a
Commissioner for Qaths.
I'ﬂ-—m ey ST L R
Presentor’'s hame, address and For otficial use
reference (if any): New Companies Section Post room
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WAWTHT ALY FWUTIN RV, |V

Statement of first directors
and secreiary and intended
situation of registered office

Plaas? da not Pursuant to section 10 of the Companies Act 1985
wiite in
this margin

To the Registrar of Companies
Please complete For official use
logibly, preferably
in black type, or
bold black lettering

Name of company

LY

* Inseart full name *:

of company TRONMAS ComfluTaed SvETeEMS LATE D

L
N,

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

e

AN VY 2R

WMAT OA  SeM MY CeaTee

dambed.  RLDOL
Do A Postcode| V05 QAL.

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

Postcode

Number of continuation sheets attached (see note 1}

AR

P26y
Presentor’'s name address and For official Use
reference {if any): General Section Post room
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Ina name(s) and particulars of the person who is, or the persens who are, to be the first director or
directors of the company (note 2) are as follows:

Name (note 3)  fyypaf Augmoad  Bawred

Ly - " VNN A
Business occupation

CLomfAY  OwWRecro

Previous namel(s) {note 3}

Address (note 4} (.« aNao AN e AAE,

Nationality
Blvriow

Q £ 00T A Date of birth (where applicable)
\0.6.\5: o\ Postcode QQ\ OYE (note 6)
Othar directorships t
Thomad  comhwTEd SufliasEdN
I consent to act as director of the co By na -ed on page 1 :
| Signature /gw& . Date R-\-Do

Name (note 3) Towa

Tl Budinened

Business occupation
comfad  BlecTol

Previous name(s} {note 3}

Address (note 4) I BAAD-E LoAd -

Nationality
BTG

Date of birth (where applicable)

GANKEL  BARGE
G I Postcode]. les by A (note 6)
Other dirsctorships 1
TRomdy  Cewlonet  aalfviey LIy
I consent to act as directorof-the compapy age 1
Signature - \S /ﬁ /)//a/ Date &-/-%0

Name (note 3)

O TR AR
Business occupation “E

| Previous namel(s) (note 3)

'Address {note 4)

Nationality

Date of birth {where applicable)

. Postcode (note 6)
Other directorships + .
¥
Il consent to act as director of the company named on page 1
Signature Date

KL

Plesse do not
wilte in
this margin

t enter particulars
of other
directorships
held or praviously
held {see note 5)
if this space is
insufficlent use a
continuation sheet,
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riease ae not Ine name(s) ana paruciiars ot the person who is, or the persons who are,to be the tirst secretary, or joint

write In s s o
this margin ecrataries, of the company are aglffjlows.

. A T
Name (notes 3 & 7) Towd Lanan @ Bracw VERe &

Piensa complate
legibly, preferahly:

black typs, "
L“o,c}',flo:{‘}:ﬂ‘;'ﬂng Previous name(s) (note 3)

Address (notes 4 & 7) 2w BRADLE  Roln.

LAMBER DAL

E Qaestes Postcede| (RS M)

| consent to act as secretary of the company nai::nsd on page 1

Signature \[ ’ ﬂ %é//( Date S-(-70

Name (notes 3 & 7) SWIFT INCORPORATIONS LIMITED

Previous name(s} (note 3)

Address (notes 4 & 7) 2 BACHES STREET

LONDON

Postcode| N1 6UB

15 JAN 1990

(Authorised Signatory) Date

Signature

subcribers Date

dielet%igthehform is /\/ﬁ”"w » i ) JAN 1590
t
atborbors Signature of agent on behalf of subsribers

Signed Date

deslat?:| i{) the formis
signed by an agent on .
behalf of the Signed Date

subscribers,

All the subscribers Signed Date
must sign elther

personally or by a

person of persons .
authorised to sign Signed Date
for them,
Signsd iJate
Signed Date

Page 3




THE COMPANIES ACT 1985

PAER ORIy R

NG ™

17 JAN 1850 \3
£50 FER | 4l
COMPAMILS

HOUSE

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

THOMAS COMPUTER SYSTEMS LIMITED

1. The Company’s name is "THOMAS COMPUTER SYSTEMS LIMITE'+ .
2. The Company's registered office is to be situated in England & Wales.

3. The Company's objects are :-

(a) To carry on the business of a computer utlity organisation, offering
computerised accounting, financial systems and reporting services, and to act as
advisers, consultants, organisers and implementers of computerised systems and
services and all other mechanised accounting and financial systems and services
connected with the promotion, arrangement, design, programming, production and
compilation of data processing, and to provide specialised training and preparation
in relation to all matters pertaining thereto, and to carry out, undertake,
organise and provide facilites for financial and tax counselling and to undertake
experimental work with prototypes, systems and programmes, computers and peripheral
equipment and other mechanical systems and devices; to carry on all or any of the
businesses  of manufacturers, designers, installers, maintainers, importers,
exporters, hirers, leasing agents, licensors and dealers in computer time sharing,
data processing, peripheral, mechanical and other such equipment and in computer
programming techniques, systems and devices, and in financial and all other
accounting systems and services in commercial appliances, accessories and utensils
of every description; electronic, eieciricai and general engincers, stationers,
printers, publishers, advertising agents and contractors, offizs  furnishers,
storekeepers, general merchants and traders; and to manufacture, 'y, sell, lease,
rent or licence and deal in all materials, equipment and technology necessary or
useful for carrying on the foregoing businesses or any of them, or likely to be
required by customers of, or persons having dealings with the Company.

OB24
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(b) To carry on any other trade or business whatever which can in the opinion of the Board bt
Directors be advantagecusly carried on In connection with or ancillary to any of the businessgs of the
Company,

(¢} To purchase or by any other moans acquire and take options over any property whatever, and any
rights or privileges of any kind over or in respect of any property.

(d) To apply for, seglsier, purchase, or by other means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any patents, patent rights, brevets d'invention, licences,
secret processes, trade marks, designs, protections and concessions and 10 disclaim, alter, modify, use
anG turn to account and to manufacture under or gramt licences or privileges in respect of the same,
and 1o expend money in experimenting upon, testing and improving any patents, inventions or rights
which the Company may acquire or propose to acquire.

{8) To acquire or undenake the whole or any part of the business, goodwill, and assets of any person,
firm, or company carrying on or groposing to carry on any of the businesses which the Company is
authorisad to carry on and as part of the consideration for such acquisition to undertake all or any of
the liabilitles of such person, firm or company, or tO acauire an interest in, amalgamate with, or
anter into partpership or into any arrangement tor sharing profits, or for co-operation, Of for mutual
assistance with any such porson, firm or company, or for subsidising or otherwise assisting any such
porson, firm or company, and to glve or accept, by way of consideration for any ot the acts or things
aloresald or property acquired, any shares, debentures, debenture stock or securities that may he
agreed upon, and to hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securities so received,

{(f) To improve, manage, construct, repair, develop, exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant licences, optlons, rights and privileges in respect of,
or atherwise deal with all or any part of the property and rights of the Company.

{g) To invest and deal with the moneys of the Company not immediately required in such manner as may
from time to tims be determined and to hold or otherwise deal with any investments made.

{h} To lend and advance money or give credit on any terms and with or without security to any perscn,
firm or company (including without prejudice to the generality of ,the foregoing any holding company,
subsidiary or fellow subeidiary of, or any other company associated in any way with, the Company), to
enter into guarantees, contracts of indemnity and suretyships of all kinds, to receive money on deposit
or joan upon any terms, and to secure or guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person, firm or company (including without
prejudice to the generality of the toregoing any such holding company, subsidiary, fellow subsidiary or
associated company as atoresaid).

(i} To borrow and raise maney in any manner and to secure the repayment of any money borrowed, raised
or owing by mortgage, charge, standard security, lien or other security upon the whole or any part of
the Company's property or assets {whether present or future), including its uncalled capitai, and also
by a similar mortgage, charge, standard security, flen or secwity to secure and guarantee the

performance by the Company of any ohligation or liability it may undertake or which may become binding
onit.

() To draw, make, accept, endorss, discount, negotiate, execute and issue cheques, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and other negotiable or transierable
instruments.

(k) To apply for, promote, and obtain any Act of Parliament, order, or licence of the Department of
Trade or other authority for enabling the Company to carry any of its objects into effect, or for
efecting any modification of the Company's constitution, or for any other purpose which may seem
calculated directly or indirectly to promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the Company's interests,

{) To enter into any arrangements with any government or authority (supreme, municipal, local, or
otherwise} that may seem conducive to the attalnment of the Company's cobjects or any of them, and to
obtaln from any such government or autharity any charters, decrees, rights, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply with any such charters,
dacrens, rights, privileges, and concassions.

{m) To subscrice for, tahe, purchase, or otherwisa acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, debentures, dobenture stocks, honds, obligations or securities
jssued or guaranteed by any other company canstituted or carrying on business in any part of the world,
and debentures, debenture stocks, bonds, obligations or securities issued or guaranteed by any
gavernment  or  authority,  municipal, local of otherwise, in any part of the world.

{n) To control, manage, finance, subsidise, co-ordinate or otherwise assist any company or companies
in which the Company has a direct or indirect financial interest, to provide secretarial, administrative,
technical, commercial and other services and facliities of all kinds for any such company or companies
and to make payments by way of subventlon or otherwise and any other arrangaments which may seem
desirable with respaect to any business or operations of or genarally with respect to any such company
or companles.




(o) To promote any other company for the purpose of acquiring the whole or any part of the
business ar property or undertaking or any of the liabilittes of the Company, G¢ i undertaking any
business or operations which may sppear likely to assist or bonefit the Company or tt enhance the vaiue
of any property or business of the Company, and to place or gugrkntee ‘he placing of, underwrite,
subscribe for, or otherwise acquire all or any part of the shares or securlties of any such company as
aforaesald.

(P) To sell or otharwise di’spose of the whole or any part of the business or property of the
Company, elther together or in portions, for such consideration as the Company may think #i, and in
particular tor shares, debentures, or securities of any company purchasing the same.

(q) To act as agents or brokers and as trustees for any person, firm or company, and to undertake
and perform sub-contracts,

(r}y To remunevate any person, firm or company rendering services ta the Company either by cash
payment or by the allotment to him or them of shares or other securities of the Company credited as
paid up in full or in part or otherwise as may be thought expedient.

(s) To pay all or any expenses incurred in connection with the promotion, formation and
incorporation of the Company, or to contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for wunderwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the Company.

() To support and subscribe to any charitable or public object and to support and subscribe to
any Institution, society, or club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where the Company carries on business; to give
or award pensions, annuities, gratuities, and superannuation or other allowances or benefits or
charitable aid and generally to provide advantages, facilities and services for any persons who are or
have been Directors of, or wha are or have been employed by, or who are serving or have served the
Company, or any company which Is a subsidlary of the Company or the holding company of the Company or a
fellow subsidiary of the Company or the predecessors in business of the Company or of any such
subsidiary, holding or fellow subsidiary company and to the wives, widaows, children and other reiatives
and dependants of such persons; to make payments towards insurance; and to set up, establish, support
and maintain superannuation and other funds or schemes {whethar contributory or non-contributory) for
the benetit of any of sych persons and of their wives, widows, children and other relatives and
dependants; and to set up, estabiish, support and maintain protit sharing or share purchase schemes for
the benefit of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employeas or to trustees on their behalf to enable any
such purchase schemes to be established or maintained.

(u) Subject to and in accordance with a due compliance with the provisions of Sections 155 to 158
(inclusive) of the Act (if and so far as such provisions shail be applicable), to give, whether
directly or Indirectly, any kind of flhancial assistance (as delined in Section 152(1)(a) of the Act)
tor any such purpose as Is specified in Section 151(1) and/or Section 151(2) of the Act

(v) To distrlbute among the Members of the Company in kind any property of the Company of
whatever nature,

(w)To procure the Company to be registered or recognised in any part of the world,

{(x) To do all or any of the things or matters aforesaid in any part of the world and either as
principals, agents, contractors or otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

(y) To do all such othor things as may be deomed in¢idental or conducive to the attainment of the
Company’s cbjects or any of them.

AND so that:-

{1) None of the objects set forth in any sub-clause of this Clause shall be restrictively
construed but the widest Interpretation shall be given to each such object, and none of such objects
shall, except where the context expressly so requires, be in any way limited or restricted by reference
to or inference from any other object or objects set forth in such sub-clause, or hy reference to or
inference from the terms oi any other sub-clause of this Clause, or by reference to or inference from
the name of the Company.

(2) None of the sub-clauses of this Clause and ncne of the objects thereln spacified shall
be deemed subisidiary or ancillary to any of the objects specified in any other such sub-clause, and the
Company shall have as full a power to exercise each and every one of the ubjects specified in each
sub-clause of this Clauge as though each such sub-clause contained the objects of a separate Company.

(3) The word "Company” In this Clause, except where used in reference to the Company, shall
be deemed to Include any partnership ot other body of persons, whether incorporated or unincarporated
and whether domiciled in the United Kingdom or elsewhera.

(4) In this Clause the expression "the Act" means the Companies Act 1985, but so that any
reference in this Clause to any provision of the Act shall be deemed to inctude a reference to any
statutory modification or re-enactment of that provision for the time being in torce.



4. The Nability af the Members Is limited.

5. The Company's share capital Is £1000 divided Intc 1000 shares of £1 each,

Wa, the subscribers to this Memorandum of Association, wish to be formed inta a Company pursuant to
this Memorandum; and we agree to take the number of shares shown opposlte our respective names,

Names and Addresses of Subscribers Numbar of shares taken

hy each Subscriber

For and on hehalf of
1. Instant Companies Limited ~ -0One
2 Baches Street

London N1 6UB e et et

Far and on behalfl of
2. Swift Incorporations Limited ) One
2 Baches Street gl -on
London N1 sUB P—
—— Total shares taken - Two

Dated the 15th day of January, 1990.

Witness to the above signatures, Terry Jayne
2 Baches Stroet
London N1 BUB

THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSQOCIATION OF

THOMAS COMPUTER SYSTEMS LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A In the Schedule to the Companies (Tables A to F)
Requiations 1985 as smended by the Companies (Tabies 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 Requiations (save as so excluded or varied) and the Articles hereinatter
contained shall $ye the regulations of the Gompany,

(b) In these Articles the expression “the Act" means the Companies Act 1985, but so0 that any
reference In these Articles to any provision of the Act shall be deemed to Include a reference to any
statutory modification or re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital with which the Company Is
Wmooipoiaied shall De under the control of the Directors who may (subject to Section 80 of the Act and
to paragraph (d} below) allot, grant options over or otherwise dispose of the same, to such poersons, on
such terms and in such manner as they thini; fit.

{b) All shares which are not comprised In the authorised share capital with which the Company is
Incorporated and which the Directors propose to issue shall first be offered to the Members In
proportion as nearly as may be to the number of the existing shares heid by them raspectively unltess
the Company in General Maeting shall by Speclal Resolution otherwise direct. The offer shall be made
by notice specifying the number of shares offered, and limiting a period (not being less than fourteen
days) within which the offar, it not accepted, will be deemed to be decilned. After the expiration of
that period, those shares so deemed to be declined shall be offared in tho proportion aforesald to the
piarsong who have, within the sald period, accepted all the shares offered to them; such further offer
ghall be made In llke terms In the same manner and limited by a like periad as the orlginal offer, Any
shares not accepted pursuant to such offar or furthor offer as aforesaid or not capable of baing
oMared os aforesaid except by way of fractions and any shares released from the pravisions of this
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Anicia by any such Special Resolution as aforesaid shall be under the control of the Diractors, who
may allat, grant options over or ofherwise dispose of the same 10 Such persons, on such terms, and in
auch manner as they think fit, provided thay, in the case of siares not accepted as aforesaid, such
shares shall not be disposed of on terms which are more favourable 1o the subscribers therator than the
terms on which they were olfesred 1o the Members, The foregoing provisions of this paragraph (b) shall
have stfact subject to Saction E0 of the Act.

{¢) in accordance with Section g1(1) of the Act Sections 89(1) and 90(1) to (6) ({inclusive) of
the Act shall not apply te the Company,

(d) The Diractors are generally and unconditionally authorised for iha purposes of Section 80 of
the Act, 0 exerclse any power of the Company to allot and grant rights to subscribe for or conver
sacurities Into shares of the Company up to the amount of the authorised share capital with which the
Company 1s Incorporated at any time or times during the period of five years tfrom the date of
incorparation and the Directors may, after that perlod, allot any shares oOf 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 glven may at any time (subject to the said Section 80) be renewed, revoked or
varied by Ordinary Resolution of the Company in General Meeting.

SHARES

3. 'the flieh conferred by Clause 8 In Table A shall attach also to fully paid-up shares, and the
Company shall also have a first and paramount lien on alt shares, whether fully paid or not, standing
registered in the name of any person indebted or under lability to the Company, whother he shall be
the sole registered holder thereof or shall be one of two Or mare joint holders, for alt moneys
presently payable by him or his ostate to the Company. Clause B in Table A shall ke modified
accordingly.

4. The labllity ol any Member in detault in respect ot 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 ANBRESOLUTIONS

5 (a) A notlce convening a General Meeting shall be required 10 specify the general nature of the
tuysiness to be transacted only In the case of speclal business and Clause 38 in Table A shall be
wodifled accordingly.

All business shall be deemed special that is transacted at an Extraordinary General Meeting, and
also alt 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 appointment of, and the fixing of the remuneration of, the Auditors.

(b) Every notice convening a Ganeral Meeting shall comply with the provisions of Section 372(3)
ot 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 Genaral Meeting which any Member Is entitled to receive
shall be sent 1o the Directors and to the Auditors for the tme being of the Company.

6. ({a) Clause 40 In Table A shall be read and construed as if the words “at the time when the
Meeting proceeds to business” wera added at the end of the tirst sentence.

(b) It a quorum is not present within half an hour from the time appointed for a General Meeting
the General Maeting shall stand adjourned to the sama day in the next week at the same time and place
or 10 such other day and at such other time and place as the Directors may determine; and if at the
adjourned General Meeting a quorum is not present within half an hour from the time appointed therefor
such adiourned General Meeting shali be dissolved.

(c) Clause 41 in Table A shalt aot apply to the Company,
APPOINTMENT OF DIRECTORS

7. {a) Clause 64 in Table A shall not apply to the Company.

{b) The maximum number and minlmum number respectively of the Directors may be determined from
tima to time by Ordinary Resoliution in General Meeting of the Company. Subject to and in deofault of
any such determination there shall be no maximum number of Directors and the minimum number of
Diroctors shall be aone. Whensoaver the minimum number of the Directors shall e one, a sole Director
shall have authority to exercise all the powers and cliscretions by Table A and by these Articles
expressed to be vested in the Dlrectors gencrally, and Clause 89 in Table A shall be modified
acoordinaly.




{c) The Directors shall not be required to retire by rotation and Clauses 73 t0 80 {inclusive) In
Tahie A shall not apply to the Campany,

(d) No persan shall be appointed a Directer at any General Meeting unless  either-
() he is recommended by the Directors; or

(i) not less than tourteen” nor more than thirty-five clear days before the date appointed
for tha General Meeting, nolice executed by 2 Member quallfied to vote at the General Meating has been
given to the Company of the intentlon to propose that person for appointment, together with notice
exacuted by that person of his willingriess to be appointed.

(o) Subject to paragraph (d) above, the Company may by Ordinary Resolution ir Genaral Meeting
appoint any person who [s willing to act to be a Director, either to fill a vacancy or as an additlonal
Dirvcter,

{f) The Directors may appoint a person who Is willing to act to be a Dirgctor, either to fill a
vacancy or as an additional Director, provided that tha appointment does not cause the number of
Diractors to exceed any number determined in accordance with paragraph (b) above as the maximum number
of Directors and 1or the time being In force.

BORROWING POWERS

8. The Directors thay 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 converticle into shares) to Section 80 of the Act to grant any mortgage, charge or standard
security over its undertaking, property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether outright or as security for any dabt,
fiability or obligation of the Company or of any third party.

ALTERNATE DIRECTCRS

]

9, {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 (it any) of the remunaration atherwise
payable to his appointor as such appointor may by notice In writing to the Company trom time to time
diract, and the flrst sentence of Clause 66 in Table A shall be modifled accordingty.

{b) A Director, or any such other person as Js mentioned in Clause 65 in Table A, may act as an
alternate Director to represent more than one Director, and an alternate Director shall be antitled at
any meeting of the Directors or of any committee of the Directors to one vote for every Directar whom
he represents in addition to his own vote {if any) as a Diractor, but he shall count as only one for
the purpose of determining whether a quorum Is present.

DISQUALIFICATION OF DIRECTORS

10. The offlce of a Director shall be vacated If he becomes Incapable by reason of illness or injury
of managing and administering bhis property and affairs, and Clause 81 in Table A shall be modified

accordlngly.
GRATUITIES AND PENSIONS

11. {(a) The Directors may exercise the powars of the Company conterred by Clause 3(t) of the
t.amorandum of Assoclation of the Company and shall be entitled to retain any benetflts recelved by them
or any of them by roason of the exercise of any such powers.

(b) Clausa 87 In Table A shali not apply to the Company.
PROCEEDINGS OF DIRECTORS

12, (a) A Director may vote, at any meeting of the Directors or of any committee o! the Directors, on
any resolution, notwlthstanding that it In any way concerns or relates to a matter in which he has,
diractly ar Indirectly, any kind of Intarest whatsoever, and if he shall vota an any such resolution as
aforasald hls vote shall be counted; and In relation to any such resolution as aforesald ho shall
(whether or not he shall vote on the same) Je taken into account in calculating the quorum present at

the meeting.

(b).Clauses 94 to 97 (Inclusiva} in Table A shail not apply to the Company.




INDEMNITY

13. (@) Every Director or other officer of the Company shall be indemnified out of the
assets of the Company against all losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in relation therelo, including
any liability incurred-by him in defending any proceedings, whether civil ar criminal, in
which judgmerdt is given in his favour or in which he is acquitted or in connection with
any application 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 happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto. But this Articie shali only have effect in so
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.

TAANSFER OF SHARES

14. The Directors may in their absolute discretion and without assigning any reason
therefore, decline to register the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shail not apply to the Company.

Names and Addresses of Subscribers

For and on beohalf of
Instant Companies Limited
2 Baches Street

London N1 6UB

For and on behaif of

Swift Incorporations Limited
2 Baches Street

London N1 6UB

Dated this 15th day of January, 1990.

Withess to the above signatures, Terry Jayne
2 Baches Street / ﬂ'yv“
Londen N1 6U8B Nepria g
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2462327

| hereby certify that

THOMAS COMPUTER SYSTEMS LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 23 JANUARY 1990

7a W

F. A. JOSEPH
an authorised officer

HC0078



