THE COMPANIES ACTS 1985 to 1989 '

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSGCIATION OF

S.M.M. SOFTWARE LIMITED

1. The Company’s name is "S.M.M. SOFTWARE LIMITED".

2595903

CERTIFICATION

WE HEREBY CERTIFY that this print
Incorporates all aiterations made 1o
this company's Memarandum ot
Assoclation by filed resalutlone and
is lodged In compliance with the
requivements of section 18 of the
Companies Act 1985.
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2. The Company's registered office is 1o be situated in England & Wales.

3. The Company's objects are :-

{(a) (i) The object of the Company is (0 carry
commercial company.

en  business as a general

(i) Without prejudice to the generality of the objects and powers of the
Company derivad from Seclion 3A of the Companies Act 1985 the Company has the

following objects:-

OBKGEN
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. ()  To purchase or by any othgr means acquire and take options over any properly whatever, and any
rights or privileges of any kind ovar or in respect of any property.

. ﬁ) To apply for, register, purchasae, or by olher means acquire and prolect, prolong and renew, whather
in tha United Kingdom or elsewhera any patents, palent rights, brevets d'invention, ficences, secret processes,
trade marks, designs, protectivas and concessions and to disclaim, alter, modily, use and turn 1o account and to
manufacture under or grant licences or privileges in respect of the same, and o expend money in experimenting
upon; testing and improving any patents, inventions or rights which the Company may acquire or propose 16
acquire.

i {d) To acquire or undertake the whole or any parl of the business, goodw)ll, and assels of any person,
firm, or company carrying on or proposing to carry on any of the businesses which the Company 1s authorised
to carry on and as part of the consideration for such acquisition to undertake all or any of the liabilities of such
person, firm or company, or to acquire an interesl in, amalgamate with, or enter into partnership or info any
arrangement for sharing profits, or for co-operation, or for mutual assistance with any such person, firm or
company, or for subsidising or otherwise assisting any such person, firm or compang, and fo give ur accept, by
way of consideralion for any of the acts or things aforesaid or properly acquired, any shares, debentures,
debenture stock or securities that may be agreed upon, and {o hold and retain, or sell, mortgage and deal with
any shares, debentures, debenture stock or sacurlies so received.

{6) To improve, manage, construct, repair, develop, exchange, lat on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant licences, aplions, rights and privileges in respect of, or otherwise
deal with all or any part of the property and rights ol the Corpany,

) Toinvest and deat with the moneys ol the Company not immodiately required in such manner as may
from time to timo be deiermined and to hold or olherwise deal with any invesiments made.

{9} Tolend and advance money or give credit on any terms and with or without secunty to any person,
firm or company {including without prejudice to the genaralily of the (oregﬁxmg any holding company, subsidiary
or fellow subsidiary of, or any other company associaled in any way with, the Company}, 10 enter into guarantees,
contracts of indemnity and suretyships of ali kinds, o receive money on deposit or loan upon any lerms, and {0
secure Or guaranlee in any manner and upon any lorms the payment of any sum of money or the Ferformance
of any obligation by any person, lirm or company {including without prejudice to the gonerali'tdv of the foregoing
any such holding company, subsidiary, fellow subsihary ur assecialed company as aforesaid)

(h}  To borrow and raise money In any manner and 1o “»cure ihe repayment of any money barrowed,
rae2d or owing by mortgage, charge, standard secunty, ben or other securily upon the whole or anr part of the
Company’s properly or assets ywhelher prasent or future), including its uncalied capital, and alse by a similar
morlgage, ¢hargo, slandard socunly, hon or secunty to secure and guarantea tho poerformance by the Company
of any obligation or liability it may undertake or which may becomc bincing on .

Q) Todraw, make, accepl, endorse, discoun!, nagoliate, execule and 1ssue cheques, bills of exchange,
promissory noltas, bills of lading, warrants, debenlures, and other negotiable or transferable mnstruments

To apply for, promote, and obtain any Act of Parhament, order, or hcence of the Department of Trade
or other authority for enabling the Company to carry any of its objects mto effent, or for elfocting any modilication
of the Company's constitution, or for any other purpose which may seem calculaiod directly or indirectly 10
promgote the Company's interosts, and to oppose any proceadings or applications which may seem calculated
directly or mdireclly 1o prejudice the Company'’s interests

(k) To enter inlo any arrangemants with any govornment or authority (supreme, municipal, local, or
otherwise) thal may seem conducive 0 the altainment of the Company's objects or any of them, and o obtain
from any such government or authorily any chartors, decreos, nghts, privilegas or concessions which the
Company may think desirabla and o carry out, exercise, and comply with any such charters, decrees, nghis,
privilegos, and concossions.

()  Tosubscnbe for, taka, purchaso, or otherwise acguire, hold, sell, deal vath and dispuse of, place and
underwrile shares, stocks, debenlures, debenture stocks, bonds, obligattons or secunties 1ssucd or guaranieed
by any olher company constituted or cartymc? on businass in any part of the world, and dobenlures, debenture
stocks, bonds, obligations or secuntios 1ssued or guaranteed by any governmenl or authonly, municipal, focal or
otherwise, in any parl ol the world.

(m) To conlrol, manage, hnance, subsidise, co-ordinate or olhoerwise assisl any COMPany or Companios
in which the Company has a dirgct or indirect financial interost, o piovide secretanal, admimstrative, {ochnical,
commercial and other services and facihtes of all kinds lor any such company or companies and 1o make
payments by way of subvantion or otharwise and any other anangements which may seem desrable with respect
to any business or aperabons of or gonerally vath raspect to any such company or companies

(n} To promote any other company lor the purpnse of acquinng tho whole or any part of the busmeoss
or propéarty or undertaking or any of the habililies of the Company, or of undertaking any businoss or operalions
which ray appear hkely to assist or benefit the Compam( or 1o enhance the value of any property or businoss
of the Company, and to place or guaraniea the placing ol, underwnte, subscnbe for, or otherwise acquire all o
any part of the sharas or secunties of any such company as aloresad

{0) To sell or otherwise dispose of the whole ar any parl of tht busmess or property of the Company,

either togather ar in portions, for such consideralion as the Company may think fit, and i partscular for shares,
debentures, or securiliss of any company purchasing the same.
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To act as agents or brokers and as trustaes for any person, firm or company, and lo undertake and
perform sub-contracts.

{q) To remunerato any person, firm of company rendering sorvices to the Company aither by cash
Fayme_nl or by the allotment to fum or them of shares or other securities of the Company cradited as paid up in
ull of in pan or otherwise as may be thought expediant,

3

\ (}  To distriibule among the Members of the Company in kind any property of the Company of whalever
nalure,

(s) To pay all or any expenses incurred in connection with the promolion, formation and incorporation
of the Cnmpanﬁ. or 1o contract with any nstson, firen or company (o pay the samae, and 10 pay commissions to
brokers and olhers for underwriting, placing, selling. or quaranteeing the subscription of any shares or other

securities of the Company.

() To support and subscribe to any charilable or public object and to support and subscribe to any
institution, society, or club which may be for the benefil of the Company or its Divectors or employees, or may
be cpnnecled with any town or place where the Company carries on business; 10 give of award pensions,
annuitiss, gratuities, and suparannuation wf olher allowances or benefits or charitable aid and genarally to pravide
advantages, facilities and services for any parsons who ara or have been Directors of, or who are or have been
employed by, or who are sarving or have sarved the Company, or any comgané which is a subsidiary of the
Company or the nolding company of e Company or & feliow subsidiary of the Lompany of the predecessors
in busingss of the Company or of any such subsidiary, holding or fallow subsidiary company and o the wives,
widows, children and oiher relatives and dependants of such persans; to maka payments towards insurance; and
to set up, establish, support and mainlain superannuation and other funds or schemes {whether contribulory or
non-contributory) for the benefit of any of such persons and of their wives, widows, children and other relatives
and dependants; and to set up, establish, support and maintain profit shating ar share purchase schemes for the
benafit of any of the employees of the Company Jr of any such subsidiary, holding or fellow subsidiary company
and to land monay o any such employees or {o trustess on their behat! 1o enable any such purchase schemes
{0 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 shall be applicable), 1o give, whether directly or indirectly,
any kind of financial assistance (as defined in Section 152(1){a) of the Act} for any such purpose as Is specified
in Section 151{1) and/or Section 151(2) of the Act.

(v} To procure the Company to be registered or recognised in any part of the world.

(w} Todo all or any ol the things or matters aforesaid in any part of the world and aither as principals,
agents, contractors or otharwise, and by of through agonts, brokars, sub-cantractors or otherwise and either alone
or in conjunction with others.

(x) To do all such othor lhings as may be deemed incidental or conducive to the attanment of the
Company’s objects or any of thom.

AND s¢ that -

(1) None of the objacts sat lorth in any sub-clause of this Clausa shall be restrictively construed
but the widest interpretation shall be given to each such objoct, and none of such objects shall, except where the
contoxl expressly so requires, be in any way limited or rastricted by relarence 10 or inferonce from any other
object or objects set torth in such sup-clause, of by reforence o or inferonce from the terms of any other sub-
clause ol this Clause, o by reference 1o or inlerence from the name of the Company.

(2)  None of the sub-clauses of this Clause and none of tho objects therein specified shall be
deomed susidiary or ancillary to aay of U objecis specifiad in any other such sub-clause, and the Company

shall have as full 2 power lo exercise aach anr rvery ono of the objecls spacified in each sub-clausoe o this
Clause as though each such sub-clauso conlained the cbjects of a soparate Company.

(3). The word "Company” in this Clause, axcept where used in reference 1o the Company, shalt
be deemed to include anz’ partnership or other body of persons, whather incorporated or unincorporatéd and
whother domiciled in the United Kingdom or elsewhero.

(4) In this Clause the expression mhe Act” means the Companies Act 1985, bul so that any
reference in this Clause 10 any ;ﬁrowsion of the Act shall be deemed fo include a ratorence to any statutory
mochlication or re-enactmont of that provision for the time being in force.
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4, Tha liability of tha Membears {s limited.

5. Tha Company's share capital is £1000 dividod Into 1000 shores of £1 cach.

’ CERTIFICATION
WE HEREBY CERTIFY that this print
incorporates all alterations made 10
this company's Articlas of Association
by flled resolutions and Is lodged In
compliance with the requiremants of
section 18 of the Companles Act 1985

16/05/91
THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. (a) The Regulations comtained In Table A In the Schedule to the Componies {Tables A to F)

Regulations 1985 as amended by tho Companles (Tables A to F) (Amendment} Rogulations 1985 {such Table
belng hereinafter called “Table A") shall apply to the Company save in so far as they are excluded or
varled hereby and such Regulations (save as so oxcluded or varled) and the Aricles hereinafter
contained shall be the regulations of the Company.

{b) In thespo Articles the expression “"the Act” meoans the Companios Act 1985, hut so that any
roference In these Articles to any provision ot thn Act shall be deemed to include a reference to any
statutory modification or re-enactmant of that provision for the time being in force.

ALLOTMENT OF SHARES

2 (a} Shares which are comprisad In the authorlsed sharo cagital with which the Company Is
incorporated shall be under tho control of ihe Directors who may (subject to Section 80 of tho Act and
to paragraph {d) bolow) allat, grant aptlons ovor or otharwise dispose of the same, to such persons, on
suich terms and [n such manner as they think fit.

(bj All shares which are not comprised In the authorised share capital with which the Company Is
incorporated and which the Directors proposo to Issue shali first be offered to the Members In
proportion as neary as may be to the number of tho oxlsting shares held by them respectively unless
the Company in Genoral Meeting shall by Speclal Resolution othorwlse direct.  The offer shall be made
by notlce specifying the numbor of shares otferod, and limiting a perlod (not being less than fourteen
days) within which the offor, if not accepted, will bo deemed to be daclined, Aftar the explration of
thst perod, those shares so deemad to be declinad shall be offered in tho propocrtlon aforasuld to the
persons  wha have, within  the sald period, accepted all the sharas offered 10 them;
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such further offer shalt be made in hke terms in the same manner and hmited by a ltke panod as the onginal oHer.
Any shares not accepted pursuant to such olfer or further offer as aforesaid or not capable of boing offered as
aforesaid except by sy of fractions and any shares released from the provisions of this Arlicla by any such
Spacua_i Resolution as aforesaid shalf be under‘the control of the Directors, who may aliot, grant options over or
otherwise dispose of the same to such persons, on such terms, and in such manner as they think fit, provided
that, in the case of shares not accapted as aforesaid, such shares shall not be disposed of on terms which are
more favourable to the subscribers therefor than the terms on which they were offerad to the Members  The
foregoing provisions of this paragraph (b) shall have effect subject lo Section 80 of the Act.

{c) In accordance wilh Section 91{1) of the Act Sections 89(1) and 90(1) to (8) {inclusive) of the Act shall
not apply to the Company,

{d) The Direclors 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 nights to subscribe for or convert securities inlo shares
of 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 Kears from the dale of incorporation and the Direclors may, after that
period, allot any shares or grant anz such rights under this authority in pursuance of an offer or agreemant so to
do made by the Company within that period. The authorily hereby given may at any time (subject to the said
Sechon 80) be renewad, revoked or varied by Ordinary Resolution of the Company in General Meeting

SHARES

3. The lien conferred by Clause 8 1n Table A shall attach also to fully paig-up shares, and the Company shall
also have a first and paramount lien on all shares, whether fully paid or nat, standing registared in the name of
any person indebted or under liabilily 1o the Company, whether he shall be the sole registered holder thereof or
shall be one of twa or more joint holders, for all moneys presently payable by fwm or his estate lo the Company
Clause 8 in Table A shall be modified accordingly.

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

GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a General Meeting shall comply with the provisions of Soction 372(3) of the Act as
to gwing information to Members in regard 1o their right {0 appoint proxies, and nolices of and other
communicalions relating to any General Meeling which any Member is enlitled to receive shall be sent to the
Directors and to the Auditors for the time being of the Company.

6. {a) I a quorum s not present within half an hour from the ime appointed for a General Meeting the
General Mesting shall stand adjourned to the same day in the next week at the same time and place or o such
other day and at such other time and place as the Directors may delermine; and |f at the adjourned General
Mealing a quorum is not presant within half an hour from the time appointed theretor such adjourned General
Meeting shall be dissolved.

(b) Clause 41 in Table A shall not apply to the Company
APPOINTMENT OF DIRECTORS
7. {a) Clause 64 in Tablo A shall nol apply 1o the Company.

{b)  The maximum number and mmimum number rospechvely of the Direclors may be determined from
lime 10 ime by Ordinar¥ Aesoclution in Genaral Meating of the Company Subject 1o and in delault of any such
delerminalion there shall ba no maximum number of Directors and the mimimum number of Directors shall be one,
Whensoever the rmimimum number of Directors shall be one, a sole Dwoctor shail have authonty to oxercise all
the powers and discrotions by Table A and by these Articlos exprossed lo be vested in the Directors generally,
and Clause 8% in Table A shall be modified accordingly.

{¢) The Dreclors shall not be required 1o retire by rotation and Glauses 73 to 80 (inclusive) n Table A
shall not apply lo the Gompany.

{d) Nao person shall be appointed a Director at any General Meoling unless cither:-

() heis recommanded by the Directors; or

FORMK



T P T T VU o, YT T PRV e

(i) not less than fourteen nor more than thirly-live clear days before the date appointed for the
General Meating, nolice signed by a Member qualified to vole at the General Meeting has been given to the
Company of the intention 10 propose thal porson for appointment, together with notice signed by that person of
his willingness 1o be appointad.

(8) Subjectto paragraph (dLabovq. the Company ma;Y by Ordinary Resolution in General Meeting appomt N
any person who Is willing to act to be a Oirector, either o fill a vacancy or as an additional Director,

(f)  The Directors may appeint a parson who is willing o act lo be a Director, sither to filt a vacancy or
as an additional Director, provided that the appointment does not cause the number aof Directors to exceed any
gu_mbqr c#etermined in accordance with paragraph (b) above as the maximum number of Directors and for the time

eing in force.

BORROWING POWERS

8 The Directors may exercise all the powers of the Company to borrow money without limit as to amount and
ugon such terms and in such manner as they think fit, and subject (in the case of any security converlible into
shares) to Section 80 of the Act to grant any morlgage, 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
oulright or as securily for any debl, liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be enlitled as such to receive any remuneration from tha Company,
save thal he mar‘ be paid by the Company_ such part {if any} of the remuneration olherwise payable to his
appointor as suc aggoin:or may by notice in writing o the Company from time to lime direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

{b} A Director, or anr such other person as is mentioned in Clause 65 in Table A, may act as an alternale
Director to represent more than one Birector, and an allernate Director shall be entitled al any meeting of the
Directors or of any committee of the Directors to ane vole for every Director whom he represents in addition lo
his own vote {if any) as a Director, bul he shall count as only cne for the purpose of determining whother a
quorum is present.

GRATUITIES AND PENSIONS

10. {a) The Directors may exercise the powers of the Company conferred by Clause 3(1) of the Memorandum
of Association of the Company and shall be entitled to retain any benefits received by them or any of them by
reason of the exercise of any such powers,

{b) Clause 87 in Table A shall not apply lo the Company.
PROCEEDINGS OF DIRECTORS

11. (a) A Dwector may vote, at any meeting of the Direclors or of any committee of the Directors, on any
rasolution, notwithstanding that itin any way concerns or relates to a mattar in which he has, direclly or indirecily,
any kind of interest whalsoever, and if he shall vole on any such resolution as aloresaid his vote shall be counted;
and in relation to any such rasolution as aloresaid he shall {whether or not he shall vote on the sarme) be taken
into account in calculfating the quorum present al {he moeling.

{b) Clauses 94 lo 97 (inclusive) in Table A shall nol apply to lhe Company.
THE SEAL

12. {a) If the Company has a seal it shall only be used with the authority of the Direclors or of a commitioe
of Dirsctors. The Direclors mar determine who shall sign any instrument to which the seal is affixed and unless
otherwise so determined it shall be signed by a Director and by the Secretary or second Director. The obligation
under Clause 8 of Tabla A ralating to tho sealing of share cortificates shall apply only if the Company has a seal.
Clause 101 of Table A shall nol apply to the Company.

{b)  The Company may exercise the powers conlerrad by Seclion 39 of the Act with regard {o having an
official seal lor use abroad, and such powers shall be vested in the Directors.
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INDEMNITY

13. (a}  Every Director or other officer or Auditor 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 thereto,
including any liability incurred by him in defending any proceedings, whether civil or criminal,
in which judgment is given in his favour or in which he is acquitted or in connaction 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 Article shall only have effect in so far as its provisions
are not avoided by Section 310 of the Act.

(b)  The Directors shall have power to purchase and maintain for any Director, officer
or Auditor of the Company insurance against any such liability as is referred to in Section

310(1) of the Act from and after the bringing in to force of Section 137 of the Companies Act
1989.

{c) Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES
14, The Directors may, in their absolute discretion and without assigning any reason

therefor, 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 shall not apply to the Company.
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